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PART |
ITEM 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.répistrant qualifies as a real estate investmest 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 aretaion, the registrant, in 1971, caused a managecoepany to be organized pursuant to
the laws of the State of Delaware under the namst Bnion Management, Inc. (the "Management Comfjaky lease property from the
registrant and to operate such property for its asgount as a separate taxable entity. At DeceBhel997, the registrant net leased 41 ¢
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 beneficiariehe Management Company, in April 1997, acquuatthg control of ("Impark™) which is
primarily a parking management and transit tickggtimnufacturing company based in Canada. As thealyEament Company owns voting
control of Impark, the financial statements of Impare consolidated with the Management Companylithahally, for financial reporting
purposes, the financial statements of the Manage@ampany are combined with those of the registrant

The registrant owns regional enclosed shoppingsnafiartment complexes, large downtown office sl and parking facilities. The
registrant's portfolio is diversified by type ofoperty, geographical location, tenant mix and Hemizrket. As of December 31, 1997, the
registrant owned (in fee or pursuant to ldegn ground leases under which the registransisele) 21 shopping malls, 8 apartment compls
5 office properties, a 1,100-car parking garaggQ@car parking facility, a 562 car parking garage 10 parking lots in Canada as well as
land leased to a third party (see Item

2 - Properties). The registrant also owns 50% oftzer mall in a joint venture with an unrelatedtpar

The registrant's business segments include owmpea$ishopping centers, apartment complexes, officklings, parking facilities, mortgage
investments and parking management (Impark). Reagmroperty net operating income (property revemness operating expenses without
charges for interest, depreciation or corporatetmasd), and identifiable assets before accumuligedeciation have been identified for each
of the registrant's business segments for theéHeest years and are detailed on the following page.
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SHOPPING OFFICE PARKING

(IN THOUSANDS) CENTERS APARTMENTS  BUILDINGS FACILITIES IMPARK MORTGAGES OTHER

1997

Revenues $ 58,284 $ 17,835 $ 13,989 $ 4,206 $129,91 8 $ 2,907 $1,156

Property net operating income 34,246 9,725 6,153 2,565 5,29 0 2,907 246

Identifiable assets at cost 559,370 91,495 84,953 19,618 85,48 9 30,686 N/M
1996

Revenues $ 42,570 $ 16,306 $ 11,794 $ 3,722 $ 4,732 $1,163

Property net operating income 24,924 8,967 4,208 3,080 4,732 293

Identifiable assets at cost 260,748 100,628 91,280 9,430 42,266 N/M
1995

Revenues $ 39,295 $ 14,989 $ 14,486 $ 4,239 $ 4,447 $1,167

Property net operating income 22,426 8,460 5,015 3,342 4,447 396

Identifiable assets at cost 265,208 93,547 89,577 9,307 42,042 N/M

Currently, the registrant intends to concentraedrtfolio in retail and parking properties whitwestments in office buildings and apartmi
will be de-emphasized. Although not presently segkiew mortgage investments, except when needix idisposition of properties which
do not meet the registrant's investment critehia registrant intends to hold its mortgage invests& maturity. In January 1998, a $6.2
million mortgage investment was repaid.

All of the registrant's shopping malls competetéarants on the basis of the rent charged and totaind encounter competition from other
retail properties in their respective market araeas, 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. Additiipathe overall economic health of retail tenaimtpacts the registrant's shopping malls. Due
to the overbuilding of retail space and a demandafige, open area, administrative service spa@eimver, CO, the registrant has
repositioned a former retail mall into an officeperty during 1995. In 1997, the registrant begareposition another former retail center in
Marysville, CA, to an office facility due to low dend for retail space in this market. Also in 199, registrant demolished its shopping
center in Abilene, TX, to redevelop the site a®pean air shopping center anchored by a grocerg.stor

The registrant's apartment complexes compete Mlitar@partments and residential housing in the idiate areas in which they are located
and may compete with apartments and residentiaihgwonstructed in the same areas in the future.

The registrant's office properties compete for memg@rincipally with office buildings throughoutahiespective areas in which they are loc:

In most areas where the registrant's office bugsiare located, competition for tenants has bedrcantinues to be intense on the basis of
rent, location and age of the building. The agthefregistrant's office properties continues toatiegly impact the registrant's ability to raise
rental rates. Additionally, these factors also intfghe ability of the registrant to dispose ofdffice properties. Currently, the registrant plans
to divest itself of its other office holdings extédgr its Cleveland, OH, office building.

The registrant's parking facilities compete withestparking facilities in the immediate areas irichitthey are located and may compete with
new parking facilities constructed in the same siiedhe future.



The registrant's mortgage investments are collierhby an office building, shopping mall, partsigip units of another public real estate
investment trust and an apartment complex. Ridksrant with the registrant's portfolio are applieato the collateral securing the mortgage
investments. These risks may impair the realizgbif the mortgage investments.

The registrant also experiences considerable catiopeivhen attempting to acquire equity interestsiésirable parking facilities at operating
yields below the registrant's cost of funds. Asgsifor parking acquisitions continue to firm, fnasing properties at substantial yields ak
the registrant's cost of funds requires the remigtio assume an increased level of risk. The cttigreis provided by other real estate
investment trusts, insurance companies, privatsiparplans and private developers. Additionallg, tegistrant's credit rating and leverage
affect its competitive position in the public detnid equity markets.

Impark operations consist primarily of parking mg@aent in Canada and has market presence in OhelvélH, Buffalo, NY, Minneapolis,
MN, and Milwaukee, WI. Currently, Impark derivesi8811% and 1% of revenue from management of feslin Canada, the United States
and Asia, respectively. Impark is expanding itsspreee in the United States in locations wheredbestrant is acquiring equity interests in
parking facilities. Impark faces competition frootél and national parking operations in cities thest entering to manage facilities of third
party owners. Impark is aggressively expandingfisrts to obtain management contracts from govemtrowned parking facilities both in
the United States and Canada. Transit ticketingufieaituring is targeted predominantly at U.S. measssit operators and is approximately
5% of Impark's revenues.

The federal government and a number of states &dwpted handicapped facilities and energy lawsregdlations 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 hagmed the properties which it owns or in whichaisha leasehold interest to determine the
extent and amount of capital expenditures to comyitly 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 expenditiresmply with such laws and regulations. Othéeas upon the registrant's investments
which result from the application of such laws aedulations cannot be predicted.

Additionally, under various federal, state and Idaas, ordinances and regulations, an owner dfgs@te 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 snbsta The presence of such substances, or theefealproperly remediate such substances,
may adversely affect the registrant's ability tth gelease a property or to borrow using such esthte 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 undergrounggeotanks that are out of service or out of coamuié.
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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 firoperty 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.

Prior to undertaking major transactions, the regigthas hired independent environmental expemsview specific properties. Thirteen
properties have been reviewed and no significavitemmental hazards have been uncovered. The ragidias no reason to believe that any
environmental contamination or violation of any kgable law, statute, regulation or ordinance gaigg hazardous or toxic substances has
occurred or is occurring. However, no assurancebeagiven that hazardous or toxic substances drecated on any of the properties. The
registrant will also endeavor to protect itselffracquiring contaminated properties or propertigs significant compliance problems by
obtaining site assessments and property repottie dime of acquisition when it deems such invesiigns to be appropriate. There is no
guarantee, however, that these measures will ssfttigsnsulate the registrant from all such liatidls.

The 1999 Federal budget proposal includes a pavjisi enacted by Congress, that would limit thadfé of acquisitions of properties by
pairedshare real estate investment trusts in circumstawbere the property is to be managed by the pajpedating company. The registr
cannot predict the outcome of this legislationibuturrently continuing its expansion effort asliotd in its strategic plan.

The number of persons employed by the registrabd is



ITEM 2. PROPERTIES

The following table sets forth certain informatigating to the registrant's investments at Decerhe1997:

Direct equity investments  Location acqu

Da

Shopping Malls:
Eastern

Mountaineer

Fingerlakes Auburn, NY 9
Fairgrounds Square Reading, PA 9
Crossroads St. Cloud, MN 1
Two Rivers Clarksville, TN 9
Crossroads Fort Dodge, IA 4
Kandi Willmar, MN 3
Woodland Commons Buffalo Grove, IL 4
Westgate Town Center Abilene, TX 4
Western

Valley North Wenatchee, WA 8
Mall 205 Portland, OR 3
Plaza 205 Portland, OR 4
Valley Yakima, WA 5
Southwestern:

Alexandria Alexandria, LA 0
Brazos Lake Jackson, TX 0
Killeen Killeen, TX 0

Mesilla Valley Las Cruces, NM 0
Park Plaza Little Rock, AR 0
Pecanland Monroe, LA 0
Shawnee Shawnee, OK 0
Villa Linda Santa Fe, NM 0
Apartments:

Midwestern

Somerset Lakes
Hunter's Creek
Steeplechase

Southern

Briarwood
Woodfield Gardens
Windgate Place

Morgantown, WV 1

Indianapolis, IN 11
Cincinnati, OH 12
Cincinnati, OH 06

Fayetteville, NC 6
Charlotte, NC 6
Charlotte, NC 6

Walden Village Atlanta, GA 6
Beech Lake Durham, NC 8
Orig
bala
Direct equity investments  Location (]

Shopping Malls:
Eastern
Mountaineer
Fingerlakes
Fairgrounds Square

Morgantown, WV  $ 4,

Auburn, NY
Reading, PA

Square Year
te of Ownership feet(1) Occupancy constructio
isition percentage (000) rate(2) completed

/29/78  100% 676(4) 86% 1975
/28/81 100 405 59 1980
/30/81 100 723(5) 91 1980
/01/72 100 733(9) 97 1966
/26/75 100 233 48 1968
122[77 100 429(10) 94 1967
/12/79 100 448 88 1973
/03/95 100 171 92 1991
122[77 100 97(11) 100 1962

/30/73 100 268 89 1966
/01/75 100 432(12) 97 1970
/26/78 100 167 98 1970
/01/80 100 390(13) 91 1972

9/01/97 100 899 90 1973
9/01/97 100 708 86 1976
9/01/97 100 579 90 1981
9/01/97 100 592 91 1981
9/01/97 100 546 99 1988
9/01/97 100 923 98 1985
9/01/97 100 445 94 1989
9/01/97 100 570 93 1985

/10/88 100 360 units 97 1975
/11/96 100 146 units 99 1980
/30/95 100 272 units 93 1987

/30/91 100 274 units 92 1968-70
/30/91 100 132 units 94 1974
/30/91 100 196 units 97 1974-78
/01/92 100 380 units 92 1973
/19/94 100 345 units 96 1996

Mortgage Loans

Balance  Principal
inal at repayment
nce(s) 12/31/97  for 1998 Interest Year
00) (000) (000) rate  matur

600(3) $3,952 $ 218  8.250% 200

- —(6) - - -

$ 33,507
27,661
41,892
33,832
8,740
13,195
20,875
22,018
11,626

of
ity



Crossroads
Two Rivers
Crossroads
Kandi

Woodland Commons
Westgate Town Center

Western
Valley North
Mall 205
Plaza 205
Valley

Southwestern:
Alexandria
Brazos
Killeen
Mesilla Valley
Park Plaza
Pecanland
Shawnee
Villa Linda

Apartments:
Midwestern
Somerset Lakes
Hunter's Creek
Steeplechase

Southern
Briarwood
Woodfield Gardens
Windgate Place
Walden Village
Beech Lake

St. Cloud, MN 49,

Clarksville, TN
Fort Dodge, IA
Willmar, MN

Abilene, TX

66,

Wenatchee, WA
Portland, OR
Portland, OR
Yakima, WA

Alexandria, LA 21
Lake Jackson, TX 15
Killeen, TX 28

Las Cruces, NM 24

Little Rock, AR 37

Monroe, LA 39
Shawnee, OK 11
Santa Fe, NM 24
203
269

Indianapolis, IN 15,
Cincinnati, OH 2,
Cincinnati, OH 9,

26,

Fayetteville, NC
Charlotte, NC
Charlotte, NC
Atlanta, GA
Durham, NC 12,

12,

39,

Buffalo Grove, IL 12,

500(3)

000(3)

738

500(3)

500

48,219
~(6)
~(6)
11,728

689  7.485
237 7.750
1,144

21,405(7) 183  8.430
15,707(7) 134  8.430
28,243(7) 241  8.430
24577(7) 210  8.430
37,410(7) 319  8.430
39,198(8) 486  12.250
11,545(7) 99  8.430

24,626(7) 210  8.430

14,643
2,727
8,779

236 7.650
22 8.470
146 7.395

200
200
200
200
200
201
200
200

200
200
200

200

OO NOOOO OO,

N O



ITEM 2. PROPERTIES

Direct equity investments  Location ac

Office Buildings:
Midwestern

55 Public Square
Circle Tower

Southern

Henry C. Beck

Cleveland, OH
Indianapolis, IN

Shreveport, LA

Western Redevelopment

North Valley Tech Center  Denver, CO

Sutter Buttes Center

Parking Facilities:
United States
Huntington Garage
West Third St. Lot

10th Ave. Lot
1009-9th Ave. Lot
Parkade

103 St. Lot
107th St.

221 9th Ave. Lot
Blanchard St.
Graham Ave. Lot
Water Ave. Lot
Young St. Lot
Broadway Lot
Donald St. Lot
Broad St. Lot
Queens Quay
351 Smith St.

Other:

Marysville, CA

Cleveland, OH
Cleveland, OH

Calgary, Alberta
Calgary, Alberta
Edmonton, Alberta
Edmonton, Alberta
Edmonton, Alberta
Calgary, Alberta
Victoria, Br. Columbia
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Regina, Saskatchewan
Toronto, Ontario
Winnipeg, Manitoba

Land-Huntington Bldg. Cleveland, OH

Reserve for unrealized loss on carrying value of re

Total equity investments

Direct equity investments  Location

Office Buildings:
Midwestern

55 Public Square
Circle Tower

Cleveland, OH
Indianapolis, IN

-CONTINUED
Square

Date of Ownership feet(1) Occupancy
quisition percentage (000) rate(2)
01/15/63 100% 397 95%
10/16/74 100 102 91
08/30/74 100 186 90
12/03/69 100 498 38(14)
12/19/79 100 427 53(15)

12/31/75 100 1,100 spcs.  ---
09/19/77 100 300 spcs. -

05/05/97 100 55spcs. -
05/05/97 100 142 spcs. -
05/05/97 100 562 spcs -
05/05/97 100 61 spcs -

05/05/97 100 - (16) 100
05/05/97 100 148 spcs. -
05/05/97 100 - (16) 100

05/05/97 100 175spcs. -
05/05/97 100 235spcs. -
05/05/97 100 40 spcs ---
05/05/97 100 67 spcs ---

05/05/97 100 —- A7) -
05/05/97 100 20 spcs. -
05/05/97 100 -~ (16) 100

09/09/97 100 110 spcs

10/25/61 100(18) ---

al estate (19)

Mortgage Loans

Balance
Total Original at
cost balance(s) 12/31/97
(000)  (000) (000)

4400 - -

Year

onstruction
completed

1959
1930

1958

1967
1972

1969

Principal
repayment

for 1998 Interest Year of

(000) rate

maturity



Southern
Henry C. Beck

Shreveport, LA

Western Redevelopment
North Valley Tech Center(12) Denver, CO

Sutter Buttes Center

Parking Facilities:
United States
Huntington Garage
West Third St. Lot

Canada:

10th Ave. Lot
1009-9th Ave. Lot
Parkade

103 St. Lot

Marysville, CA

Cleveland, OH
Cleveland, OH

Calgary, Alberta
Calgary, Alberta

Edmonton, Alberta
Edmonton, Alberta

107th St. Edmonton, Alberta

221 9th Ave. Lot
Blanchard St.
Graham Ave. Lot
Water Ave. Lot
Young St. Lot
Broadway Lot
Donald St. Lot
Broad St. Lot
Queens Quay
351 Smith St.

Other:
Land-Huntington Bldg.

Reserve for unrealized loss on carrying value of re

Calgary, Alberta
Victoria, Br. Columbia
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Winnipeg, Manitoba
Regina, Saskatchewan
Toronto, Ontario
Winnipeg, Manitoba

Cleveland, OH

Total equity investments

$757,879 $317,935 $313,391

258 8.550% 2014



(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 garages aridng facilities are shown as number of parkingcgs.

(2) Occupancy rates shown are as of December 37, Bd are based on the total square feet atpgapbrty, except apartments which are
based on the number of units and average occughniyg the year.

(3) The registrant obtained mortgages on the faligwproperties subsequent to acquisition: Huntind@arking Garage in the amount of
$9,300,000 in 1993; Mountaineer Mall in the amaoafi$4,600,000 in 1994; Crossroads Shopping CeSteiGloud, MN) in the amount of
$49,500,000 in 1995; Woodland Commons in the amoti$ii2,000,000 in 1996; Somerset Lakes in the arnoiu$15,000,000 in 1996;
Steeplechase in the amount of $9,000,000 in 1966cB Lake in the amount of $12,500,000 in 1996.

(4) The total mall contains 676,000 square feet;régistrant owns 618,000 square feet, the balagicg ground leased to Giant Eagle
Markets, Inc.

(5) The total mall contains 723,000 square feet;régistrant owns 537,000 square feet, the balagicg separately ground leased to Boscov
Department Store, Inc.

(6) These properties are the collateral for théstegnt's $125 million revolving line of credit.

(7) The mortgage secured by these malls requisgsathrents and other tenant charges be depdsiie@ bank account which serves as
additional security for the lender.

(8) The mortgage loan participates in 55% of reesnas defined, in excess of $5,970,516.
(9) The total mall contains 733,000 square feet;régistrant owns 624,000 square feet, the balagicg separately owned by Target Stores.

(10) The total mall contains 429,000 square féwt;registrant owns 327,000 square feet, the balagiog separately owned by an unrelated
third party with Sears, Roebuck and Co. as tenant.

(11) The mall is currently being redeveloped aspen air shopping center. Currently, 95,000 sqfeseis separately owned by Montgomery
Ward & Co., Incorporated. Winn-Dixie will occupy S®0 square feet in July 1998 when the initial ghafsredevelopment is completed.

(12) The total mall contains 432,000 square féwt;registrant owns 255,000 square feet, the balagiog separately owned by Montgomery
Ward Development Corporation.

(13) The total mall contains 390,000 square féwt;registrant owns 272,000 square feet, the balagiog separately ground leased to Sears,
Roebuck and Co.

(14) North Valley Technical Center was repositiofredn a shopping mall to an office complex duriri®s. Montgomery Ward vacated the
complex in 1997 allowing the registrant to continaeetenant the former mall as an office center.

(15) The property was inundated by a flood whicbursced in February 1986. The mall was subsequeellyilt and re-opened in November
1986. A temporary tenant occupied approximatel)00 square feet as of December 31, 1997. The Epsirsuing a mixed use strategy for
this former retail facility.



(16) These properties are general use building®etly being used as regional and city officesiopark Limited.
(17) This property is currently demolished and awvgiredevelopment.
(18) The registrant has ground leased the landl @otober 30, 2011, with seven, 10-year renewabogt

(19) In December 1995, the registrant recorded4ariillion unrealized loss on the carrying valueasgets identified for disposition.
Subsequent to the disposition of three office bogd and one shopping mall, this reserve was $20088s of December 31, 1997.

As of December 31, 1997, the registrant owned éntieinterests in Crossroads Center (St. Cloud),M¥bodland Commons, Mall 205,
Crossroads Mall (Ft. Dodge, 1A), Westgate Town @gri¥lountaineer Mall, Plaza 205, Valley Mall, Finigg&es Mall, Fairgrounds Square
Mall, 55 Public Square Building, Henry C. Beck Rlilg, Sutter Buttes Center, Alexandria Mall, Brakte|, Killeen Mall, Mesilla Valley
Mall, Park Plaza Mall, Pecanland Mall, Shawnee M¢illla Linda Mall, Somerset Lakes Apartments, Bwaod Apartments, Woodfield
Gardens Apartments, Windgate Place Apartments, &altillage Apartments, Beech Lake Apartments, Sestase Apartments, Hunter's
Creek Apartments, and the Parkade Land - HuntinBtglding, the West Third Lot, 10th Avenue, 100& %tvenue, 103 St., 107 St., 221 9th
St., Graham Ave., Water Ave., Young St., Broad Btoadway, Smith St., Blanchard St., Queens Quay,onald St. The registrant holds a
leasehold estate or estates, or a fee interestramdr more leasehold estates in Valley North Mallp Rivers Mall, Kandi Mall, Circle Tow:
Building and North Valley Technical Center and Hugntington Garage.
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RENTALS FROM NET LEASES

The following table sets forth the rentals payabléhe registrant for the year ended December 397 lunder net leases of the properties
indicated:

ANNUAL

PROPERTY BASE RENT PERCENTAGE RENTS

SHOPPING MALLS:

EASTERN

Mountaineer (1) $ 755,000 45% of gross receipts in excess
of $1,506,000

Fingerlakes (1) 768,000 40% of gross receipts in excess
of $1,920,000

Fairgrounds Square (1) 2,850,000 55% of gross receipts in excess
of $5,182,000

Crossroads

(St. Cloud, MN.) (1),(2) 3,300,000 60% of gross receipts in excess
of $4,868,000(2)

Two Rivers (1) 5% of gross receipts

Crossroads

(Ft. Dodge, 1A) (1) 736,000 55% of gross receipts in excess
of $1,302,000

Westgate Towne Centre (1) 10% of gross receipts

Kandi (1) 712,000 45% of gross receipts in excess
of $1,631,000

Woodland Commons (1) 1,600,000 25% of gross receipts in excess
of $1,280,000

WESTERN

Valley North (1) 400,000 30% of gross receipts in excess
of $727,000

Mall 205 (1) 1,232,000 55% of gross receipts in excess
of $2,146,000

Plaza 205 (1) 276,000 45% of gross receipts in excess
of $463,000

Valley (1) 463,000 50% of gross receipts in excess
of $898,000

SOUTHWESTERN

Alexandria (3)

Brazos (3)

Killeen (3)

Messilla Valley (3)

Park Plaza (3)

Pecanland (3)

Shawnee (3)

Villa Linda (3)

APARTMENTS:

MIDWESTERN

Somerset Lakes (1) 971,000 55% of gross receipts in excess
of $1,744,000

Steeplechase (1) 800,000 50% of gross receipts in excess
of $1,200,000

Hunter's Creek (1) 500,000 20% of gross receipts in excess
of $900,000

SOUTHERN

Briarwood (1) 435,000 35% of gross receipts in excess
of $1,000,000

Woodfield Gardens (1) 100,000 20% of gross receipts in excess
of $500,000

Windgate Place (1) 235,000 20% of gross receipts in excess
of $700,000

Walden Village (1) 850,000 55% of gross receipts in excess
of $1,545,000

Beech Lake (1) 955,000 55% of gross receipts in excess

11
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PROPERTY

OFFICE BUILDINGS:
MIDWESTERN

55 Public Square (1),(4)
Circle Tower (1)
SOUTHERN

Henry C. Beck (1)

WESTERN

North Valley Technical Center (1)

Sutter Buttes Center (1)

Land-Huntington Building

PARKING:

UNITED STATES
Hun-tlng-ton Garage (1)
West Third Lot (1)
CANADIAN
EL-(-)-t—r;-Avenue Q)
1009 9th Avenue (1)
Parkade (1)

103 St.(1)

221 9th Ave. (1)

245 Graham Ave. (1)
168 Water Ave. (1)
336 Young St. (1)
304 Broadway (1)
1724 Broad St. (1)

351 Smith St. (1)

ANNUAL
BASE RENT

$1,200,000

189,000

179,000

200,000

292,000

170,000

413,000

75,000

15,600
39,000
130,000
27,000
95,000
60,000
65,000
7,000
8,000
4,000

3,000

12

PERCENTAGE RENTS

40% of gross receipts
of $3,400,000 (3)
25% of gross receipts
of $709,000

25% of gross receipts
of $784,000

5% of gross receipts i
of $1,000,000

45% of gross receipts
of $672,000

First $130,000 plus 50
additional rental, as
received by registran
under a net lease of
and improvements situ
the land

40% of gross receipts
of $975,000

40% of gross receipts
of $200,000

in excess

in excess

in excess

n excess
in excess

% of all
defined,

t as landlord

the building
ated on

in excess

in excess



(1) Leased to the Management Company.

(2) An additional net lease for the Stearns Coultiding, which is part of the Crossroads, St. GoMN mall, provides for a base rent of
$14,000.

(3) The management company manages these shoppifgyfan the registrant and receives 4% of groseifgs, as a management fee, as
defined, and a leasing fee of 4.5%, and 3%, of baise as defined, for new and renewal tenantperi/ely.

(4) An additional net lease for the 55 Public SeuBwilding garage provides for a base rent of 8331 and a percentage rent of 70% of gross
receipts in excess of $537,000.
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ITEM 3. LEGAL PROCEEDINGS.
REGISTRANT VS. THE STATE OF CALIFORNIA

The registrant has pursued legal action againsbtate of California associated with the 1986 flob&utter Buttes Center, formerly Peach
Tree Mall. In September 1991, the court ruled wrofeof the registrant on the liability portion d¢fi$ inverse condemnation suit, which the
State of California appealed. The registrant icpealing with its damage claim in Superior Courthef State of California. No recognition of
potential income has been made in the December@®Y, Combined Financial Statements.

REGISTRANT VS. GOTHAM PARTNERSHIPS

In August and October 1997, the registrant reqdeisfermation pursuant to its Declaration of Tragtl By-Laws in order to ascertain the
ownership of shares held by two of its beneficgri@otham Partners, L.P. ("Gotham I") and Gothannies Il, L.P. (collectively, the
"Gotham Partnerships"). The requests were madearihdrance of the Trustees' obligation to prestdrgaegistrant's tax status as a real estate
investment trust. The Gotham Partnerships refusedmply with such requests. On January 16, 1988rdgistrant commenced a civil action
(Case No. 347063) in the Court of Common PleasaBioga County, Ohio (the "State Court Action"), agathe Gotham Partnerships to,
among other things, enforce the Declaration of Tamsl to declare a proposal, set forth in a letéged January 8, 1998 from Gotham | to the
registrant, to increase the number of Trusteestitotisg the full Board of Trustees by six, andefect six additional Trustees at the annual
meeting (the "Proposal"), unlawful, null and voidhe registrant also seeks, among other things)jmrethe Gotham Partnerships from
soliciting proxies for the Proposal or the Gothaanti®erships' nominees for the Board of Trusteasally, the Gotham Partnerships
unsuccessfully sought to remove the State CoulibAdb federal district court. On January 20, 1988, Gotham Partnerships filed
counterclaims, alleging, among other things, thatregistrant had violated its purported fiduciebyigations to the Gotham Partnerships and
violated the proxy rules under federal securitéagd. The Gotham Partnerships also sought, amomrg titings, a declaration that Gotham |
was entitled to submit the Proposal and nominationa vote at the annual meeting and to enjoirréigistrant from soliciting the registrant's
beneficiaries until the registrant complied witle flederal proxy rules. The registrant has movetismiss the counterclaims for failure to s
legally cognizable claims.

On March 27, 1998, the State Court denied the tragitss motion to enforce the Declaration of Tiarstl By-laws which deem the Gotham
Partnership's interest in the registrant to be 88gcShares," the equivalent of treasury sharegrtoe of their failure to comply with the
registrant's requests for ownership informatior #menjoin them from soliciting Proxies for thenaal meeting.

On January 30, 1998, the Gotham Partnershipsdilegparate civil action in the District Court (Cake 1:98CV 0272) (the "Federal

Action"). Therein, the Gotham Partnerships sougtgrjoin the registrant from taking actions alldged violation of federal securities laws
and to permit Gotham | to solicit proxies with respto its Proposal and purported nominations. regestrant filed an answer and
counterclaims on February 10, 1998 to the Gotharm®aships' Federal Action, denying any wrongdoanty alleging, among other things,
that the Gotham Partnerships violated federal saesitaws, tortuously interfered with the regisitta business, and caused the registrant and
its beneficiaries to suffer damage. The registsardunterclaims, as amended, seek compensatoyuaitive damages, injunctive relief and a
trial by jury. On February 17, 1998, the registréiletd a motion to dismiss the Federal Action oe basis that, inter alia, it fails to state leg
cognizable claims against the registrant for brezddhe federal securities laws or breach of fidogiduty. On March 6, 1998, the registrant
filed a motion for preliminary injuction in the Fexdl Action seeking to enjoin the Gothan Partn@sfiom soliciting proxies for the Annual
Meeting on the basis that they have failed to digeltheir group in violation of Federal securitess.

14



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 oreghgf Exhibit 13.

ITEM 6. SELECTED FINANCIAL DATA.

"Selected Financial Data" presented on page 2 afdE3hibit 13.

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" presentedamep 18 through 20 of Exhibit 13.
ITEM 8. FINANCIAL STATEMENTS.

The "Combined Balance Sheets" as of December 3, 48d 1996, and the "Combined Statements of Inc@ombined Statements of
Changes in Cash, Combined Statements of Sharekoketprity” for the years ended December 31, 19996knd 1995, of the registrant,
"Notes to Combined Financial Statements" and "Repidindependent Public Accountants” are preseatedages 4 through 17 of Exhibit |

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None.
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.
(a) DIRECTORS.
"Election of Trustees" presented in the registsat#98 Proxy Statement is incorporated herein feyeace.

(a) EXECUTIVE OFFICERS.

PERIOD
OF
NAME AGE P OSITIONS, OFFICES AND BUSINESS EXPERIENCE SERVICE

James C. Mastandrea 54  Chairman, President and Chief Executive Officer since 1993 to date

February 1997. Chairman, President, Chief Executive

Officer a nd Chief Financial Officer from February 1996

to Januar y 1997. Chairman, President and Chief Executive

Officer f rom January 1994 to January 1996. President and

Chief Ope rating Officer from July 1993 to December 1993.

President and Chief Executive Officer of Triam

Corporati on, Chicago, lllinois, an investment adviser to

various r eal estate investment funds, from 1991 to 1993.

Chairman, President and Chief Executive Officer of

Midwest D evelopment Corporation, Buffalo Grove, lllinois

from 1978 to 1991. Served in various capacities in the

field of commercial and real estate lending from 1971 to

1978, inc luding Vice President of Continental Bank,

Chicago, Illinois, and with Mellon Bank, Pittsburgh,

Pennsylva nia.
Paul F. Levin 51 Senior Vi ce President, General Counsel and Secretary 1989 to date

since Dec ember 1994. Vice President, General Counsel and

Secretary from May 1989 to November 1994. Principal of

Schwarzwa Id, Robiner, Rock & Levin, a Legal Professional

Associati on, from 1981 to 1989. Associate of Gaines,

Stern, Sc hwarzwald & Robiner Co., L.P.A. from 1979 to

1980. Ass istant Director of Law, City of Cleveland,

Ohio, fro m 1975 to 1978.
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NAME

John J. Dee

Steven M. Edelman

Thomas T. Kmiecik

ITEM 11. EXECUTIVE COMPENSATION.

AGE P

46  Senior Vi
since Feb
Controlle
President
1992, Con
Assistant
Accountin

43  Executive
February
Investmen
Senior Vi
March 199
Asset Man
President
Assistant
to Novemb
to Decemb
January 1
1982. Aud

39  Senior Vi
Vice Pres
1995. Tre
Assistant
Senior Au

"Compensation of Trustees" and "Executive Compémsatpresented in the registrant's 1998 Proxyestant are incorporated herein by

reference.

OSITIONS, OFFICES AND BUSINESS EXPERIENCE

ce President and Chief Accounting Officer

ruary 1996. Senior Vice President and

r from July 1992 to February 1996. Vice

and Controller from December 1986 to July
troller from April 1981 to December 1986,
Controller from December 1979 to April 1981,

g Manager from August 1978 to December 1979.

Vice President-Chief Financial Officer since
1997. Executive Vice President, Chief

t Officer from January 1996 to January 1997.

ce President, Chief Investment Officer from

5 to December 1995. Senior Vice President,
agement from July 1992 to February 1995. Vice
, Acquisitions from December 1985 to June 1992.
Vice President, Acquisitions from January 1985
er 1985. Acquisition Analyst from February 1984
er 1985. Assistant Controller from July 1982 to
984. Internal Auditor from June 1980 to June
itor with Touche Ross & Co. from 1978 to 1980.

ce President, Treasurer since January 1996,
ident, Treasurer from January 1994 to December
asurer from May 1989 to December 1993.
Controller from March 1984 to April 1989,

ditor with Arthur Young from 1980 to 1984.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND

"Security Ownership of Trustees, Officers and Qéh@resented in registrant's 1998 Proxy Statenseintbrporated herein by reference.

MANAGEMENT.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

"Certain Relationships and Related Transactionssgmted in the registrant's 1998 Proxy Statemeént@porated herein by reference.
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SERVICE

1978 to date

1980 to date

1984 to date



PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K.
(a) FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SGIEDULES.
(1) FINANCIAL STATEMENTS:

Combined Balance Sheets - December 31, 1997 ar@ldi®page 4 of Exhibit 13.

Combined Statements of Income - For the Years Efs@mber 31, 1997, 1996 and 1995 on page 5 obiEx8.

Combined Statements of Changes in Cash - For thesYended December 31, 1997, 1996 and 1995 ongabExhibit 13.

Combined Statements of Shareholders' Equity - fi@iyiears Ended December 31, 1997, 1996 and 199agm7 of Exhibit 13.

Notes to Combined Financial Statements on pagesl8 of Exhibit 13
Report of Independent Public Accountants on pagef Exhibit 13.
(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 Ill and 1V, are omittad,the information is not required or is otherviigmished.

(b) EXHIBITS.

EXHIBIT

NUMBER DESCRIPT ION

3)a) Declaration of Trust of Registrant dated August 1, 1961, as Regis

amended through July 25, 1986 No. 3

(3)(b) By-laws of Registrant, as amended Regis
No. 3

3)(c) By-laws of Registrant, as amended March
Form

(3)(d) By-laws of Registrant, as amended Septe
Form

(4)(a) Form of certificate for Shares of B eneficial Interest Regis
No. 3

18

INCORPORATED HEREIN BY
REFERENCE TO

tration Statement on Form S-3

3-4493

tration Statement on Form S-3
3-4493

31,1997
10-Q

mber 30, 1997
10-Q

tration Statement on Form S-3
3-2818



EXHIBIT
NUMBER

(4)(b)

(4)e)

(4)(d)

(4)e)

@)

(4)(9)

(10)(®

(10)(b)

(20)(c)

(10)(d)

(10)(e)

(20)(H)

(10)(@)

(20)(h)

DESCRIPT
Form of Indenture governing Debt Se
1983 between Registrant and Ameritr

Form of Debt Security
Form of Indenture governing Debt Se
1993 between Registrant and Society

Form of Note

Form of Indenture governing Debt Se

Rights Agreement between Registrant
March 7, 1990

Share Purchase Agreement dated as o
registrant and First Union Manageme

First Amendment to Share Purchase A
10, 1985 between registrant and Fir

Second Amendment to Share Purchase
December 9, 1986 between registrant
Inc.

Third Amendment to Share Purchase A
2, 1987 between registrant and Firs

Fourth Amendment to Share Purchase
December 7, 1988 between registrant
Inc.

Fifth Amendment to Share Purchase A
29, 1989 between registrant and Fir

Sixth Amendment to Share Purchase A
28, 1990 between registrant and Fir

Seventh Amendment to Share Purchase
November 27, 1991 between registran
Inc.

ION
curities, dated February 1, Regis
ust Company No. 2
Regis
No. 3
curities, dated October 1, Regis
National Bank No. 3
Regis
No. 3
curities Regis
No. 3
and National City Bank dated Form
0-184
f December 31, 1983 between Regis
nt, Inc.
greement dated as of December Regis
st Union Management, Inc.
Agreement dated as of Regis

and First Union Management,

greement dated as of December Regis

t Union Management, Inc.

Agreement dated as of Regis
and First Union Management,

greement dated as of November Regis

st Union Management, Inc.

greement dated as of November Regis

st Union Management, Inc.

Agreement dated as of Regis
t and First Union Management,

19

INCORPORATED HEREIN BY
REFERENCE TO

tration Statement on Form S-3

-81605

tration Statement on Form S-3
3-4493

tration Statement on Form S-3
3-68002

tration Statement on Form S-3
3-68002

tration Statement on Form S-3
33-00953

8-A dated March 30, 1990 No.
11
tration Statement No. 2-88719

tration Statement No. 33-2818

tration Statement No. 33-11524

tration Statement No. 33-19812

tration Statement No. 33-26758

tration Statement No. 33-33279

tration Statement No. 33-38754

tration Statement No. 33-45355



EXHIBIT

NUMBER DESCRIPT

(20)(i) Eighth Amendment to Share Purchase
November 30, 1992 between registran
Inc.

(20)(j) Employment and Consulting Agreement
dated September 1, 1991

(10)(k) Employment Agreement with James C.
(20)( Employment Agreement with Gregory D
(10)(m) Credit Agreement with National City
(10)(n) Credit Agreement with Society Natio
(10)(0) 1981 Employee Share Option Plan
(10)(p) 1994 Long Term Incentive Performanc

(10)(q) Bank Credit Agreement dated Septemb

(20)(r) Credit agreement between Imperial
Canada

(10)(s) Put agreement entered into between
Bank of Canada and First Union Real
Investment

(10)(t) Share Purchase Agreement and amendm

and First Union Real Estate Equity

(10)(u) Put agreement entered into between
Onex Associates and First Union Rea
Investments

(10)(v) Senior subordinated note by 3357392
Scotia Company

(10)(w) Senior subordinated note by 504463
Scotia Company

(10)(x) Shareholders Agreement dated April
Canada, Inc. and 3355489 Canada, In
trusts listed on Schedule A.

ION
Agreement dated as of
t and First Union Management,

with Donald S. Schofield

Mastandrea dated July 13, 1994
. Bruhn dated July 13, 1994
Bank dated December 5, 1994

nal Bank dated March 4, 1996

1992

e Plan 1994

er 30, 1996

Parking Limited and BT Bank of

Form

BT Bank of Canada, Hong Kong
Estate Equity and Mortgage

ents - Impark Investments Inc.
and Mortgage Investments
Impark Investments Inc., the

| Estate Equity and Mortgage

Canada Inc. to 3006302 Nova

Form

N.B. Inc. to 3006302 Nova

Form

17, 1997 between 3357392
c. and the individuals and

20

Regis

1991

June
June
1994

1995

Septe

March

March
Form

March

Form

March

Form

March

March

March
Form

INCORPORATED HEREIN BY
REFERENCE TO
tration Statement No. 33-57756

Form 10-K

30, 1994 Form 10-Q

30, 1994 Form 10-Q
Form 10-K

Form 10-K

Proxy Statement

Proxy Statement

mber 30, 1996 Form 10-Q

31,1997
10-Q

31, 1997
10-Q
31, 1997
10-Q
31, 1997
10-Q
31, 1997
10-Q

31, 1997
10-Q

31,1997
10-Q



EXHIBIT

NUMBER DESCRIPT

(20)(y) Shareholders Agreement dated April
Inc. First Union Management, Inc. a
Schedule A.

(10)(2) Assignment dated March 27, 1997 bet

Equity and Mortgage Investments and

(10)(aa) Assignment dated April 16, 1997 bet
Inc. and 335489 Canada, Inc.

(10)(ab) Assignment dated April 16, 1997 bet
3357392 Canada, Inc.

(10)(ac) Amendment to assignment made May 8,
Real Estate Equity and Mortgage In
Limited.

(10)(ad) Bank credit agreement dated Decembe

(10)(ae) First amendment to employment agree

(11) Statements Re: Computation of Per S

(12) Statements of Ratios of Combined In

Combined Net Income to Fixed Charge

(13) 1997 Annual Report

(23) Consent of Independent Public Accou
(24) Powers of Attorney

27) Financial Data Schedule

(c) REPORTS ON FORM 8-K.

DATE

June 4, 1997

ION
17, 1997 between 504308 N.B.,
nd the individuals listed on

ween First Union Real Estate
First Union Management, Inc.

ween First Union Management,
Form

ween 335489 Canada, Inc. and
Form

1997 between First Union
vestments and Imperial Parking
r5, 1997

ment of James C. Mastandrea
hare Earnings

come from Operations and
s

ntants

SUBJECT
Report dated June 4,
1997 regarding sale
6,325,000 shares of
beneficial interest.
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March
Form

March

Form

March

March

March
Form

of

INCORPORATED HEREIN BY
REFERENCE TO

31, 1997

10-Q

31, 1997
10-Q

31, 1997
10-Q

31, 1997
10-Q

31,1997
10-Q



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 and Chief Executive
O ficer

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

SIGNATURE TITLE DATE
Principal Executive Officer Chairman, President, March 30, 1998
and Chief Executive
Officer

/s/ James C. Mastandrea

James C. Mastandrea

Principal Financial Officer Executive Vice President- March 30, 1998
Chief Financial Officer
/s/ Steven M. Edelman

Steven M. Edelman

Principal Accounting Controller March 30, 1998
Officer

/sl Gregory C. Scott

Gregory C. Scott

Trustees: Date

*Daniel G. DeVos

*James M. Delaney
*Allen H. Ford March 30, 1998
*Russell R. Gifford

*James C. Mastandrea

SIGNATURE

*By: /s/ Paul F. Levin

— e e e e e e e e e e

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 1997
Annual Report included as Exhibit 13 of this For@tK and have issued our report thereon dated FebAjd 998. Our audit was made for
the purpose of forming an opinion on those combstatements taken as a whole. The schedules lisiger Item 14(a)(2) on page 18 are the
responsibility of management and are presenteddgposes of complying with the Securities and ErgeaCommission's rules and are not
part of the basic combined financial statementgséhschedules have been subjected to the auditingqures applied in the audit of the
basic combined financial statements and, in ouniopi fairly state in all material respects theaficial data required to be set forth therein in
relation to the basic combined financial statemé&aisen as a whole.

Cleveland, Ohio,
February 4, 1998. Arthur Andersen LLP
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Sch edule Il

REAL ESTATE AND ACCUMULATED DEPRECIATION
AS OF DECEMBER 31, 1997
(IN THOUSANDS)

Cost
Initial costto  capitalized Gr
Registrant subsequent to c
-------------------- acquisition
Buildings = ----------=-=m-n emee-
Encum- and Land, Building B
Description brances Land Improvements and Improvements Land

Shopping Malls:

Eastern

Mountaineer, Morgantown, WV
Fingerlakes, Auburn, NY
Fairgrounds Square, Reading, PA
Crossroads, St. Cloud, MN

Two Rivers, Clarksville, TN
Crossroads, Ft. Dodge, IA

Kandi, Willmar, MN

$ 3,95 2 $1,450 $12,693 $ 19,364 $1,615
- - 1,300 23,698 2,663 1,370
- - 2,400 22,635 16,857 2,369
48,21 9 1,680 8,303 23,849 5,341
- - - 3,206 5,534 -
- - 1,151 2,792 9,252 1,328

- - - 5,035 15,840 -

Woodland Commons, Buffalo Grove, IL 11,72 8 6,744 15,093 181 6,807

Westgate Town Center, Abilene, TX

Western

Valley North, Wenatchee, WA
Mall 205, Portland, OR

Plaza 205, Portland, OR
Valley, Yakima, WA

- - 1,425 3,050 7,151 1,616

100,691 20,446

- - 405 2,916 1,103 477
- - 1,228 6,140 7,022 1,228
- - -- 1,677 2,878 695
- - - 8,731 2,965 623

- 1,633 19,464 13,968 3,023

Southwestern
Alexandria, Alexandra, LA 21,40 5 8,097 23,112 97 8,097
Brazos, Lake Jackson, TX 15,70 7 4,877 19,506 310 4,877
Killeen, Killeen, TX 28,24 3 6,453 34,865 471 6,453
Mesilla Valley, Las Cruces, NM 24,57 7 9,126 30,630 118 9,126
Park Plaza, Little Rock, AR 37,41 0 5,816 58,037 155 5,816
Pecanland, Monroe, LA 39,19 8 8,874 36,891 497 8,874
Shawnee, Shawnee, OK 11,54 5 3,864 15,306 49 3,864
Villa Linda, Santa Fe, NM 24,62 6 5,652 37,799 357 5,652
202,71 1 52,759 256,146 2,054 52,759
266,61 0 70,542 372,115 116,713 76,228
Apartments:
Midwestern
Somerset Lakes, Indianapolis, IN 14,643 2,172 16,400 2,223 2,172
Hunter's Creek, Cincinnati, OH 2,727 1,098 4,395 139 1,098
Steeplechase, Cincinnati, OH 8,779 1,782 10,114 236 1,782
26,149 5,052 30,909 2,598 5,052
Southern
Briarwood, Fayetteville, NC - 495 6,614 1,250 495
Woodfield Gardens, Charlotte, NC - 171 3,087 580 171
Windgate Place, Charlotte, NC - 353 4,818 1,250 353
Walden Village, Atlanta, GA - 2,768 9,288 2,161 2,768
Beech Lake, Durham, NC 12,172 3,760 15,707 634 3,760
12,172 7,547 39,514 5,875 7,547
38,321 12,599 70,423 8,473 12,599
Accum u- Year
late d construc-
depre ci- tion Date
Description atio n completed Acquired Life

0ss amount at which
arried at close of
period
uildings and
Improvements  Total
$31,892 $ 33,507
26,291 27,661
39,523 41,892
28,491 33,832
8,740 8,740
11,867 13,195
20,875 20,875
15,211 22,018
10,010 11,626
192,900 213,346
3,947 4,424
13,162 14,390
3,860 4,555
11,073 11,696
32,042 35,065
23,209 31,306
19,816 24,693
35,336 41,789
30,748 39,874
58,192 64,008
37,388 46,262
15,355 19,219
38,156 43,808
258,200 310,959
483,142 559,370
18,623 20,795
4,534 5,632
10,350 12,132
33,507 38,559
7,864 8,359
3,667 3,838
6,068 6,421
11,449 14,217
16,341 20,101
45,389 52,936
78,896 91,495



Shopping Malls:

Eastern

Mountaineer, Morgantown, WV $8,9 13 1975 01-29-78 60

Fingerlakes, Auburn, NY 8,5 39 1980 09-28-81 50

Fairgrounds Square, Reading, PA 8,5 39 1980 09-30-81 57

Crossroads, St. Cloud, MN 7,3 38 1966 01-01-72 64

Two Rivers, Clarksville, TN 3,4 02 1968 09-26-75 50

Crossroads, Ft. Dodge, IA 3,9 70 1967 04-22-77 57

Kandi, Willmar, MN 6,4 95 1973 03-12-79 55

Woodland Commons, Buffalo Grove, IL 8 04 1991 04-03-95 59

Westgate Town Center, Abilene, TX 2,6 59 1962 04-22-77 60
50,6 59

Western

Valley North, Wenatchee, WA 2,2 70 1966 08-30-73 40

Mall 205, Portland, OR 5,0 94 1970 03-01-75 59

Plaza 205, Portland, OR 1,5 62 1970 04-26-78 47

Valley, Yakima, WA 3,5 54 1972  05-01-80 54
12,4 80

Southwestern

Alexandria, Alexandra, LA 1 68 1973 09-01-97 50

Brazos, Lake Jackson, TX 1 47 1976 09-01-97 50

Killeen, Killeen, TX 3 12 1981 09-01-97 50

Mesilla Valley, Las Cruces, NM 2 13 1981 09-01-97 50

Park Plaza, Little Rock, AR 4 05 1988 09-01-97 50

Pecanland, Monroe, LA 2 62 1985 09-01-97 50

Shawnee, Shawnee, OK 1 09 1989 09-01-97 50

Villa Linda, Santa Fe, NM 2 63 1985 09-01-97 50
1,8 79
65,0 18

Apartments:

Midwestern

Somerset Lakes, Indianapolis, IN 4,9 42 1975 11-10-88 40

Hunter's Creek, Cincinnati, OH 1 21 1980 12-11-96 40

Steeplechase, Cincinnati, OH 6 76 1987 06-30-95 40
5,7 39

Southern

Briarwood, Fayetteville, NC 1,5 90 1968-70 06-30-91 40

Woodfield Gardens, Charlotte, NC 8 11 1974  06-30-91 40

Windgate Place, Charlotte, NC 1,3 73 1974-78 06-30-91 40

Walden Village, Atlanta, GA 1,9 84 1973 06-01-92 40

Beech Lake, Durham, NC 1,4 70 1986 08-19-94 40
7,2 28

12,9 67



Schedule Il
Continued

Cost

Encum-

Description

brances

Initial cost to
Registrant
Buildings
and

Land Improvements and Improvements Land

capitalized Gross
subsequentto  carr
acquisition

Land, Building

amount at which
ied at close of
period
Buildings and
Improvements  Total

Office Buildings:
Midwestern

55 Public Square, Cleveland OH
Circle Tower, Indianapolis, IN

Southern

North Valley Tech Center, Denver, CO -
Sutter Buttes Center, Marysville, CA -

Parking Facilities:

23,771 23,771
12,719 13,667

United States

Huntington Garage, Cleveland, OH $ 8,460
West Third St. Lot, Cleveland, OH -

10th Ave, Lot, Calgary, Alberta

1009-9th Ave. Lot, Calgary, Alberta -

Parkade, Edmonton, Alberta
103 St. Lot, Edmonton, Alberta
107th St., Edmonton, Alberta

221 9th Ave. Lot, Calgary, Alberta --
Blanchard St., Victoria, Br.Columbia -
Graham Ave. Lot, Winnipeg, Manitoba -
Water Ave. Lot, Winnipeg, Manitoba -
Young St. Lot, Winnipeg, Manitoba -
Broadway Lot, Winnipeg, Manitoba -
Donald St. Lot, Winnipeg, Manitoba -
Broad St. Lot, Regina, Saskatchewan -

Queens Quay, Toronto, Ontario

351 Smith St., Winnipeg, Manitoba -

Other:

Land-Huntington Bldg., Cleveland, OH -

6,214 7,814
78 2,364
6,292 10,178
- 255
- 655
582 1,238
- 346
136 219
- 1,529
121 347
- 1,254
- 664
- 110
- 464
- 117

- 33
942 1,346
- 863
1,781 9,440
8,073 19,618
- 4,501

Reserve on carrying value of real

estate assets

Real Estate net carrying value at

December 31, 1997 $313,39
Accumu
lated
deprec
Description ation

$ 2,500 $19,055 $12,340 $2,500
270 1,609 2,521 270
2,770 20,664 14,861 2,770
717 3,906 4,597 717
717 3,906 4,597 717
- 7,666 16,105 -
985 3,622 9,060 948
985 11,288 25,165 948
4,472 35,858 44,623 4,435
1,600 4,407 1,807 1,600

- 2,030 - 334 2,286
3,630 4,407 2,141 3,886
255 - - 255
655 - - 655
656 582 - 656
346 - - 346
83 136 - 83
1,529 - - 1,529
226 121 - 226
1,254 - - 1,254
664 - - 664
110 - - 110
464 - - 464
117 - - 117
33 - - 33
404 942 - 404
863 - - 863
7,659 1,781 - 7,659
11,289 6,188 2,141 11,545
4,501 -- - 4,501

1 $103,403 $484,584 $171,950 $109,308

- Year

construc-

i- tion Date

completed Acquired Life

(2,058) (2,058)

$648,571 $757,879




Office Buildings:
Midwestern
55 Public Square, Cleveland OH $17,
Circle Tower, Indianapolis, IN 2,

19,

Southern

Henry C. Beck, Shreveport, LA 3,
3,

Western

North Valley Tech Center, Denver, CO 5,

Sutter Buttes Center, Marysville, CA 4,
9,

33,

Parking Facilities:
United States
Huntington Garage, Cleveland, OH 2,
West Third St. Lot, Cleveland, OH

10th Ave, Lot, Calgary, Alberta
1009-9th Ave. Lot, Calgary, Alberta
Parkade, Edmonton, Alberta

103 St. Lot, Edmonton, Alberta

107th St., Edmonton, Alberta

221 9th Ave. Lot, Calgary, Alberta
Blanchard St., Victoria, Br.Columbia
Graham Ave. Lot, Winnipeg, Manitoba
Water Ave. Lot, Winnipeg, Manitoba
Young St. Lot, Winnipeg, Manitoba
Broadway Lot, Winnipeg, Manitoba
Donald St. Lot, Winnipeg, Manitoba
Broad St. Lot, Regina, Saskatchewan
Queens Quay, Toronto, Ontario

351 Smith St., Winnipeg, Manitoba

Other:
Land-Huntington Bldg., Cleveland, OH

Reserve on carrying value of real
estate assets
Real Estate net carrying value at
December 31, 1997 $113,

Aggregate cost for federal tax purposes is $7270084

555 1959 01-15-63
301 1930 10-16-74
856

644 1958 08-30-74
644

409 1967 12-03-69
284 1972 12-19-79
693

193

390 1969  12-31-75
257 - 09-19-77
647

- 05-05-97

-- 05-05-97

10 1958  05-05-97
- 05-05-97

3 1973  05-05-97
- 05-05-97

2 1982  05-05-97
- 05-05-97

- 05-05-97

-- 05-05-97

- 05-05-97

-- 05-05-97

- 05-05-97

18 1950  05-05-97
-- 05-05-97

33

680

-- - 10-25-61

858

63
40

51

60
50

53

10

40

40

40



Schedule 111
- Continued
The following is a reconciliation of real estatsets and accumulated depreciation for the yearsdeBdcember 31, 1997, 1996 and 1995:

(In thousands)
Years Ended December 31,

1997 1996 1995
Asset reconciliation:
Balance, beginning of period $459,563 $449,560 436,394
Additions during the period:
Property acquisitions 318,345 5,491 35,424
Improvements 20,258 19,148 24,713
Equipment and appliances 1,396 1,116 797
Reduction in reserve on carrying
value of real estate assets 4,947 5,575 ---
Deductions during the period:
Sales of real estate (45,632) (20,385) (27,089)
Write-off of internal leasing costs(A) (8,006)
Reserve on carrying value of real
estate assets (12,580)
Other - write-off of assets and
certain fully depreciated
tenant alterations ( 998) (1942) (93)
Balance, end of period $757,879 $459,563 449,560
Accumulated depreciation
reconciliation:
Balance, beginning of period $112,614 $107,701 111,972
Additions during the period:
Depreciation 13,861 12,067 11,038
Deductions during the period:
Sales of real estate (12,264) (6,212) (11,535)
Write-off of internal leasing costs(A) (3,681)
Write-off of assets and
certain fully depreciated
tenant alterations ( 353) (1942) (93)
Balance, end of period $113,858 $112,614 107,701

ance of deferred internal

(A) The registrant wrote off the unamortized bal
leasing costs effective January 1, 1995. The registrant currently
recognizes as an expense internal leasing co sts in the period incurred.

26



Current

(IN THOUSANDS, EXCEPT FOR PAYMENT TERMS AND FOOTN@&RE)

effective rate Final

Description
First Mortgage Loan:
Secured by office

building in
Cleveland, OH

Mortgage Loan:
Secured by mall in
Fairmount, WV and
partnership units
of Crown American
Properties, L.P.

Second Mortgage Loan:
Secured by apartment
complex in Dayton, OH

Note Receivable:
Secured by management
contract on apartment
complex in Atlanta, GA

Note Receivable:
Secured by Temple
Mall Company

(A) The mortgage loan secured by the mall in Fairmo

(B) Aggregate cost for federal tax purposes is the

on net investment

9.65%

9%

8.75%

10%

6%

3

10

10

MORTGAGE LOANS ON REAL ESTATE

Schedule IV

AS OF DECEMBER 31, 1997

maturity Fac

date

-31-11

-31-98

2-1-02

-1-08

-19-23

Periodic payment terms

Interest calculated at stated rate
of 9.65%, with installments of
principal and interest payable
monthly through maturity;
$13,013,000 due at maturity;
prepayment without penalty subject
to certain conditions.

Interest calculated at stated rate
of 9%, installments of 8% interest
payable monthly through maturity;
no prepayment without consent of
registrant.

Interest calculated at stated rate
of 8.75% with installments of
principal and interest payable
monthly through maturity;
prepayment without penalty subject
to certain conditions.

Interest calculated at stated rate
of 10% with installments of
principal and interest payable
monthly through maturity;
prepayment without penalty subject
to certain conditions.

Monthly interest on principal at
LIBOR plus .375%, principal due at
maturity, no prepayment penalty.

Totals, December 31, 1997

unt, WV was repaid on January 30, 1998.

carrying amount of the mortgages.

Carrying
e amount of amount of
mortgage mortgage

$11,387 $18,908

6,000 6,199(A)

2,600 2,600

1,800 1,779

$22,987  $30,686(B)




Schedule IV
- Continued

The following is a reconciliation of the carryinhaunts of the mortgage loans outstanding for tlees/ended December 31, 1997, 1996 and
1995:

(In thousands)
Years Ended December 31

Balance, beginning of period

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
Second mortgage loan on apartment

complex in Dayton, OH 2,600

Note receivable on apartment complex

in Atlanta, GA 1,800

Note receivable on Temple Mall
Company 1,200

Deferred interest on:

Wraparound mortgage
on garden apartments in
Atlanta, GA

48 332 384
Mortgage on mall in

Fairmount, WV

74 68 57

Deductions during the period:

Payoff of wraparound mortgage
loan on garden apartments in
Atlanta, GA (17,086)

Collection of principal

Balance, end of period



EXHIBIT
NUMBER DESCRIPTION
3)(a) Declaration of Trust of Registrant

as amended through July 25, 1986

(3)(b) By-laws of Registrant, as amended

3)(c) By-laws of Registrant, as amended

(3)(d) By-laws of Registrant as amended

4)(a) Form of certificate for Shares of B

(4)(b) Form of Indenture governing Debt Se
February 1, 1983 between Registrant
Company

(4)(c) Form of Debt Security

(4)(d) Form of Indenture governing Debt S
October 1, 1993 between Registrant
Bank

(4)(e) Form of Note

@@ Form of Indenture governing Debt Se

(4)(9) Rights Agreement between Registrant

Bank dated March 7, 1990

(10)(a) Share Purchase Agreement dated as o
between registrant and First Union

(10)(b) First Amendment to Share Purchase A
December 10, 1985 between registran
Management, Inc.

(10)(c) Second Amendment to Share Purchase
December 9, 1986 between registrant
Management, Inc.

EXHIBIT INDEX

INCORPORATED HER
REFERENCE T

dated August 1, 1961, Registration Statement
33-4493

Registration Statement
33-4493

September 30, 1997
Form 10-Q

March 31, 1997
Form 10-Q

eneficial Interest Registration Statement
33-2818

curities, dated Registration Statement
and Ameritrust 2-81605

Registration Statement
33-4493

ecurities, dated Registration Statement
and Society National 33-68002

Registration Statement
33-68002

curities Registration Statement
333-00953

and National City Form 8-A dated March 30

f December 31, 1983 Registration Statement
Management, Inc.

greement dated as of Registration Statement
t and First Union

Agreement dated as of Registration Statement
and First Union

29

EIN BY
o} PAGE

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

on Form S-3 No.

, 1990 No. 0-18411

No. 2-88719

No. 33-2818

No. 33-11524



EXHIBIT INCORPORATED HER EIN BY

NUMBER DESCRIPTION REFERENCE T (¢} PAGE
(20)(d) Third Amendment to Share Purchase A greement dated as of Registration Statement No. 33-19812
December 2, 1987 between registrant and First Union

Management, Inc.

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

(20)(f) Fifth Amendment to Share Purchase A greement dated as of Registration Statement No. 33-33279
November 29, 1989 between registran t and First Union
Management, Inc.

(20)(9) Sixth Amendment to Share Purchase A greement dated as of Registration Statement No. 33-38754
November 28, 1990 between registran t and First Union
Management, Inc.

(20)(h) Seventh Amendment to Share Purchase Agreement dated as Registration Statement No. 33-45355
of November 27, 1991 between regist rant and First Union
Management, Inc.

(20)(i) Eighth Amendment to Share Purchase Agreement dated as of Registration Statement No. 33-57756
November 30, 1992 between registran t and First Union
Management, Inc.

(20)(j) Employment and Consulting Agreement with Donald S. 1991 Form 10-K
Schofield dated September 1, 1991
(10)(k) Employment Agreement with James C. Mastandrea dated July June 30, 1994 Form 10-Q
13, 1994
(€910 Employment Agreement with Gregory D . Bruhn dated July June 30, 1994 Form 10-Q
13, 1994
(20)(m) Credit Agreement with National City Bank dated December 1994 Form 10-K
5, 1994
(20)(n) Credit Agreement with Society Natio nal Bank dated March 1995 Form 10-K
4,1996 —_—
(20)(0) 1981 Employee Share Option Plan 1992 Proxy Statement
(20)(p) 1994 Long Term Incentive Performanc e Plan 1994 Proxy Statement
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EXHIBIT
NUMBER

(10)(@)
(10

(10)(s)

(10

(10)(u)

(10)(v)

(10)(w)

(109

(10)y)

(10)@)

(10)(aa)

DESCRIPTION

Bank Credit Agreement dated Septemb

Credit agreement between Imperial
Bank of Canada

Put agreement entered into betw
Hong Kong Bank of Canada and Firs
Equity and Mortgage Investment

Share Purchase Agreement and
Investments Inc. and First Union R
Mortgage Investments

Put agreement entered into betwee
Inc., the Onex Associates and Fi
Equity and Mortgage Investments

Senior subordinated note by 335
3006302 Nova Scotia Company

Senior subordinated note by 50446
Nova Scotia Company

Shareholders Agreement dated Apr
3357392 Canada, Inc. and 3355489
individuals and trusts listed on Sc

Shareholders Agreement dated Apr
504308 N.B., Inc. First Union Man
individuals listed on Schedule A.

Assignment dated March 27, 1997 be
Estate Equity and Mortgage Invest
Management, Inc.

Assignment dated April 16, 1997
Management, Inc. and 335489 Canada,

INCORPORATED HER EIN BY
REFERENCE T o
er 30, 1996 September 30, 1996 Form 10-Q

Parking Limited and BT ~ March 31, 1997
Form 10-Q

een BT Bank of Canada, = March 31, 1997
t Union Real Estate  Form 10-Q

amendments Impark March 31, 1997
eal Estate Equityand  Form 10-Q

n Impark Investments March 31, 1997
rst Union Real Estate  Form 10-Q

7392 Canada Inc. to March 31, 1997
Form 10-Q

3 N.B. Inc. to 3006302  March 31, 1997
Form 10-Q

il 17, 1997 between March 31, 1997
Canada, Inc. and the Form 10-Q
hedule A.

il 17, 1997 between  March 31, 1997
agement, Inc. andthe  Form 10-Q

tween First Union Real ~ March 31, 1997
ments and First Union  Form 10-Q

between First Union  March 31, 1997
Inc. Form 10-Q
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NUMBER DESCRIPTION

(10)(ab) Assignment dated April 16, 1997 be
Inc. and 3357392 Canada, Inc.

(10)(ac) Amendment to assignment made May
Union Real Estate Equity and Mort
Imperial Parking Limited.

(10)(ad) Bank credit agreement dated Decembe
(10)(ae) First amendment to employment agree
(11) Statements Re: Computation of Per S
12) Statements of Ratios of Combined In

and Combined Net Income to Fixed Ch

(23) 1997 Annual Report

(23) Consent of Independent Public Accou
(24) Powers of Attorney

(27) Financial Data Schedule

INCORPORATED HER EIN BY
REFERENCE T o

tween 335489 Canada, March 31, 1997
Form 10-Q

8, 1997 between First ~ March 31, 1997
gage Investments and  Form 10-Q

r5, 1997
ment of James C. Mastandrea

hare Earnings

come from Operations
arges

ntants
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Exhibit 10ad
AMENDED AND RESTATED CREDIT AGREEMENT, dated as Nbvember 1, 1997 ("THIS AGREEMENT"), among the doling:

() FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INESTMENTS, a real estate investment trust organizetkr the laws of
the State of Ohio (herein, together with its susoesand assigns, the "BORROWER") ;

(i) FIRST UNION MANAGEMENT, INC., a Delaware corpation (herein, together with its successors asiyas, the "MANAGEMENT
COMPANY");

(iii) the lending institutions listed in Annex | heto (each a "LENDER" and collectively, the "LENDER;

(iv) KEYBANK NATIONAL ASSOCIATION, a national bankig association, as documentation agent (the "DOCNWATION AGENT");

(v) BANKERS TRUST COMPANY, a New York corporatioas syndication agent (the "SYNDICATION AGENT"); and

(vi) NATIONAL CITY BANK, a national banking assodian, as administrative agent (the "ADMINISTRATIVAEGENT"):
PRELIMINARY STATEMENTS:

(1) Unless otherwise defined herein, all capitalizerms used herein and defined in section 10.Lsed herein as so defined.

(2) This Agreement amends and restates in itsaptine Credit Agreement, dated as of Septembetd%, as amended by Amendment No.
1 to Credit Agreement, dated as of April 15, 199Mpng the Borrower, the Management Company, thedémsmamed therein, and the
Administrative Agent (as so amended, the "ORIGINBREDIT AGREEMENT").

(3) The Borrower has applied to the Lenders foditiiacilities in order to provide working capitahd funds for acquisitions and other lawful
purposes.

(4) The Management Company acts as manager oftipeipies and investments of the Borrower.

(5) Subject to and upon the terms and conditiohfosn herein, the Lenders are willing to makeitalde to the Borrower the credit facilities
provided for herein.

NOW, THEREFORE, it is agree

SECTION 1. AMOUNT AND TERMS OF CREDI1



1.1. COMMITMENTS. Subject to and upon the terms aodditions herein set forth, each Lender seveehges to make a loan or loans
(each a "LOAN" and, collectively, the "LOANS") thbe Borrower, which Loans shall be drawn, to theesuch Lender has a Commitment
hereunder, as provided herein. Loans (i) may beenagdny time and from time to time on and afterlttitial Borrowing Date (as defined in
the Original Credit Agreement) and prior to the May Date; (ii) except as hereinafter provided yma the option of the Borrower, be
incurred and maintained as, and/or converted lrdans which are Base Rate Loans or Eurodollar LORROVIDED that all Loans made as
part of the same Borrowing shall, unless othenssecifically provided herein, consist of Loanstuf same Type; (iii) may be repaid and
reborrowed in accordance with the provisions heraod(iv) shall not for any Lender at any time ¢angling exceed that aggregate principal
amount which, when added to the product at suct Gf{A) such Lender's Percentage and (B) the duiimed_etter of Credit Outstandings,
equals the Commitment of such Lender at such timaddition, no Loans shall be made at any tinsdtér giving effect thereto the sum of
the aggregate outstanding principal amount of thanis, PLUS the Letter of Credit Outstandings, PlthiSAggregate Measured Swap Credit
Risk (if any) of all Designated Hedge Agreementsuld exceed the lesser of (1) the sum of (x) 60%hefappraised fair market value of the
Eligible Real Estate constituting a part of the Maged Property hereunder on the Closing Date drnichwemains Mortgaged Property
hereunder, as determined on the basis of the ajafsaeferred to in section 5.1(t), and (y) 60%hef Appraised Value of any Additional
Property or Substitute Property, determined for suxgh Property as of the date such Property becarvztgaged Property hereunder in
compliance with section 7.17, as determined orb#sss of the appraisal with respect thereto refietweén section 7.17, and (ll) the Aggregate
Borrowing Base as of the most recently completechli quarter for which financial information neaaysto determine the Aggregate
Borrowing Base shall have been furnished by thed®weer as contemplated by this Agreement.

1.2. MINIMUM BORROWING AMOUNTS, ETC. The aggregapeincipal amount of each Borrowing shall not besldgan the Minimum
Borrowing Amount for such Borrowing. More than dderrowing may be incurred on any day, PROVIDED thiato time shall there be
outstanding more than 7 Borrowings of Eurodollaahs.

1.3. NOTICE OF BORROWING. (a) Whenever the Borrowesires to incur Loans, it shall give the Admirgttve Agent at its Notice
Office, prior to 1:00 P.M. (Cleveland, Ohio tima},least three Business Days' prior written noticeelephonic notice promptly confirmed
writing) of each Borrowing of Eurodollar Loans aaidleast one Business Day's prior written noticad€lzphonic notice promptly confirmed
in writing) of each Borrowing of Base Rate Loandtomade hereunder. Each such notice (each suicke tNOTICE OF BORROWING'
(or the written confirmation) shall be in the foohExhibit A-1 and shall be irrevocable and shall specify:h@ aggregate principal amoun
the Loans to be made pursuant to such Borrowighé date of Borrowing (which shall be a BusinBsg/); and (iii) whether the respective
Borrowing shall consist of Base Rate Loans or Eallad Loans and, if Eurodollar Loans, the Inter@stiod to be initially applicable thereto.
The Administrative Agent shall promptly give eacknider written notice (or telephonic notice promgiyfirmed in writing) of each
proposed Borrowing, of such Lender's proportioséi@re thereof and of the other matters coveretidoyNbtice of Borrowing.

(b) Without in any way limiting the obligation di& Borrower to confirm in writing any telephonictive permitted to be given hereunder, the
Administrative Agent may act prior to receipt ofitten confirmation without liability upon the bag$ such telephonic notice believed by the
Administrative Agent in good faith to be from antAarized Officer of the Borrower entitled to givadphonic notices under this Agreement
on behalf of the Borrower. In each such case, tiiAistrative Agent's record of the terms of suakpghonic notice shall be conclusive
absent manifest error.

1.4. DISBURSEMENT OF FUNDS. (a) No later than 1R®1. (Cleveland, Ohio time) on the date specifieéach Notice of Borrowing,
each Lender will make available its PRO RATA shafreach Borrowing requested to be made on suchidébe manner provided below. /
amounts shall be made available to the Administeafigent in U.S. dollars and immediately availdfoleds at the Payment Office and the
Administrative Agent promptly will make available the Borrower by depositing to its account atRlagment Office the aggregate of the
amounts so made available in the type of fundsivedeUnless the Administrative Agent shall haverbaotified by any Lender prior to the
date of Borrowing that such Lender does not intenthake available to the Administrative Agent itstipn of the Borrowing or Borrowings
to be made on such date, the Administrative Ageayt assume that such Lender has made such amoilabé#o the Administrative Agent
on such date of Borrowing, and the AdministrativgeAt, in reliance upon such assumption, may (iadte discretion and without any
obligation to do so) make available to the Borrower



a corresponding amount. If such corresponding amisurot in fact made available to the AdministratAgent by such Lender and the
Administrative Agent has made available same tBiheower, the Administrative Agent shall be esiitito recover such corresponding
amount from such Lender. If such Lender does nptspah corresponding amount forthwith upon the Audstiative Agent's demand there
the Administrative Agent shall promptly notify tB®rrower, and the Borrower shall immediately paghsaorresponding amount to the
Administrative Agent. The Administrative Agent shalko be entitled to recover from such LendeherBorrower, as the case may be,
interest on such corresponding amount in respeeacifi day from the date such corresponding amoastmade available by the
Administrative Agent to the Borrower to the datelsgorresponding amount is recovered by the Adnmatise Agent, at a rate per annum
equal to (x) if paid by such Lender, the overnigbateral Funds Effective Rate or (y) if paid by Bwrower, the then applicable rate of
interest, calculated in accordance with sectionfbiBthe respective Loans (but without any requieat to pay any amounts in respect thereof
pursuant to section 1.11).

(b) Nothing herein shall be deemed to relieve aegder from its obligation to fulfill its commitmesnhereunder or to prejudice any rights
which the Borrower may have against any Lenderrasat of any default by such Lender hereunder.

1.5. NOTES. (a) The Borrower's obligation to pag phincipal of, and interest on, the Loans madelig each Lender shall be evidenced |
promissory note substantially in the form of ExhiBiwith blanks appropriately completed in confayrtierewith (each a "NOTE" and,
collectively, the "NOTES").

(b) The Note issued to a Lender shall: (i) be etetby the Borrower;

(i) be payable to the order of such Lender anddted on or prior to the Closing Date; (iii) beaistated principal amount equal to the
Commitment of such Lender and be payable in thecjpal amount of Loans evidenced thereby;

(iv) mature on the Maturity Date; (v) bear interastprovided in the appropriate clause of sectiBnrilrespect of the Base Rate Loans and
Eurodollar Loans, as the case may be, evidenceeg(vi) be subject to mandatory prepayment asiged in section 4.2: and (vii) be
entitled to the benefits of this Agreement anddtieer Loan Documents.

(c) Each Lender will note on its internal recorde amount of each Loan made by it and each payimeespect thereof and will, prior to any
transfer of its Note, endorse on the reverse $ideebf the outstanding principal amount of Loarnid@wced thereby. Failure to make any such
notation or any error in any such notation shatlaftect the Borrower's obligations in respectwdls Loans.

1.6. CONVERSIONS. The Borrower shall have the aptmconvert on any Business Day all or a portioleast equal to the applicable
Minimum Borrowing Amount of the outstanding prinal@mmount of the Loans into a Borrowing or Borrogsrof the other Type of Loan,
PROVIDED that: (i) no partial conversion of a Basiag of Eurodollar Loans shall reduce the outstagdirincipal amount of the Eurodollar
Loans made pursuant to such Borrowing to less tiraMinimum Borrowing Amount applicable theretd) Base Rate Loans may only be
converted into Eurodollar Loans if no Default undection 9.1(a) or Event of Default is in existenoethe date of the conversion unless the
Required Lenders otherwise agree; and (iii) Borrmsiof Eurodollar Loans resulting from this sectloé shall be limited in numbers as
provided in section 1.2. Each such conversion diea#ffected by the Borrower giving the AdministratAgent at its Notice Office, prior to
1:00 P.M. (Cleveland, Ohio time), at least thresiBess Days' (or one Business Day's, in the caaeofversion into Base Rate Loans) prior
written notice (or telephonic notice promptly canfed in writing) (each a "NOTICE OF CONVERSION")egjifying the Loans to be so
converted, the Type of Loans to be converted inth & to be converted into a Borrowing of EurodolLoans, the Interest Period to be
initially applicable thereto. The Administrative &gt shall give each Lender prompt notice of anjhquroposed conversion affecting any of
its Loans.

1.7. PRO RATA BORROWINGS. All Borrowings of Loansadl be made by the Lenders PRO RATA on the bddiseir Commitments. It i
understood that no Lender shall be responsiblarigrdefault by any other Lender in its obligationmiake Loans hereunder and that each
Lender shall be obligated to make the Loans pral/tdeoe made by it hereunder, regardless of theréaof any other Lender to fulfill its
commitments hereunder.



1.8. INTEREST. (a) The unpaid principal amount afle Loan which is a Base Rate Loan shall beardstdrom the date of the Borrowing
thereof until maturity (whether by acceleratiorotinerwise) at a fluctuating rate per annum equéthéoBase Rate in effect from time to time.

(b) The unpaid principal amount of each Loan whgch Eurodollar Loan shall bear interest from thgedf the Borrowing thereof until
maturity (whether by acceleration or otherwised aate per annum which shall at all times be thlevamt Eurodollar Rate PLUS 200 basis
points per annum.

(c) Notwithstanding the above provisions, if a Defainder section 9.1(a) or Event of Default igxistence, all outstanding amounts of
principal and, to the extent permitted by law,calérdue interest, in respect of each Loan shall inéerest at a rate per annum equal to the
Base Rate in effect from time to time PLUS 2.25%aenum.

(d) Interest shall accrue from and including theed# any Borrowing to but excluding the date of aspayment thereof and shall be payable
() in respect of each Base Rate Loan, monthlyriiaaas on the last Business Day of each monthn(ig@spect of each Eurodollar Loan, on
last day of each Interest Period applicable theaiath in the case of an Interest Period in excEgdg@®e months, on the dates which are
successively three months after the commencemestatf Interest Period, and (iii) in respect of elaghn, on any prepayment or conversion
(on the amount prepaid or converted), at matuvitysther by acceleration or otherwise) and, aftehsuaturity, on demand.

(e) All computations of interest hereunder shalhi@e in accordance with section 12.7(b).
(f) The Administrative Agent upon determining tiéerest rate for any Borrowing shall promptly nptiie Borrower and the Lenders there

1.9. INTEREST PERIODS. (a) At the time the Borrowgires a Notice of Borrowing or Notice of Conversia respect of the making of, or
conversion into, a Borrowing of Eurodollar Loans {lie case of the initial Interest Period applieahlereto) or prior to 1:00 P.M. (Cleveland,
Ohio time) on the third Business Day prior to theigation of an Interest Period applicable to amwiing of Eurodollar Loans, it shall have
the right to elect by giving the Administrative Agenritten notice (or telephonic notice promptlynfiomed in writing) of the Interest Period
applicable to such Borrowing, which Interest Pesbdll, at the option of the Borrower, be a one,tiliree, six, nine or twelve month period.
Notwithstanding anything to the contrary contaiabdve:

(i) the initial Interest Period for any Borrowing Burodollar Loans shall commence on the date ofi ®orrowing (including the date of any
conversion from a Borrowing of Base Rate Loans) @ath Interest Period occurring thereafter in retspesuch Borrowing shall commence
on the day on which the next preceding InteresbBexpires;

(i) if any Interest Period begins on a day for @hhthere is no numerically corresponding day indhlendar month at the end of such Interest
Period, such Interest Period shall end on theBasiness Day of such calendar month;

(iii) if any Interest Period would otherwise expor a day which is not a Business Day, such Intéesod shall expire on the next
succeeding Business Day, PROVIDED that if any kgePeriod would otherwise expire on a day whialoisa Business Day but is a day of
the month after which no further Business Day ogdnisuch month, such Interest Period shall exmiréhe next preceding Business Day;

(iv) no Interest Period may be elected at any tivhen a Default under section 9.1(a) or an Evemeghult is then in existence unless the
Required Lenders otherwise agree.

(b) If upon the expiration of any Interest Peribd Borrower has failed to (or may not) elect a heterest Period to be applicable to the
respective Borrowing of Eurodollar Loans as prodidé&ove, the Borrower shall be deemed to haveegléotconvert such Borrowing to Be
Rate Loans effective as of the expiration dateuchsurrent Interest Period.
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1.10. INCREASED COSTS, ILLEGALITY, ETC. (a) In tleent that (x) in the case of clause (i) below,Adeninistrative Agent or (y) in
the case of clauses (ii) and (iii) below, any Landgall have determined on a reasonable basickwd@termination shall, absent manifest
error, be final and conclusive and binding uporpalties hereto):

(i) on any date for determining the Eurodollar Rfateany Interest Period that, by reason of anynglea arising after the Effective Date
affecting the interbank Eurodollar market, adequaaue fair means do not exist for ascertaining h@ieable interest rate on the basis
provided for in the definition of Eurodollar Rata,

(i) at any time, that such Lender shall incur g&sed costs or reductions in the amounts receivegteivable hereunder in an amount which
such Lender deems material with respect to anydaillar Loans (other than any increased cost oragaiuin the amount received or
receivable resulting from the imposition of or anpe in the rate of taxes or similar charges) bsexafi (x) any change since the Effective
Date in any applicable law, governmental rule, faton, guideline, order or request (whether ortmmting the force of law), or in the
interpretation or administration thereof and inahggthe introduction of any new law or governmemtdé, regulation, guideline, order or
request (such as, for example, but not limitectohange in official reserve requirements, busllirvents, excluding reserves includable in
the Eurodollar Rate pursuant to the definition ¢élofy and/or (y) other circumstances adversely &ffgehe interbank Eurodollar market or
position of such Lender in such market; or

(iii) at any time, that the making or continuandeny Eurodollar Loan has become unlawful by coanpte by such Lender in good faith with
any change since the Effective Date in any lawggomental rule, regulation, guideline or orderthar interpretation or application thereof,
would conflict with any thereof not having the ferof law but with which such Lender customarily @i@s or has become impracticable «
result of a contingency occurring after the EffeetDate which materially adversely affects therioé@k Eurodollar market;

THEN, and in any such event, such Lender (or theidstrative Agent in the case of clause (i) abastgll (x) on such date and (y) within
Business Days of the date on which such eventmgeloexists give notice (by telephone confirmeuiiting) to the Borrower and to the
Administrative Agent of such determination (whiabtine the Administrative Agent shall promptly tramsto each of the other Lenders).
Thereafter (x) in the case of clause (i) abovepHallar Loans shall no longer be available untdtstime as the Administrative Agent notifi
the Borrower and the Lenders that the circumstagsg rise to such notice by the Administrativgeht no longer exist, and any Notice of
Borrowing or Notice of Conversion given by the Biwer with respect to Eurodollar Loans which haveyst been incurred shall be deemed
rescinded by the Borrower or, in the case of adéotif Borrowing, shall, at the option of the Boreswbe deemed converted into a Notice of
Borrowing for Base Rate Loans to be made on the aaBorrowing contained in such Notice of Borrogiitfy) in the case of clause (ii)
above, the Borrower shall pay to such Lender, upotten demand therefor, such additional amoumtgh@ form of an increased rate of, or a
different method of calculating, interest or othesavas such Lender shall determine) as shall héregtjito compensate such Lender, for such
increased costs or reductions in amounts receivedrkeunder (a written notice as to the additionadants owed to such Lender, showing the
basis for the calculation thereof, which basis ninesteasonable, submitted to the Borrower by swtder shall, absent manifest error, be
final and conclusive and binding upon all partieseto) and (z) in the case of clause (iii) abolie,Borrower shall take one of the actions
specified in section 1.10(b) as promptly as possiold, in any event, within the time period recgiiog law.

(b) At any time that any Eurodollar Loan is affettsy the circumstances described in section 1.(@i)(a) (iii), the Borrower may (and in the
case of a Eurodollar Loan affected pursuant ta@edt 10(a)(iii) the Borrower shall) either (i)tiie affected Eurodollar Loan is then being
made pursuant to a Borrowing, by giving the Adntiaisve Agent telephonic notice (confirmed promptiywriting) thereof on the same date
that the Borrower was notified by a Lender pursuarsection 1.10(a)(ii) or (iii), cancel said Boniog, convert the related Notice of
Borrowing into one requesting a Borrowing of Bas#eR_oans or require the affected Lender to makeefjuested Loan as a Base Rate L
or (ii) if the affected Eurodollar Loan is then siainding, upon at least one Business Day's natiteetAdministrative Agent, require the
affected Lender to convert each such Eurodollamlinto a Base Rate Loan,
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PROVIDED that if more than one Lender is affectedray time, then all affected Lenders must be égé#ie same pursuant to this section
1.10(b).

(c) If any Lender shall have determined that afterEffective Date, the adoption of any applicdaie, rule or regulation regarding capital
adequacy, or any change therein, or any chandesimterpretation or administration thereof by goyernmental authority, central bank or
comparable agency charged by law with the integpigat or administration thereof, or compliance bglsLender or its parent corporation
with any request or directive regarding capitalqadey (whether or not having the force of law) w§ auch authority, central bank or
comparable agency, in each case made subsequbetHEffective Date, has or would have the effeatediucing by an amount reasonably
deemed by such Lender to be material the ratetofrre®n such Lender's or its parent corporatioafstal or assets as a consequence of such
Lender's commitments or obligations hereunderlevel below that which such Lender or its parempoeation could have achieved but for
such adoption, effectiveness, change or compligiakéng into consideration such Lender's or itepacorporation's policies with respect to
capital adequacy), then from time to time, withihdiays after demand by such Lender (with a cogligdAdministrative Agent), the
Borrower shall pay to such Lender such additionabant or amounts as will compensate such Lendis parent corporation for such
reduction. Each Lender, upon determining in godaith fdnat any additional amounts will be payableguant to this section 1.10(c), will give
prompt written notice thereof to the Borrower, whiwotice shall set forth, in reasonable detail ldhsis of the calculation of such additional
amounts, which basis must be reasonable, althdwgfailure to give any such notice shall not redeaisdiminish any of the Borrower's
obligations to pay additional amounts pursuanhie $ection 1.10(c) upon the subsequent receigpacif notice.

(d) Notwithstanding anything in this Agreementte tontrary, (i) no Lender shall be entitled to pemsation or payment or reimbursement
of other amounts under section 1.10, 2.5 or 4.4fyramounts incurred or accruing more than 128 gaipr to the giving of notice to the
Borrower of additional costs or other amounts eflature described in such sections, and (ii) makeshall demand compensation for any
reduction referred to in section 1.10(c) or payn@nieimbursement of other amounts under sectibro24.4 if it shall not at the time be the
general policy or practice of such Lender to denmsuneh compensation, payment or reimbursement iitegigircumstances under compars
provisions of other credit agreements.

1.11. COMPENSATION. The Borrower shall compensatehd_ender, upon its written request (which reqahbatl set forth the detailed ba
for requesting and the method of calculating swwhmensation), for all reasonable losses, expemskBadbilities (including, without
limitation, any loss, expense or liability incurried reason of the liquidation or reemployment gbakgts or other funds required by such
Lender to fund its Eurodollar Loans) which such denmay sustain: (i) if for any reason (other thatefault by such Lender or the
Administrative Agent) a Borrowing of Eurodollar Lmadoes not occur on a date specified therefoNotice of Borrowing or Notice of
Conversion (whether or not withdrawn by the Borrowedeemed withdrawn pursuant to section 1.10(&))f any repayment, prepayment
or conversion of any of its Eurodollar Loans ocaomsa date which is not the last day of an IntelPestod applicable thereto (other than any
repayment or prepayment pursuant to the last tmtesees of section 1.4 hereof); (iii) if any prepent of any of its Eurodollar Loans is not
made on any date specified in a notice of prepaygiean by the Borrower; or (iv) as a consequerfgg)oany other default by the Borrower
to repay its Eurodollar Loans when required bytdrens of this Agreement or (y) an election madespant to section 1.10(b).

1.12. CHANGE OF LENDING OFFICE; REPLACEMENT OF LENHRS. (a) Each Lender agrees that, upon the ocag@iany event
giving rise to the operation of section 1.10(a)gii)iii), 1.10(c), 2.5 or 4.4 with respect to sudnder, it will, if requested by the Borrower,
use reasonable efforts (subject to overall polmysiderations of such Lender) to designate and¢ineling office for any Loans or
Commitment affected by such event, PROVIDED thahslesignation is made on such terms that suchdreartl its lending office suffer no
economic, legal or regulatory disadvantage, withdhject of avoiding the consequence of the evieimgjrise to the operation of any such
section.

(b) If any Lender requests any compensation, reisgraent or other payment under section 1.10(&)if)i), 1.10(c) or 2.5 with respect to
such Lender, or if the Borrower is required to pay additional amount to any Lender or Governmehtahority pursuant to section 4.4, o
any Lender is a Defaulting Lender, then the Bornmomay, at its sole expense and effort, upon ndticich Lender and the Administrative
Agent, require such Lender to assign and delegétieout recourse (in accordance with the restricdioontained in section 12.4(b)),all its

interests,



rights and obligations under this Agreement to ssigmee that shall assume such obligations (wtgsiyaee may be another Lender, if a
Lender accepts such assignment); PROVIDED th#t¢iBorrower shall have received the prior writtensent of the Administrative Agent,
which consent shall not be unreasonably withhédijdsiich Lender shall have received payment ofranunt equal to the outstanding princ
of its Loans, accrued interest thereon, accruesided all other amounts payable to it hereundem the assignee (to the extent of such
outstanding principal and accrued interest and) feethe Borrower (in the case of all other amoyrdad (iii) in the case of any such
assignment resulting from a claim for compensatieimbursement or other payments required to beermader section 1.10(a)(ii) or (iii),
1.10(c) or 2.5 with respect to such Lender, orltewpfrom any required payments to any Lender ov€&nmental Authority pursuant to
section 4.4, such assignment will result in a réidadn such compensation, reimbursement or paysaént.ender shall not be required to
make any such assignment and delegation if, gneneto, as a result of a waiver by such Lendetlwravise, the circumstances entitling the
Borrower to require such assignment and delegagaise to apply.

(c) Nothing in this section 1.12 shall affect osppone any of the obligations of the Borrower @r tight of any Lender provided in section
1.10, 2.5 or 4.4.

SECTION 2. LETTERS OF CREDIT.

2.1. LETTERS OF CREDIT. (a) Subject to and upontdmms and conditions herein set forth, the Boriroway request a Letter of Credit
Issuer at any time and from time to time on orrafte Closing Date and prior to the Maturity Daiédsue, for the account of the Borrower
and in support of (x) worker's compensation, insaeaand other obligations of the Borrower incuiirethe ordinary course of its business
and/or (y) such other obligations of the Borroweaty other person that are acceptable to the Adtrative Agent and such Letter of Credit
Issuer, and subject to and upon the terms and tionsliherein set forth such Letter of Credit Issugrees to issue from time to time,
irrevocable standby letters of credit in such f@asmay be approved by such Letter of Credit Isandrthe Administrative Agent (each such
letter of credit, and any Existing Letter of Credi#scribed in section 2.1(d), a "LETTER OF CRED&MH collectively, the "LETTERS OF
CREDIT").

(b) Notwithstanding the foregoing, (i) no Letter@fedit shall be issued the Stated Amount of whidien added to the Letter of Credit
Outstandings at such time, would exceed eithe$1x) 000,000 or (y) when added to the aggregateipahamount of all Loans then
outstanding, an amount equal to the lesser oftf@a)otal Commitment at such time, or (bb) the mmaxin principal amount of additional
Loans which could then be incurred pursuant toigedt.1 hereof, (ii) each Letter of Credit shall’ban expiry date occurring not later than
one year after such Letter of Credit's date ofésse, although any Letter of Credit may be reneevédyl successive periods of up to 12
months, but not beyond the Business Day next piegalle Maturity Date, on terms acceptable to thenkistrative Agent and the relevant
Letter of Credit Issuer, and (iii) each Letter ak@it shall be denominated and payable in U.S.dpekhnd shall be payable only on sight,
accompanied by any required certificates, draftstiber documents..

(c) Notwithstanding the foregoing, in the eventemtler Default exists, no Letter of Credit Issuelidbe required to issue any Letter of Credit
unless such Letter of Credit Issuer has enteredamangements satisfactory to it and the Borrdoweliminate such Letter of Credit Issuer's
risk with respect to the participation in Lettef€Qredit of the Defaulting Lender or Lenders, irdihg by cash collateralizing such Defaulting
Lender's or Lenders' Percentage of the Letter efli€Outstandings.

(d) Annex IX hereto contains a description of attérs of credit outstanding on, and to continuefiact after, the Closing Date. Each such
letter of credit issued by a bank that is or becomeender under this Agreement on the EffectivieePeach, an "EXISTING LETTER OF
CREDIT") shall constitute a "Letter of Credit" fall purposes of this Agreement, issued, for purpagesection 2.4(a), on the Closing Date,
and the Borrower, the Administrative Agent anddpelicable Lenders hereby agree that, from and sfteh date, the terms of this
Agreement shall apply to such Letters of Credipesaeding any other agreement theretofore appédatthem to the extent inconsistent with
the terms hereof.



2.2. LETTER OF CREDIT REQUESTS: NOTICES OF ISSUANG& Whenever it desires that a Letter of Creditdsued, the Borrower
shall give the Administrative Agent and the LettéCredit Issuer written notice (including by wafytelecopier) in the form of Exhibit A-2
hereto prior to 1:00 P.M. (Cleveland, Ohio time)eatst five Business Days (or such shorter persoshay be acceptable to the relevant Letter
of Credit Issuer) prior to the proposed date afidggge (which shall be a Business Day) (each a "IEHROF CREDIT REQUEST"), which
Letter of Credit Request shall include such suppgriocuments that such Letter of Credit Issuetaruarily requires in connection therewith
(including, in the case of a Letter of Credit foraccount party other than the Borrower, an apiiodor, and if applicable, a reimbursement
agreement with respect to, such Letter of Credity such documents executed in connection withigbeance of a Letter of Credit, includi
the Letter of Credit itself, are herein referreca0"LETTER OF CREDIT DOCUMENTS". In the event aofyainconsistency between any of
the terms or provisions of any Letter of Credit Doent and the terms and provisions of this Agreemempecting Letters of Credit, the ter
and provisions of this Agreement shall control. Buninistrative Agent shall notify each Lender,@monthly basis and in reasonable de
of the Letters of Credit Outstandings for the poegi month, and shall, if requested by any Lendewrigde to such Lender a copy of any
particular Letter of Credit Request which such Lemahay specify.

(b) Each Letter of Credit Issuer shall, on the drdteach issuance of a Letter of Credit by it, give Administrative Agent, each Lender and
the Borrower written notice of the issuance of suetier of Credit, accompanied by a copy to the Adstrative Agent of the Letter of Credit
or Letters of Credit issued by it. Each Letter oédit Issuer shall provide to the Administrativeelga monthly summary describing each
Letter of Credit issued by such Letter of Cred#ulsr and then outstanding.

2.3. AGREEMENT TO REPAY LETTER OF CREDIT DRAWING&) The Borrower hereby agrees to reimburse eatteri@f Credit
Issuer, by making payment to the Administrative Aige immediately available funds at the Paymerfio®f for any payment or
disbursement made by such Letter of Credit Issndeuany Letter of Credit (each such amount so padisbursed until reimbursed, an
"UNPAID DRAWING") immediately after, and in any evieon the date on which, such Letter of Credit ésswotifies the Administrative
Agent and the Borrower of such payment or disbuesgrwhich notice to the Borrower shall be deligereasonably promptly after any such
payment or disbursement), with interest on the arhsa paid or disbursed by such Letter of Crediti¢s, to the extent not reimbursed pric
1:00 P.M. (Cleveland, Ohio time) on the date ofrspayment or disbursement, from and including tae gaid or disbursed to but not
including the date such Letter of Credit Issuaeimbursed therefor at a rate per annum which sleathe rate then applicable to Base Rate
Loans (plus an additional 2.25% per annum if nimhbeirsed by the third Business Day after the dasoh payment or disbursement), such
interest also to be payable on demand.

(b) The Borrower's obligation under this sectioB t. reimburse each Letter of Credit Issuer wigpeet to Unpaid Drawings (including, in
each case, interest thereon) shall be absoluterscwhditional under any and all circumstances amrdpective of any setoff, counterclaim or
defense to payment which the Borrower may haveage thad against such Letter of Credit Issuer, tthmifistrative Agent, any other Letter
of Credit Issuer or any Lender, including, withtiatitation, any defense based upon the failurenyfdrawing under a Letter of Credit to
conform to the terms of the Letter of Credit or amon-application or misapplication by the benefigiaf the proceeds of such drawing,
PROVIDED, HOWEVER that the Borrower shall not bdigdited to reimburse a Letter of Credit Issuerdny wrongful payment made by
such Letter of Credit Issuer under a Letter of @rasl a result of acts or omissions constitutintfutimisconduct or gross negligence on the
part of such Letter of Credit Issuer.

2.4. LETTER OF CREDIT PARTICIPATIONS. (a) Immedibte&ipon the issuance by a Letter of Credit Issdemy Letter of Credit, such
Letter of Credit Issuer shall be deemed to have ant transferred to each Lender, and each Lerdeh(@ "PARTICIPANT") shall be
deemed irrevocably and unconditionally to have pased and received from such Letter of Credit Issuighout recourse or warranty, an
undivided interest and participation, to the extguch Lender's Percentage, in such Letter ofi€Greach substitute letter of credit, each
drawing made thereunder and the obligations oBitreower under this Agreement with respect thefatihough Letter of Credit Fees shall
be payable directly to the Administrative Agent fioe account of the Lenders as provided in se@it(b) and the Participants shall have no
right to receive any portion of any Facing Feeg) any security therefor or guaranty pertainingeéb@rUpon any change in the Commitments
of the Lenders pursuant to section 12.4(b), ieieby agreed that, with respect to all outstantletters of Credit and Unpaid Drawings, there
shall be an automatic adjustment to the partiaypatipursuant to this section 2.4 to reflect the Rewcentages of the assigning and assignee
Lender.



(b) In determining whether to pay under any Lette€redit, a Letter of Credit Issuer shall not hawny obligation relative to the Participants
other than to determine that any documents requiréa delivered under such Letter of Credit hasenbdelivered and that they appear to
comply on their face with the requirements of sletter of Credit. Any action taken or omitted tota&en by a Letter of Credit Issuer under
or in connection with any Letter of Credit if takenomitted in the absence of gross negligenceiltfulimisconduct, shall not create for such
Letter of Credit Issuer any resulting liability.

(c) In the event that a Letter of Credit Issuer egliny payment under any Letter of Credit and thed8ver shall not have reimbursed such
amount in full to such Letter of Credit Issuer puast to section 2.3(a), such Letter of Credit Issinall promptly notify the Administrative
Agent, and the Administrative Agent shall promptbtify each Participant of such failure, and eaahiBipant shall promptly and
unconditionally pay to the Administrative Agent thie account of such Letter of Credit Issuer, t@ant of such Participant's Percentage of
such payment in U.S. dollars and in same day fuRR€VIDED, HOWEVER, that no Participant shall bdigdted to pay to the
Administrative Agent its Percentage of such unreirsbd amount for any wrongful payment made by $ustter of Credit Issuer under a
Letter of Credit as a result of acts or omissiomsstituting willful misconduct or gross negligerme the part of such Letter of Credit Issue
the Administrative Agent so notifies any Participesquired to fund a payment under a Letter of @naribr to 11:00 A.M. (Cleveland, Ohio
time) on any Business Day, such Participant shakeravailable to the Administrative Agent for tloee@unt of the relevant Letter of Credit
Issuer such Participant's Percentage of the anafusich payment on such Business Day in same deisfuf and to the extent such
Participant shall not have so made its Percenthtfee@amount of such payment available to the Adstiative Agent for the account of the
relevant Letter of Credit Issuer, such Participagrees to pay to the Administrative Agent for theaant of such Letter of Credit Issuer,
forthwith on demand such amount, together withregethereon, for each day from such date untitisite such amount is paid to the
Administrative Agent for the account of such LettéCredit Issuer at the Federal Funds EffectiveeR&he failure of any Participant to make
available to the Administrative Agent for the acobaf the relevant Letter of Credit Issuer its Rettage of any payment under any Letter of
Credit shall not relieve any other Participanttefabligation hereunder to make available to theniistrative Agent for the account of such
Letter of Credit Issuer its Percentage of any payrnader any Letter of Credit on the date requiesdspecified above, but no Participant
shall be responsible for the failure of any othartigipant to make available to the Administratdgent for the account of such Letter of
Credit Issuer such other Participant's Percenthgaysuch payment.

(d) Whenever a Letter of Credit Issuer receiveaynent of a reimbursement obligation as to whiehAdministrative Agent has received
the account of such Letter of Credit Issuer anynpayts from the Participants pursuant to sectiofcabove, such Letter of Credit Issuer
shall pay to the Administrative Agent and the Adistirative Agent shall promptly pay to each Participwhich has paid its Percentage
thereof, in U.S. dollars and in same day fundsarapunt equal to such Participant's Percentagesgfirincipal amount thereof and interest
thereon accruing after the purchase of the respeptrticipations, as and to the extent so received

(e) The obligations of the Participants to makenpants to the Administrative Agent for the accoungach Letter of Credit Issuer with
respect to Letters of Credit shall be irrevocalnié aot subject to counterclaim, set-off or othefledse or any other qualification or exception
whatsoever and shall be made in accordance witteth@s and conditions of this Agreement underiatiuenstances, including, without
limitation, any of the following circumstances:

(i) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(i) the existence of any claim, set-off, defens@ther right which the Borrower may have at amyetiagainst a beneficiary named in a Letter
of Credit, any transferee of any Letter of Creditgny person for whom any such transferee maytieg, the Administrative Agent, any
Letter of Credit Issuer, any Lender, or other peysehether in connection with this Agreement, aeytér of Credit, the transactions
contemplated herein or any unrelated transactioefufling any underlying transaction between ther®wer and the beneficiary named in
any such Letter of Credit), other than any claimohtihe Borrower (or any Subsidiary which is the@mt party with respect to a Letter of
Credit) may have against any applicable Letter @@ Issuer for gross negligence or wilful miscoadof such Letter of Credit Issuer in
making payment under any applicable Letter of Gredi



(iii) any statement or any other document preseateter or in connection with any Letter of Credibther Loan Document proving to be
forged, fraudulent, invalid or insufficient in angspect or any statement therein being untrueamcimrate in any respect, PROVIDED that
payment by a Letter of Credit Issuer under sucleleif Credit against presentation of such statémedocument shall not have constituted
gross negligence or willful misconduct;

(iv) payment by a Letter of Credit Issuer underedtér of Credit against presentation of a draftestificate that does not comply with the
terms of the Letter or Credit, except any such paytmesulting solely from the gross negligence itifulmisconduct of the Letter of Credit
Issuer;

(v) the surrender or impairment of any securitytfe performance or observance of any of the tefnasiy of the Loan Documents: or
(vi) the occurrence of any Default or Event of Diéfa

2.5. INCREASED COSTS. If after the Effective Datee adoption of any applicable law, rule or regalator any change therein, or any
change in the interpretation or administration ¢loéby any governmental authority, central bankanparable agency charged with the
interpretation or administration thereof, or coraptie by any Letter of Credit Issuer or any Lendién any request or directive (whether or
not having the force of law) by any such authorigntral bank or comparable agency (in each case subsequent to the Effective Date)
shall either (i) impose, modify or make applicabig reserve, deposit, capital adequacy or singl@unirement against Letters of Credit issued
by such Letter of Credit Issuer or such Lendernttigpation therein, or (ii) shall impose on sucktter of Credit Issuer or any Lender any
other conditions affecting this Agreement, any &etif Credit or such Lender's participation theraimd the result of any of the foregoing i
increase the cost to such Letter of Credit Issusuoh Lender of issuing, maintaining or participgtin any Letter of Credit, or to reduce the
amount of any sum received or receivable by sudtetef Credit Issuer or such Lender hereunderefothan any increased cost or reduction
in the amount received or receivable resulting ftbmimposition of or a change in the rate of taxesimilar charges), then, upon demand to
the Borrower by such Letter of Credit Issuer orhsbender (a copy of which notice shall be sentiwhs_etter of Credit Issuer or such Ler

to the Administrative Agent), the Borrower shallypa such Letter of Credit Issuer or such Lendehsadditional amount or amounts as will
compensate any such Letter of Credit Issuer or keaker for such increased cost or reduction. Afcete submitted to the Borrower by ¢
Letter of Credit Issuer or any Lender, as the caag be (a copy of which certificate shall be sgnsich Letter of Credit Issuer or such
Lender to the Administrative Agent), setting forithyeasonable detail, the basis for the deternunaif such additional amount or amounts
necessary to compensate any Letter of Credit Issusuich Lender as aforesaid shall be conclusidebarding on the Borrower absent
manifest error, although the failure to deliver augh certificate shall not release or diminish ahthe Borrower's obligations to pay
additional amounts pursuant to this section 2.%eiRace is hereby made to the provisions of sedtitf(d) for certain limitations upon the
rights of a Letter of Credit Issuer or Lender untiés section.

2.6. OBLIGATIONS ABSOLUTE. The obligations of theoBower under this Agreement in respect of anydraif Credit shall be
unconditional and irrevocable, and shall be paidtt in accordance with the terms of this Agreein@s the same may be amended from
time to time) under all circumstances, includingheut limitation, to the extent permitted by lathie following circumstances:

(i) any lack of validity or enforceability of anyeeement or instrument the obligations under whighsupported by a Letter of Credit;

(if) any change in the time, manner or place ofrpagt of, or in any other term of, all or any of tigigations of the Borrower in respect of
the Letters of Credit or any other amendment overadf or any consent to departure from all or ahthe Letter of Credit Documents or any
other Loan Document;
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(iii) any exchange, release or non-perfection of emilateral, or any release or amendment or waiver consent to departure from any
guaranty, for all or any of the obligations of Berrower in respect of the Letters of Credit;

(iv) the existence of any claim, set-off, defensether right that the Borrower may have at anyetagainst any beneficiary or any transferee
of a Letter of Credit (or any persons for whom angh beneficiary or any such transferee may begictihe Letter of Credit Issuer, or any
other person, whether in connection with the Loacwnents, the transactions contemplated hereby threbLetter of Credit Documents or
any unrelated transaction, other than any clainctlvtiie Borrower (or any Subsidiary which is thecactt party with respect to a Letter of
Credit) may have against any applicable Letter refd@ Issuer for gross negligence or wilful miscaadof such Letter of Credit Issuer in
making payment under any applicable Letter of Gredi

(v) any statement or any other document presemddrwr in connection with any Letter of Creditotiner Loan Document proving to be
forged, fraudulent, invalid or insufficient in angspect or any statement therein being untrueamcimrate in any respect, PROVIDED that
payment by a Letter of Credit Issuer under sucle eif Credit against presentation of such statémedocument shall not have constituted
gross negligence or willful misconduct;

(vi) payment by a Letter of Credit Issuer underedtér of Credit against presentation of a draftestificate that does not comply with the
terms of the Letter or Credit, except any such paytmesulting solely from the gross negligence tifulmisconduct of the Letter of Credit
Issuer; and

(vii) any other circumstance or happening whatspeteer than the payment in full of all obligatidmsreunder in respect of any Letter of
Credit or any agreement or instrument relatingnip laetter of Credit, whether or not similar to asfithe foregoing, that might otherwise
constitute a defense available to, or a dischafgée Borrower, other than any claim which the Barer (or any Subsidiary which is the
account party with respect to a Letter of Credigyrhave against any applicable Letter of Crediiés$or gross negligence or wilful
misconduct of such Letter of Credit Issuer in mgkimyment under any applicable Letter of Credit.

SECTION 3. FEES; COMMITMENTS.

3.1. FEES. (a) The Borrower agrees to pay to thmiAstrative Agent a Commitment Commission ("COMNAENT COMMISSION") for

the account of each Non-Defaulting Lender for theqa from and including the Effective Date to bot including the date the Total
Commitment has been terminated, computed at a&catel to 3/8 of 1% per annum on the average dailytilized Commitment of such
Lender. Such Commitment Commission shall be duepagdble quarterly in arrears on the last Busibegsof each March, June, September
and December of each year, commencing December, 4887/n the date upon which the Total Commitm&igriminated.

(b) The Borrower agrees to pay to the Administeathgent, for the account of each Non-Defaultingdem PRO RATA on the basis of its
Percentage, a fee in respect of each Letter ofiQitbd "LETTER OF CREDIT FEE") computed at theeraf 2.00% per annum on the daily
Stated Amount of such Letter of Credit. Accruedtéedf Credit Fees shall be due and payable quyaitearrears on the last Business Day of
each March, June, September and December of eachcpenmencing December 1997, and on the date wharh the Total Commitment is
terminated. Notwithstanding the above provisionsijrdy any period in which a Default under sectiob(8) or Event of Default is in
existence, Letter of Credit Fees shall be compatetipayable at 4.25% per annum.

(c) The Borrower agrees to pay to the Administeatgent for the account of each Letter of Creditis a fee in respect of each Letter of
Credit issued by it (the "FACING FEE") computedts rate of 1/8 of 1% per annum on the daily Statewunt of such Letter of Credit.
Accrued Facing Fees shall be due and payable glyartearrears on the last Business Day of eachcilaiune, September and December of
each year, commencing December 1997, and on tkeugah which the Total Commitment is terminated.

11



(d) The Borrower agrees to pay directly to eachdraif Credit Issuer upon each issuance of, drawimdger and/or amendment of, a Letter of
Credit issued by it, such amount as shall at the ©f such issuance, drawing or amendment be ténédrative or processing charge which
such Letter of Credit Issuer is customarily chagdior issuances of, drawings under or amendmentsttérs of credit issued by it.

(e) The Borrower shall pay to the Administrativeelg on the Closing Date and thereafter for its esoount and/or for distribution to the
Lenders such fees as heretofore agreed by the\Bertand the Administrative Agent.

(f) All computations of Fees shall be made in adaoce with section 12.7(b).

3.2. VOLUNTARY REDUCTION OF COMMITMENTS. Upon ataest three Business Days' prior written notice ¢tegghonic notice
confirmed in writing) to the Administrative Agentits Notice Office (which notice the AdministragivAgent shall promptly transmit to each
of the Lenders), the Borrower shall have the righithout premium or penalty, to terminate or pdigiseduce the Unutilized Total
Commitment, PROVIDED that (i) any such terminatstrall apply to proportionately and permanently pedihe Commitment of each of the
Lenders, and (ii) any partial reduction pursuarthie section 3.2 shall be in the amount of attl&&s000,000 (or, if greater, in increments
which are integral multiples of $2,000,000).

3.3. MANDATORY TERMINATION OF COMMITMENTS, ETC. (alhe Commitment of each Lender shall terminatehenExpiration
Date unless the Closing Date has occurred on aréstich date.

(b) The Total Commitment (and the Commitment ofhelaender) shall terminate on the earlier of (x) kh&turity Date or (y) the date on
which a Change of Control occurs.

3.4. EXTENSION OF MATURITY DATE. At any time durintpe 30 day period following delivery by the Borrempursuant to section 7.1
of its combined financial statements for its fisgahr then most recently ended after the date heard annually thereafter during the 30 day
period following delivery by the Borrower of itsmbined financial statements pursuant to sectio(b),.the Borrower may, by written notice
to the Administrative Agent, request the Administr@ Agent to determine if all of the Lenders drert willing to extend the Maturity Date
for an additional year. If the Borrower so requgetits Administrative Agent will so advise the Lergldf the Lenders in their sole discretion
are all willing to so extend the Maturity Date, fBerrower, the Administrative Agent and all of thenders (including each Letter of Credit
Issuer) shall execute and deliver a definitive teritinstrument so extending the Maturity Date. NMohsextension of the Maturity Date shall
be valid or effective for any purpose unless sugfindive written instrument is so signed and detad within 60 days following the giving
the Administrative Agent of notice to the Lendérattthe Borrower has requested such an extension.

SECTION 4. PAYMENTS.
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4.1. VOLUNTARY PREPAYMENTS. The Borrower shall hatre right to prepay Loans, in whole or in parttheut premium or penalty,
from time to time on the following terms and coilis: (i) the Borrower shall give the Administrai¥gent at the Payment Office written
notice (or telephonic notice promptly confirmedainting) of its intent to prepay the Loans, the ambof such prepayment and (in the cas
Eurodollar Loans) the specific Borrowing(s) pursiu@nwhich made, which notice shall be receivedis/Administrative Agent by 1:00 P.M.
(Cleveland, Ohio time) one Business Day prior dlate of such prepayment (and which notice shathptly be transmitted by the
Administrative Agent to each of the Lenders); éifch partial prepayment of any Borrowing shallrban aggregate principal of at least
$5,000,000 or an integral multiple of $2,000,00@xcess thereof, in the case of a Borrowing cansisif Eurodollar Loans, and at least
$500,000 or an integral multiple of $100,000 inessthereof, in the case of a Borrowing consistinBase Rate Loans, PROVIDED that no
partial prepayment of Eurodollar Loans made pursteaa Borrowing shall reduce the aggregate priacgmount of the Loans outstanding
pursuant to such Borrowing to an amount less tharMinimum Borrowing Amount applicable theretoi)(@ach prepayment in respect of .
Loans made pursuant to a Borrowing shall be aptie® RATA among such Loans; and (iv) each prepaywfeBurodollar Loans pursuant
to this section 4.1 on any date other than thedagtof the Interest period applicable theretoldi®mbaccompanied by any amounts payable in
respect thereof under section 1.11.

4.2. MANDATORY PREPAYMENTS. (a) If on any date @ftgiving effect to any other payments on such)dhe sum of (i) the aggregate
outstanding principal amount of Loans PLUS (ii) #ygregate amount of Letter of Credit Outstandiegseeds the Total Commitment as
then in effect, the Borrower shall prepay on suatedhat principal amount of Loans and, after Ldaenge been paid in full, Unpaid Drawin

in an aggregate amount equal to such excesstdf, gif7ing effect to the prepayment of Loans angh&ld Drawings, the aggregate amount of
Letter of Credit Outstandings exceeds the Total @dment as then in effect, the Borrower shall payhie Administrative Agent an amount
in cash and/or Cash Equivalents equal to such s»aabthe Administrative Agent shall hold such pagtras security for the obligations of
the Borrower hereunder pursuant to a cash colleaigraement to be entered into in form and substas@sonably satisfactory to the
Administrative Agent and the Borrower (which shadfmit certain investments in Cash Equivalentstatiory to the Administrative Agent
and the Borrower until the proceeds are appligtiecsecured obligations).

(b) If on any date (after giving effect to any atpayments on such date) the sum of (i) the agteematstanding principal amount of Loans,
PLUS

(i) the Letter of Credit Outstandings, PLUS (iiile Aggregate Measured Swap Credit Risk (if anyglbbDesignated Hedge Agreements,
EXCEEDS the lesser of (A) the Aggregate Borrowiras8then in effect, or (B) the sum of (x) 60% & #ppraised fair market value of the
Eligible Real Estate constituting a part of the Maged Property hereunder on the Closing Date drnichwemains Mortgaged Property
hereunder, as determined on the basis of the ajafpsaeferred to in section 5.1(t), and (y) 60%hef Appraised Value of any Additional
Property or Substitute Property, determined for suxgh Property as of the date such Property becarvztgaged Property hereunder in
compliance with section 7.17, as determined orb#dsss of the appraisal with respect thereto refieiwen section 7.17, the Borrower shall
prepay on such date that principal amount of Laarts after all Loans have been paid in full, Ungagdwings, in an aggregate amount equal
to such excess.

(c) On the date of which a Change of Control octliesthen outstanding principal amount of all Lgahany, shall become due and payable
and shall be prepaid in full, and the Borrower kbahtemporaneously either

(i) cause all outstanding Letters of Credit to beendered for cancellation (any such Letters @&drto be replaced by letters of credit issued
by other financial institutions), or (ii) the Bower shall pay to the Administrative Agent an amauantash and/or Cash Equivalents equal to
100% of the Letter of Credit Outstandings and tldenkistrative Agent shall hold such payment as sgcfor the obligations of the

Borrower hereunder pursuant to a cash collaterglemgent to be entered into in form and substarasorebly satisfactory to the
Administrative Agent and the Borrower (which shafmit certain investments in Cash Equivalentstattory to the Administrative Agent
and the Borrower until the proceeds are appligtie¢csecured obligations).

(d) With respect to each prepayment of Loans regliy this section 4.2, the Borrower shall designia¢ Types of Loans which are to be
prepaid and the specific Borrowing(s) pursuant biclv such prepayment is to be made, PROVIDED ihthé€ Borrower shall first so
designate all Loans that are Base Rate Loans arati&llar Loans with Interest Periods ending ondhte of prepayment prior to designating
any other Eurodollar Loans for prepayment, (ithi& outstanding principal amount of Eurodollar Loamade pursuant to a Borrowing is
reduced below the
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applicable Minimum Borrowing Amount as a resulaofy such prepayment, then all the Loans outstarplinguant to such Borrowing shall
be converted into Base Rate Loans, and (iii) eaepgyment of any Loans made pursuant to a Borrogliad) be applied PRO RATA among
such Loans. In the absence of a designation bBdnewer as described in the preceding senteneeAdministrative Agent shall, subject to
the above, make such designation in its sole diseravith a view, but no obligation, to minimizedakage costs owing under section 1.11.

4.3. METHOD AND PLACE OF PAYMENT. Except as othes&ispecifically provided herein, all payments unier Agreement shall be
made to the Administrative Agent for the ratablasgd on its PRO RATA share) account of the Leneletiled thereto, not later than 1:00
P.M. (Cleveland, Ohio time) on the date when dwksrall be made in immediately available funds iandwful money of the United States
of America at the Payment Office, it being undesstthat written notice by the Borrower to the Adisirative Agent to make a payment fr
the funds in the Borrower's account at the Payr@éfite shall constitute the making of such paymerthe extent of such funds held in such
account. Any payments under this Agreement whiemaade later than 1:00 P.M. (Cleveland, Ohio tistgll be deemed to have been made
on the next succeeding Business Day. Whenever ayment to be made hereunder shall be stated tadera day which is not a Business
Day, the due date thereof shall be extended tadiesucceeding Business Day and, with respeciympnts of principal, interest shall be
payable during such extension at the applicabkiragffect immediately prior to such extension.

4.4. NET PAYMENTS. (a) All payments made by the ®aver hereunder, under any Note or any other Loacuihent, will be made witho
setoff, counterclaim or other defense. Except asiged for in section 4.4(b), all such paymentd bé made free and clear of, and without
deduction or withholding for, any present or futtares, levies, imposts, duties, fees, assessmentker charges of whatever nature now or
hereafter imposed by any jurisdiction or by anyitpm@! subdivision or taxing authority thereof dwerein with respect to such payments (but
excluding, except as provided in the second sudcgesgntence, any tax, imposed on or measuredebgehincome or net profits of a Lender
pursuant to the laws of the jurisdiction under vihscich Lender is organized or the jurisdiction ek the principal office or applicable
lending office of such Lender is located or anydvision thereof or therein) and all interest, géea or similar liabilities with respect to st
non-excluded taxes, levies, imposts, duties, f@eEsessments or other charges (all such nonexclaglesl levies, imposts, duties, fees
assessments or other charges being referred ertioély as "TAXES"). If any Taxes are so leviedraposed, the Borrower agrees to pay
full amount of such Taxes and such additional art®as may be necessary so that every paymentafalints due hereunder, under any
Note or under any other Loan Document, after witting or deduction for or on account of any Taxél mot be less than the amot

provided for herein or in such Note or in such otbean Document. If any amounts are payable ingesspf Taxes pursuant to the preceding
sentence, the Borrower agrees to reimburse eadtekempon the written request of such Lender feesamposed on or measured by the net
income or profits of such Lender pursuant to theslaf the jurisdiction in which such Lender is angaed or in which the principal office or
applicable lending office of such Lender is locabedinder the laws of any political subdivisiontaxing authority of any such jurisdiction in
which the principal office or applicable lendindioé of such Lender is located and for any withlvagdof income or similar taxes imposed by
the United States of America as such Lender sleddlrchine are payable by, or withheld from, suchdegrin respect of such amounts so paid
to or on behalf of such Lender pursuant to theguter sentence and in respect of any amounts paiddn behalf of such Lender pursuar
this sentence, which request shall be accompaniedstatement from such Lender setting forth, asomable detail, the computations used in
determining such amounts. The Borrower will furnisithe Administrative Agent within 45 days afteetdate the payment of any Taxes, or
any withholding or deduction on account thereofjus pursuant to applicable law certified copietaafreceipts, or other evidence
satisfactory to the Lender, evidencing such payrhgrihe Borrower. The Borrower will indemnify andlti harmless the Administrative
Agent and each Lender, and reimburse the Admitiiggr@gent or such Lender upon its written requistthe amount of any Taxes so lev

or imposed and paid or withheld by such Lender.

(b) Each Lender that is not a United States pefasisuch term is defined in section 7701(a)(3@hefCode) for Federal income tax purposes
agrees to provide to the Borrower and the Admiatste Agent on or prior to the Effective Date, oithe cases of a Lender that is an assignee
or transferee of an interest under this Agreemargyant to section 12.4 (unless the respective érewds already a Lender hereunder
immediately prior to such assignment or transfet such Lender is in compliance with the provisiohthis section 4.4(b)), on the date of
such assignment or transfer to such Lender,

(i) two accurate and complete original signed cepilnternal Revenue Service
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Form 4224 or 1001 (or successor forms) certifymguch Lender's entitlement to a complete exemgit@n United States withholding tax
with respect to payments to be made under thisekgemt, any Note or any other Loan Document, oif(ije Lender is not a "bank" within
the meaning of section 881(c)(3)(A) of the Code aadnot deliver either Internal Revenue ServicerFd@01 or 4224 pursuant to clause (i)
above, (x) a certificate substantially in the fasfrExhibit | (any such certificate, a "SECTION 8(ll) CERTIFICATE") and (y) two
accurate and complete original signed copies efrihatl Revenue Service Form 8Wor successor form) certifying to such Lendenttlemen
to a complete exemption from United States withimgdax with respect to payments of interest tarta@le under this Agreement, any Not
any other Loan Document. In addition, each Lendeees that from time to time after the Effectiva®avhen a lapse in time or change in
circumstances renders the previous certificatiosolgie or inaccurate in any material respect, litdeiiver to the Borrower and the
Administrative Agent two new accurate and comptetginal signed copies of Internal Revenue Sertean 4224 or 1001, or Form \&anc

a section 4.4(b)(ii) Certificate, as the case mayamd such other forms as may be required in @aodewnfirm or establish the entitlement of
such Lender to a continued exemption from or radndh United States withholding tax with respexptiyments under this Agreement, any
Note or any other Loan Document, or it shall imnagely notify the Borrower and the Administrative &g of its inability to deliver any suc
Form or Certificate, in which case such Lenderlstat be required to deliver any such Form or Giegtte pursuant to this section 4.4(b).
Notwithstanding anything to the contrary contaiiredection 4.4(a), but subject to section 12.4(ig) gne immediately succeeding sentel

(x) the Borrower shall be entitled, to the extéris irequired to do so by law, to deduct or witlthiicome or other similar taxes imposed by
the United States (or any political subdivisiortating authority thereof or therein) from interdsgs or other amounts payable hereunder for
the account of any Lender which is not a UnitedeStaerson (as such term is defined in section (aJ(BD) of the Code) for United States
federal income tax purposes and which has not gealvio the Borrower such forms that establish aptete exemption from such deduction
or withholding and (y) the Borrower shall not bdigated pursuant to section 4.4(a) hereof to grgspayments to be made to a Lender in
respect of income or similar taxes imposed by thigdd States or any additional amounts with resgiegeto (1) if such Lender has not
provided to the Borrower the Internal Revenue Serforms required to be provided to the Borrowaspant to this section 4.4(b) or (Il) in
the case of a payment other than interest, to dérethescribed in clause (ii) above, to the exteat such forms do not establish a complete
exemption from withholding of such taxes. Notwitireing anything to the contrary contained in trecpding sentence or elsewhere in this
section 4.4 and except as specifically providedrfarection 12.4(b), the Borrower agrees to paytaiél amounts and indemnify each
Lender in the manner set forth in section 4.4(a)hut regard to the identity of the jurisdictioequiring the deduction or withholding) in
respect of any Taxes deducted or withheld by described in the previous sentence as a resultyoflaanges after the Effective Date in any
applicable law, treaty, governmental rule, regolatiguideline or order, or in the interpretatioardof, relating to the deducting or withhold
of income or similar Taxes.

(c) If any Lender, in its sole opinion, determirtleat it has finally and irrevocably received or bgganted a refund in respect of any Taxes
paid as to which indemnification has been paidhgyBorrower pursuant to this section, it shall pptignremit such refund (including any
interest received in respect thereof), net of attaf-pocket costs and expenses; provided, that the ®erragrees to promptly return any s
refund (plus interest) to such Lender in the eweich Lender is required to repay such refund todlevant taxing authority. Any such Len
shall provide the Borrower with a copy of any netaf assessment from the relevant taxing auth@étyacting any unrelated confidential
information contained therein) requiring repaymafnsuch refund. Nothing contained herein shall isgan obligation on any Lender to af
for any such refund.

(d) Reference is hereby made to the provisiongdti@n 1.10(d) for certain limitations upon thehtig of a Lender under this section.
SECTION 5. CONDITIONS PRECEDENT.

5.1. CONDITIONS PRECEDENT AT CLOSING DATE. The ddition of the Lenders to make Loans, and of anteteff Credit Issuer to
issue Letters of Credit, is subject to the satigfacof each of the following conditions on or prio the Closing Date as indicated below:
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(A) EFFECTIVENESS; NOTES. On or prior to the ClagiDate, (i)

the Effective Date shall have occurred, (ii) thehall have been delivered to the Administrative Wtder the account of each Lender the
appropriate Note executed by the Borrower, in ez&de, in the amount, maturity and as otherwiseigeovherein, and (iii) the Notes
previously issued under the Original Credit Agreatrghall have been returned to the Borrower.

(B) OPINIONS OF COUNSEL. On or prior to the Closibgte, the Administrative Agent shall have recei(igdn opinion, dated the Closil
Date, addressed to the Administrative Agent anth e&the Lenders, from Thompson Hine & Flory LLPesial counsel to the Borrower and
the Management Company, substantially in the fofExibit C hereto and covering such other matieeglent to the transactions
contemplated hereby as the Administrative Agent neaggonably request, (ii) copies of the opinionsiftocal counsel to the Borrower in
Pennsylvania, Minnesota, lowa, Georgia and Norttol@e, dated on or about the Initial Borrowing Bainder the Original Credit
Agreement, which were delivered thereunder, aidofiinions, dated on or about the Closing Datyfitocal counsel to the Borrower in
Oregon, West Virginia and Washington (such jurigdits being jurisdictions in which Mortgaged Prdjes covered by the Mortgages
specified in section 5.1(g) are located which areside Ohio and not jurisdictions as to which opirs of local counsel were previously
delivered in 1996 as referred to in clause (ii)\a)pcovering such matters in such jurisdictiongdant to the transactions contemplated
hereby as the Administrative Agent may reasonadxyiest, all such opinions to be in form and sulegtaatisfactory to the Administrative
Agent.

(C) CERTIFIED COPIES OF CHARTER DOCUMENTS AND BYLASV On or prior to the Closing Date the AdministratAgent shall
have received from the Borrower, in sufficient qtitées for the Lenders, (i) a copy, certified bgay authorized officer of the Borrower to
true and complete on and as of the Closing DattheoBorrower's Declaration of Trust and by-lawsode of regulations as in effect on the
Closing Date (together with any and all amendm#rseto); (ii) a copy, certified by a duly auth@iizofficer of the Management Company,
of the Management Company's Certificate of Incaxion and bylaws as in effect on the Closing Date (togethehity and all amendmel
thereto); (iii) the charter or other organizatiodatuments of the Management Company, certifiethbyDelaware Secretary of State, toge
with a certificate of good standing for the ManagamCompany issued by the Delaware Secretary ¢¢ &&of a recent date; (iv) the
organizational documents of the Borrower, certitisdof a recent date by the Ohio Secretary of &fatmeing validly registered and in full
force and effect; (v) a Certificate of Good Stamgior each of the Borrower and the Management Campaach issued by the Ohio Secre
of State as of a recent date; and (vi) certificatessied by the Secretary of State in each othisdjation in which a Mortgaged Property is
located and the Borrower or the Management Comjzagyalified to do business (it being noted thatBorrower believes it is not required
to be qualified to do business in any jurisdictather than Ohio), each dated as of a recent datdiyming that the Borrower and the
Management Company are duly qualified and in gaadding in each such jurisdiction.

(D) AUTHORIZATION. On or prior to the Closing Dathe Administrative Agent shall have received frdra Borrower, in sufficient
guantities for the Lenders, copies, certified ludy authorized officer of each such party to hetand complete on and as of the date the
of records of all organizational action taken bg Borrower and the Management Company, respectitebuthorize (i) the execution and
delivery of this Agreement and the other Loan Doenta to which it is or is to become a party as emmiated or required by this Agreeme
(i) its performance of all of its obligations urrdgach of such documents; and (iii) the makinghgyBorrower of the borrowings
contemplated hereby.

(E) INCUMBENCY CERTIFICATES. On or prior to the Gimg Date the Administrative Agent shall have reedifrom each of the
Borrower and the Management Company, in sufficigrantities for the Lenders, an incumbency certificdated the date of delivery thereof,
signed by a duly authorized officer of such respegbarty and giving the name and bearing a spetsignature of each individual who shall
be authorized (i) to sign, in the name and on Wediaach such party, each of the Loan Documentghich it is to become a party on or prior
to the Closing Date; and (ii) to give notices amdiake other action on behalf of the Borrower e Mtanagement Company, as the case may
be, under the Loan Documents.
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(F) LOAN DOCUMENTS. The Notes and all of the oth@&an Documents and Security Documents shall haea baly and properly
authorized, executed and delivered by the Borramel, where appropriate, by the Management Comgantyall such documents shall be in
full force and effect on and as of the Closing D&beecuted originals of this Agreement and execotgghotocopies of originals of each of
the other Loan Documents (other than the Notes;lwinall have been delivered as provided abovdl) iaze been delivered to the
Administrative Agent in sufficient quantities fdre Lenders.

(G) ADDITIONAL MORTGAGED PROPERTIES. Either (x) tHgorrower and the Management Company shall haventakd completed ¢
of the following actions with respect to each d thst five locations described on Annex Il henetdch is a Mortgaged Property as of the
Closing Date, or (y) the Borrower shall have faitedcomplete any of the actions specified in claiier (iii) below, but otherwise shall ha
completed all of the other actions specified belowyhich event the provisions of section 5.2 shaltome effective:

(i) duly executed and caused to be filed for rednrithe real property records of the county in vahice affected real property encumbered
thereby is located its Mortgage, its Lease Assigriraad such Uniform Commercial Code financing stesiets as the Administrative Agent
may deem necessary or appropriate to create atdparfect the first and paramount lien and segumierest in favor of the Administrative
Agent in the real and personal property describeckin;

(i) furnished to the Administrative Agent an ongl loan policy of title insurance (ALTA 1970 Fom®) issued by a title insurance company
satisfactory to the Administrative Agent (the "TIEICOMPANY"), insuring, in amounts (taking into acew the Appraised Values of the
respective Mortgaged Properties), on terms and suithh affirmative coverages or endorsements addh@nistrative Agent may require
(including but not limited to the so-called "reviolg credit" and "variable rate" endorsements aruth $acultative direct-access reinsurance
treaties as the Administrative Agent may requitlegf each such Mortgage is a valid first lien ugonreal property encumbered thereby,
subject only to such exceptions or matters affgdiithe as the Administrative Agent may approveniriting;

(iii) furnished to the Administrative Agent a cunteas-built survey showing such matters as mayebuired by the Administrative Agent,
which survey shall be: (A) acceptable in form andtent to the Administrative Agent; (B) certifienl the Administrative Agent and the Title
Company; and (C) prepared by a registered sunagaeptable to the Administrative Agent in accor@awith the minimum standard detail
requirements for ALTA/ACSM Title Surveys, so astoninate any and all "survey exceptions" from title insurance policies described
above, and containing (1) a note as to the zonemsgsification of the subject property; and

(2) a statement of whether the subject properkydated in a flood hazard zone and, if applicathie,Flood Map panel number, suffix, map
date and zone for the subject property; and

(iv) provided to the Administrative Agent a curreaht-roll for each Mortgaged Property.

In addition, the Borrower shall have paid all castsl expenses payable in connection with all obtttens taken pursuant to this section 5.1
(9), including but not limited to (x) all mortgagatangibles or similar taxes or fees, however ab@rized, payable in respect of this
Agreement, the execution and delivery of the Naey, of the Mortgages or any of the other Loan Doents or the recording of any of the
same; and (y) all expenses and premiums of the Tiimpany in connection with the issuance of sutitips of title insurance and to all
costs and expenses required for the recordingeoMbrtgages or any other Loan Documents in theggpate public records.

(H) PREVIOUSLY MORTGAGED PROPERTIES. Each of thefiymges and Lease Assignments executed and delilagréhe Borrower
and the Management Company pursuant to the Ori@iredit Agreement shall

17



be in full force and effect, and as of the Clodibage either (x) the Borrower and the Management @om shall have taken and completel
of the following actions with respect to each lo@matwhich was a Mortgaged Property under the Oabtredit Agreement as of the Closing
Date, or (y) the Borrower shall have failed to cdetg any of the actions specified in clause (i), ¢ir (iv) below, but otherwise shall have
completed all of the other actions specified belowyhich event the provisions of section 5.2 shaltome effective:

(i) duly caused to be executed by all parties tloened caused to be filed for record in the reapprty records of the county in which the
affected real property encumbered thereby is lacateendments to its Mortgage and its Lease Assighmaating to the Kandi Mall,
substantially in the forms attached as Exhibits &8n@ E-3 hereto;

(i) duly executed and caused to be filed for redarthe real property records of the county inehhtihe affected real property encumbered
thereby is located amendments to its Mortgage @rndeiase Assignment, relating to the other Mortde@eperties under the Original Credit
Agreement, substantially in the forms attached>dslits D-1, D-2 and D-4 through D-6 and E-1, Erid&-4 through E-6 hereto;

(iii) furnished to the Administrative Agent an arngl endorsement to the previously issued loarcgaif title insurance (ALTA 1970 Form |
issued by the Title Company with respect theretcomtemplated by the Original Credit Agreementis§attory to the Administrative Agent,
insuring, in amounts (taking into account the Agerd Values of the respective Mortgaged Propeatieisthe terms of the Mortgage covering
the Kandi Mall), and on terms as the Administrathgent may require, that each such Mortgage idid fiest lien upon the real property
encumbered thereby, subject only to such exceptionsatters affecting title as the Administrativgeht may approve in writing, and that
such lien extends to the increased Obligationseroptated by this Agreement;

(iv) furnished to the Administrative Agent the asitbsurvey with respect thereto which was requitetie furnished pursuant to the Original
Credit Agreement, updated and recertified in suelnmer as may be required in order for the Title Gany to continue to delete the "survey
exception” in connection with the endorsement &Ttlile Policy referred to above; and

(v) provided to the Administrative Agent a curreent-roll for each Mortgaged Property.

In addition, the Borrower shall have paid all castsl expenses payable in connection with all obtttens taken pursuant to this section 5.1
(h), including but not limited to (x) all mortgagatangibles or similar taxes or fees, however ab@rized, payable in respect of this
Agreement, the execution and delivery of the Naey, of the Mortgages or any of the other Loan Doents or the recording of any of the
same; and (y) all expenses and premiums of the Timpany in connection with the issuance of suticips of title insurance (and
endorsements thereto) and to all costs and expesageised for the recording of the Mortgages or ather Loan Documents (including in
each case the amendments thereto referred to almoWe) appropriate public records.

() LEGALITY OF TRANSACTIONS. No change in applicklaw shall have occurred as a consequence oftwihahall have become and
continue to be unlawful (i) for the Administrati¥gent or any Lender to perform any of its agreementobligations under any of the Loan
Documents to which it is a party on the ClosingeDat (ii) for the Borrower or the Management Comp#o perform any of its agreements
obligations under any of the Loan Documents to Wilitics a party on the Closing Date.

(J) COMPLIANCE WITH LAWS. All of the borrowings mador to be made, and the other financial accomnmtato be provided, under
this Agreement are and shall be in compliance thighrequirements of all applicable laws, regulatjonles and orders, including without
limitation the Environmental Laws and
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the requirements imposed by the SEC or by the Bob@bvernors of the Federal Reserve System undguRtions U, G and X.

(K) FEES AND EXPENSES. The Borrower shall havep@)d all agency, syndication, up front, closing amdilar fees required under this
Agreement to be paid by the Borrower on or priothi Closing Date; (ii) reimbursed the AdministvatiAgent for all reasonable out-of-
pocket fees and expenses of its special counshlatitle and survey companies, appraisers, enwirental consultants and other consultants
retained or used by it connection with this Agreet# the extent invoiced on or prior to the GhgsDate; and (iii) reimbursed the
Administrative Agent for any additional reasonatig-of-pocket costs and expenses incurred in cdimmewith this Agreement up to an
aggregate maximum of $20,000, to the extent inwbare or prior to the Closing Date.

(L) CHANGES; NONE ADVERSE. From the date of the mi@ent balance sheets referred to in sectionfaltis Agreement to the Closing
Date, no changes shall have occurred in the adisdi$ities, financial condition, business, opéwat or prospects of the Borrower or the
Borrower and its Subsidiaries taken as a whole yhidividually or in the aggregate, are materialtiverse to the Borrower or the Borrower
and its Subsidiaries taken as a whole.

(M) OFFICER'S CERTIFICATES. The Administrative Adgestall have received from each of the Borrower thiedManagement Company,
in sufficient quantities for the Lenders, a cectfie, dated the date of delivery thereof, signedumh party's respective duly authorized
officers and certifying, on terms acceptable toAldministrative Agent and the Lenders, that eacthefrepresentations and warranties of
such party in this Agreement and in the other LDanuments was true and correct when made, andésatid correct on and as of the date
thereof.

(N) COMPLIANCE CERTIFICATE. The Administrative Agéshall have received, in sufficient quantitiesttoe Lenders, a Compliance
Certificate, dated as of a recent date on or poidhe Closing Date, the required calculations umd@ch shall demonstrate the compliance by
the Borrower with the covenants of this Agreemenquired to be measured in such Certificate.

(O) FINANCIAL STATEMENTS. The Administrative Agerind the Lenders shall have received the finantastments referred to in sect
6.5, certified by an officer of the Borrower, arith have been satisfied that such financial statémaccurately reflect the financial status
and condition of the Borrower and its Subsidiagrd the Management Company.

(P) OTHER APPROVALS, ETC. The Administrative Ageshiall have received, in sufficient quantities toe t.enders, copies of such other
approvals, opinions, certificates, instruments documents with respect to the Mortgaged Propesti¢se transactions described herein as it
may reasonably request.

(Q) INSURANCE POLICIES. The Administrative Agentadhhave received evidence of insurance complyiitf the requirements of the
Mortgages, in form and substance satisfactoryedAttiministrative Agent and with respect to all alsuinsurance, naming the
Administrative Agent as an additional insured awgklpayee.

(R) SOLVENCY. The Administrative Agent shall hawexeived from the chief financial officer of the Bawer a certificate in the form of
Exhibit H hereto, expressing opinions of value attter appropriate facts or information regarding sblvency of the Borrower and its
Subsidiaries taken as a whole.

(S) ENVIRONMENTAL REPORTS. The Administrative Agesmid each Lender shall have received (i) the enmemtal reports with respe
to the Mortgaged Properties referred to in secidith) which were delivered pursuant to the Oribe@edit Agreement, and (ii) Phase |
environmental assessments from PSI (or such oitineias may be satisfactory to the AdministrativeeAgand each of the Lenders) and in
form and substance satisfactory to the Administeafigent and each of the Lenders, and covering efittte Mortgaged Properties referre
in section 5.1(g).
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(T) APPRAISALS. The Administrative Agent and eaatnder shall have received appraisals, satisfagtdigrm and substance to the
Administrative Agent and each Lender, dated notentban 60 days prior to the Closing Date, from onmore nationally recognized
appraisal firms, satisfactory to the Administrativgent and each of the Lenders, covering eacheoibrtgaged Properties referred to in
section 5.1(g) and (h), which appraisals shalf@h for each such Mortgaged Property the "fairkeavalue" thereof (i.e., the amount at
which such Mortgaged Property would equitably exgeabetween a willing buyer and a willing sellegither being under a compulsion and
both having reasonable knowledge of all relevactisfan the premise that such Mortgaged Propertycaiitinue in its present use as part of
an ongoing business enterprise), in each casetasrdeed in accordance with sound appraisal staisdar

(U) ORIGINAL CREDIT AGREEMENT, ETC. Immediately mmi to the closing on the Closing Date, (i) the Barer shall have prepaid, to
the Closing Date hereunder, all accrued interesheroans outstanding under the Original Credite®gnent, and all accrued Commitment
Commission and Letter of Credit Fees under thei@algCredit Agreement; and (ii) the Loans and Cotmmits of the Lenders under the
Original Credit Agreement shall have been assigoeédCB, and re-assigned by NCB to the Lenders hetey so that after giving effect
thereto the Loans and Commitments of the Lendersuneer are in proportion to the Commitments ofltbeders as indicated in Annex .

(V) PROCEEDINGS AND DOCUMENTS. All corporate andyé proceedings and all instruments and agreenreotmnection with the
transactions contemplated by this Agreement andtter Loan Documents shall be reasonably sat@faat form and substance to the
Administrative Agent, and the Administrative Agestiiall have received all information and copieslbfertificates, documents, and papers,
including good standing certificates and any otieeords of corporate proceedings and governmeppabsals, if any, which the
Administrative Agent or any Lender may have reabbneequested in connection therewith, such docusend papers, where appropriate
be certified by proper corporate or GovernmentahAtities.

5.2. CONDITIONS PRECEDENT TO CERTAIN CREDIT EVENTas of the Closing Date, any of the conditiopedfied in clause (ii) ¢
(iii) of section 5.1(qg), or in clause (i), (iii) qiv) of section 5.1(h), is not satisfied, this e 5.2 shall become effective and

(a) the Borrower covenants to satisfy such conaitimithin 60 days following the Closing Date;
and

(b) until such conditions are satisfied and the Adstrative Agent gives written notice to the Boser and the Lenders that such conditions
are satisfied, the obligations of the Lenders taensach Loan and/or of a Letter of Credit Issuassae each Letter of Credit is subject, at the
time thereof, to the satisfaction of the followiognditions:

(i) if the condition specified in clause (ii) ofd®n 5.1(g) or clause (iii) of section 5.1(h) e yet been satisfied because of the refusale
Title Company to insure over any pre-existing magtg, deed of trust or deed to secure debt cregtadlior owner and encumbering any
particular Mortgaged Property which might have ptjoover the Mortgage covering such Mortgaged Bropif the indebtedness secured
thereby were still outstanding, despite assurafioes the Borrower that it believes such indebtedneso longer outstanding, then even
though the Borrower may have advised the AdmirtisgaAgent that it believes such indebtedness iknger outstanding, the aggregate
outstanding Loans and Letter of Credit Outstandsigdl not exceed such amount as the Administra#tiyent establishes, in its reasonable
discretion, taking into account the principal amioofiand accrued interest on the indebtedness whichmay be secured by such pre-
existing mortgage, deed of trust or deed to sedebe, to reflect a reasonable "hold-back" for aitsconditions which are not satisfied;

(i) if any of the conditions specified in clause
(i) or (iii) of section 5.1(g) or in clause (i)ijif or
(iv) of section 5.1(h) has not yet been satisfiedduse of the failure to deliver a survey
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described therein, the failure of the Title Comp#mprovide an endorsement to a Title Policy whietetes the so-called "survey exception”,
or the failure of the Borrower to deliver the doants referred to in clause (i) of section 5.1(lgaaese of delays in obtaining signatures of
parties who are not Affiliates of the Borrower, dggregate outstanding Loans and Letter of Credlis@@ndings shall not exceed the lesser of
(x) 60% of the aggregate appraised values of theddged Properties, or (y) the Aggregate BorrovBage, in each case computed only with
respect to (1) those Mortgaged Properties (orrdisportions thereof) referred to in section 5.163)d (2) those Mortgaged Properties (or
distinct portions thereof) referred to in sectiof(f), in each case as to which all of the condgispecified in such clauses of section 5.1(:
section 5.1(h), as applicable, have been satisfied;

(iii) if any of the other conditions specified ifaase (ii) or (iii) of section 5.1(g) or clausd)(ior (iv) of section 5.1(h) has not yet been
satisfied, the aggregate outstanding Loans anéiettCredit Outstandings shall not exceed suchusainas the Administrative Agent
establishes, in its reasonable discretion, as apiate to reflect a reasonable "hold-back" forsalth conditions which are not satisfied.

5.3. CONDITIONS PRECEDENT TO ALL CREDIT EVENTS. Tlebligations of the Lenders to make each Loan araf/a Letter of Credit
Issuer to issue each Letter of Credit is subjadheatime thereof, to the satisfaction of thedwaling conditions:

(A) NOTICE OF BORROWING, ETC. The Administrative &gt shall have received a Notice of Borrowing nreethe requirements of
section 1.3 with respect to the incurrence of Laams Letter of Credit Request meeting the requérinof section 2.2 with respect to the
issuance of a Letter of Credit.

(B) NO DEFAULT; REPRESENTATIONS AND WARRANTIES. Ahe time of each Credit Event and also after giwffgct thereto, (i)
there shall exist no Default or Event of Defauld i) all representations and warranties of theditrParties contained herein or in the other
Loan Documents shall be true and correct in allemiatrespects with the same effect as though semtesentations and warranties had been
made on and as of the date of such Credit Eveogpo the extent that such representations andhmtées expressly relate to an earlier
specified date, in which case such representatindsvarranties shall have been true and correadt material respects as of the date when
made.

(C) BORROWING BASE LIMIT MATTERS. At the time of sh Credit Event, the Administrative Agent shall baeceived such
Compliance Certificates and rent rolls referrethteection 7.1(e) as are required to be delivendtie Administrative Agent on or prior to the
date of such Credit Event, and such other evidasdbe Administrative Agent may reasonably requirerder for the Administrative Agent
to establish that such Credit Event complies with Aggregate Borrowing Base limitations containecem.

The acceptance of the benefits of each Credit Esteait constitute a representation and warranttheyBorrower to each of the Lenders that
all of the applicable conditions specified in sewtb.1, 5.2 and/or 5.3, as the case may be, dsfiesdias of that time. All of the certificates,
legal opinions and other documents and papersreeféo in this section 5, unless otherwise spatifshall be delivered to the Administrative
Agent for the account of each of the Lenders arcegt for the Notes, in sufficient counterpartsdach of the Lenders.

SECTION 6. REPRESENTATIONS AND WARRANTIES.

In order to induce the Lenders to enter into thige®ment and to make the Loans, and/or to issuerindparticipate in the Letters of Credit
provided for herein, the Borrower and the Managenampany, each as to itself, each makes the folilpwnepresentations and warranties
and agreements with, the Lenders, all of whichlshalive the execution and delivery of this Agresrand each Credit Event:
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6.1. ORGANIZATION, EXISTENCE. (a) The Borrower isilgt organized, validly existing and in good stargdas a real estate investment
trust organized under Chapter 1747 of the Ohio $&&/Code, has full power and authority and fulblegght to own or to hold under lease its
Property and to carry on its businesses and isfapgehnd self-administered as a REIT under sestiB6 through 860 of the Code. The
Management Company is duly organized, validly éxgsand in good standing as a corporation undelative of the State of Delaware, and
has full corporate power and authority and fulldiegght to own or hold under lease its Propertgt tmcarry on its business. Each of the
Borrower and the Management Company is qualifiedilemensed, admitted or approved to do businesadh jurisdiction wherein the
character of its Property or the nature of its bess make such qualification necessary or advisatdlevhere the failure so to qualify would
have a material and adverse effect on the Borrower.

(b) Each of the Borrower and the Management Compasythe requisite power and authority, and fghleight, to enter into this Agreem
and each of the other Loan Documents to whichatpsirty, and to perform, observe and comply wlitbfdts agreements and obligations
hereunder and under each and all of the Loan Dogctste which it is a party.

(c) Except as set forth on Annex Il, the Borroweesl not, as of the date hereof, own or hold ofree¢@hether directly or indirectly) more
than one percent (1.0%) of any shares of any atats®e capital of any corporation, nor does therBaer own or hold (whether directly or
indirectly) more than one percent (1.0%) of anyaleand/or beneficial equity interest in any parshgp, business trust or joint venture or in
any other unincorporated trade or business enserpfihe representation and warranty set forthignsiiction 6.1(c) is made upon and as o
date hereof, and shall not (notwithstanding angiofitovision of this Agreement to the contrary)deemed to be repeated on any other date.

(d) The Borrower is duly qualified as a REIT unttex Code, and has not incurred any liability focie® taxes pursuant to section 4981 of the
Code.

6.2. DUE AUTHORIZATION. (a) The execution and deliy by the Borrower of each of the Loan Documethies performance by the
Borrower of all of its agreements and obligationsler such Loan Documents, and the making by theoB@r of the borrowings
contemplated by this Agreement have been duly aizwb by all appropriate action on the part of Bogrower and do not and will not (i)
contravene any provision of its Declaration of Trusany other organizational or constituent docoiad the Borrower as in effect from time
to time; (ii) conflict with, or result in a bread the terms, conditions or provisions of, or céng a default under, or (except as expressly
contemplated by the terms of this Agreement wiipeet to the liens and interests to be createahiorfof the Administrative Agent under the
Security Documents) result in the creation of aignlupon any of the Property of the Borrower uralgy agreement, trust deed, indenture,
mortgage or other instrument to which the Borroisex party or by which the Borrower or any othevgarty of the Borrower is bound or
affected; (iii) violate or contravene any provisioihany law, rule or regulation (including, withdimitation, Regulations G, T, U or X of the
Board of Governors of the Federal Reserve Systemhy order, ruling or interpretation thereundeany decree, order or judgment of any
court or governmental or regulatory authority, laureagency or official (all as from time to timesffect and applicable to the Borrower); or
(iv) require any waivers, consents or approvalaiy of the creditors or trustees for creditorshef Borrower or any other person.

(b) The execution and delivery by the Managememh@amy of each of the Loan Documents to which & party and the performance by the
Management Company of all of its agreements anigatibdns under such Loan Documents has been dtiyazed by all corporate action
the part of the Management Company, and do notdlhdot (i) contravene the Articles of Incorporati or any other organizational or
constituent document of the Management Company aeffect from time to time; (ii) conflict with, aesult in a breach of the terms,
conditions or provisions of, or constitute a defawder, or (except as contemplated by this Agregymesult in the creation of a Lien upon
any Property of the Management Company under argeatent, trust deed, indenture, mortgage or ottst#rument to which the Managem
Company is a party or by which its Property is bibon affected; (iii) violate or contravene any pgien of any law, rule or regulation or any
order, ruling or interpretation thereunder or aegrée, order or judgment of any court or governalesttregulatory authority, bureau, agel
or official (all from time to time in effect and plicable to the Management Company); or (iv) regainy waivers, consents or approvals of
any other person.
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(c) Except as to matters which the Borrower hasymexd, obtained or performed prior to or concutyentth its execution and delivery of tt
Agreement, no approval, consent, order, authodeair license by, or giving notice to, or taking/ather action with respect to, any
governmental or regulatory authority or agencyeipuired under any provision of any applicable law:

(i) for the execution and delivery by the Borroveeithe Management Company, as the case may beisoidgreement, the Notes, and the
other Loan Documents, for the performance by thed@eer or the Management Company of any of theexgents and obligations hereunder
or thereunder or for the making by the Borrowethaf borrowings contemplated by this Agreementpottie conduct by the Borrower of its
business; or

(i) to ensure the continuing legality, validityinding effect, enforceability or admissibility ividence of this Agreement, the Notes and the
other Loan Documents;

other than the filings and recordings to which refiee is made in sections 5.1(g) and (h).

6.3. ENFORCEABILITY OF DOCUMENTS. (a) On or befdfee Closing Date, the Borrower and the Managementgany will have duly
executed and delivered each of the Loan Documentsined of it by this Agreement, and each such LBaoument will be in full force and
effect. Each Loan Document shall constitute thalleeplid and binding obligation of the Borrowerdéor the Management Company, as the
case may be, enforceable against the Borroweredkdmagement Company, as the case may be, in aroaravith its respective terms.

(b) The representations and warranties made bBohewer and the Management Company in this se&i8rare subject to the following
qualifications: (i) the enforceability of any righaind remedies provided in any of the Loan Docusenagainst any particular party theret
subject to applicable bankruptcy, reorganizatioaratorium or other similar laws affecting generdahig enforcement of creditors' rights; and
(i) the availability of equitable remedies for theforcement of any provision of any of the LoarcDments may be subject to the discretion
of the court before which any proceeding for thiosement of any provision may be brought.

6.4. NO DEFAULT. (a) No event has occurred andistinuing, and no condition exists, which conséitua Default or an Event of Default.

(b) No default by the Borrower or the Managemenin@any and no accrued right of rescission, canoafiatr termination on the part of the
Borrower or the Management Company, exists undsfgreement or any of the other Loan Documents.

6.5. FINANCIAL STATEMENTS. The Borrower has furnisth the Lenders with true, correct and completeeopf (a) the combined annual
financial statements for the Borrower and the Mamnagnt Company for the most recent fiscal year @Bbrrower, including the combined
balance sheet of the Borrower and the Managememip@oy as of the end of such fiscal year and conabétetements of income and char
in cash for the Borrower and the Management Compaidya statement of shareholder's equity, pregaredconsistent basis in accordance
with GAAP (except as specifically disclosed thejeind in the form included with the Borrower's FatGiK as filed with the SEC for such
fiscal year, certified without qualification by tB®rrower's Accountants; (b) the combined quartérigncial statements for the Borrower and
the Management Company for each fiscal quarteisethpince the expiration of the Borrower's mostmeéiscal year, including a combined
balance sheet and combined statements of incomehamgje in cash of the Borrower and the Manage@entpany, prepared on a consisi
basis with the prior fiscal year's financial staéets in accordance with GAAP (except as specifiaddibclosed therein), and in the form
included with the Borrower's Form 10-Q, as filedhwthe SEC for any such fiscal quarter; and (®@rifecate of the chief financial officer,
principal accounting officer or chief executiveioffr of the Borrower, stating that to his best kiemlge after due inquiry the foregoing
statements present fairly in all material respdwtscombined financial position of the Borrower @iné Management Company and the res
of their combined operations, subject, solely wékpect to the materials described in clause gbputine year-end audit adjustments.
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6.6. NO ADVERSE CHANGES. No changes have occumetieé assets, liabilities or financial conditiontieé Borrower or the Management
Company from those reflected in the most recerdriza sheets referred to in section 6.5 which, iddally or in the aggregate, have been
materially adverse. Since the date of such mosintdzalance sheet, there has been no materialdwedse development in the business or in
the operations or prospects of the Borrower oMaeagement Company.

6.7. TITLE TO ASSETS. Except as set forth in Anitéxthe Borrower and its Subsidiaries have goodfjcant and legal title to, or a valid
and subsisting ground leasehold interest in, allRfoperty and assets reflected in the most rdxz@ance sheet referred to in section 6.5,
except for assets disposed of since the date dflsalance sheet in the ordinary course of business.

6.8. LITIGATION. Except as disclosed in Annex V,(@ith respect to subsequent reiterations of thasranty and representation) as disclc

in documents filed with the SEC and provided toltkaders as required by this Agreement, there igamaling action, suit, proceeding or
investigation pending, or, to Borrower's knowledtpeeatened, before any court, governmental orlaggry authority, agency, commission or
official, board of arbitration or arbitrator agairise Borrower or the Management Company in whiohr&ver or the Management Company
is a participant which could, if determined advérs¢e the Borrower or the Management Company, neably be expected to affect, in any
material or adverse way, the financial positiorsess, business, operations or prospects of the®err There are no proceedings pending or,
to the Borrower's knowledge, threatened againsBtiteower or the Management Company which call guestion the validity or
enforceability of any of the Loan Documents.

6.9. NO MATERIALLY ADVERSE CONTRACTS. The Borrowés not a party to or bound by any contracts, agesgmor instruments
(whether written or oral) which, either individuabr in the aggregate, materially and adverselgdfthe financial position, business,
operations or prospects of the Borrower.

6.10. TAX RETURNS. The Borrower has filed all fedkistate and other tax returns required to bd il it and has made reasonable
provisions, in accordance with GAAP, for the payinafall taxes (if any) which have or may become dnd payable pursuant to any of the
said returns, pursuant to any matters raised bitsaodfor other reasons. In addition, the BorrolWas paid or caused to be paid all real and
personal property taxes and assessments and awnngiental charges lawfully levied or imposed oagrinst it or its Property, other than
those presently payable without payment of intesegtenalty and those which are subject to contegtiated by the Borrower in good faith
and diligently prosecuted, in each case as pemiriyeand subject to the requirements of, sectitf Below.

6.11. CONTRACTS WITH AFFILIATES OR SUBSIDIARIES. &xcept as permitted by section 8.6 hereof anutlaerwise set forth on
Annex VIl hereto, the Borrower is not a party tootherwise bound by any material agreements, im&nis or contracts (whether written or
oral) with any Affiliate or Subsidiary.

(b) Except as permitted by section 8.6 below, andtherwise set forth on Annex VIII hereto, thex@o Indebtedness for Borrowed Money
owing by the Borrower to any Affiliate nor is thdrelebtedness for Borrowed Money owing by any Adfé to the Borrower.

(c) The Management Company has furnished the Lenai#h true, correct and complete copies of thecBa@redit Agreement and the Car
Put Agreement as in effect on the date hereof.

6.12. EMPLOYEE BENEFIT PLANS. Except as shown omé&x VI hereto, the Borrower does not maintain ampyee Benefit Plans or
Guaranteed Pension Plans.

6.13. GOVERNMENTAL REGULATION. The Borrower is nat"public utility company", a "holding company" ar'subsidiary” or an
"affiliate" of a "holding company,” as such ternte defined in the federal Public Utility Holding @pany Act of 1935, as amended. The
Borrower is not an "investment company" or a conyg@ontrolled" by an "investment company,” as steims are defined in the federal
Investment Company Act of 1940, as amended. TheoB@r is not subject to regulation under the Publitity Holding Company Act of
1935, the Federal Power Act, the Interstate ComenAat or the Investment Company Act of 1940 or uradey federal or state statute or
regulation limiting its ability to incur Indebteds®for Borrowed Money.
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6.14. MARGIN STOCK; USE OF PROCEEDS. The Borrovgendt engaged in the business of extending credthé purpose of purchasing
or carrying any Margin Stock. At no time would madnan 25% of the value of the assets of the Borrawef the Borrower and its combined
Subsidiaries that are subject to any "arrangem@stsuch term is used in section 221.2(g) of swedjuRtion

U) hereunder be represented by Margin Stock. Thegads of all Loans shall be utilized (i) to finaracquisitions and investments, (ii) to
retire the Indebtedness referred to in section)sof the Original Credit Agreement, and

(iii) for general corporate purposes, in each ¢gagemanner not inconsistent with the requiremehtsis Agreement.

6.15. DISCLOSURE. Neither this Agreement nor arfyeot.oan Document, or any other document, certéica written statement furnished
to the Lenders by or on behalf of the Borrowerudse in connection with the transactions contemglhtethis Agreement contains any untrue
statement of a material fact or omits to state terra fact necessary in order to make the statésremtained therein not misleading as of
date of such document, certificate or other statgme

6.16. NO MATERIAL DEFAULT. The Borrower is not inefawult under any order, writ, judgment, injunctidecree, statute or governmental
rule, indenture, agreement, contract, lease or agtisrument or contract applicable to it, whichHaddt would have a material and adverse
effect on the business, assets, Properties or tiamsli financial or otherwise, of the Borrower oithe performance of any covenants or
conditions respecting any of its Indebtedness,ramtdolder of any Indebtedness of the Borrower lnasngnotice of any asserted default
thereunder, and no liquidation or dissolution off®wer and no receivership, insolvency, bankruptegrganization or other similar
proceedings relative to the Borrower or its Prop&rtpending or threatened.

6.17. ENVIRONMENTAL CONDITIONS. (a) The Borrower si@btained all necessary permits, licenses, vagmrsatisfactory clearances
and all other necessary approvals (collectively'ERA PERMITS") in respect of its Property and floe operation and conduct of the
Borrower's business, from all applicable federaltes and local Governmental Authorities, utilignepanies or development-related entities
including, but not limited to, any and all appr@e Federal or State environmental protection dgerand other departments, public water
works and public utilities in regard to the uselbfsuch real property and the operation and conaliits business, and for any handling,
transporting, treating, storage, disposal, disahaog Release (as defined in CERCLA) of Hazardauss®&nces or any wastes, liquids or o
emissions, if any, into, on or from the environm@ntluding, but not limited to, any air, water, swil). All EPA Permits are in full force and
effect; no such EPA Permit has expired or beenenagd, denied or revoked, or is under challenganlyyperson. The Borrower is in
compliance with each EPA Permit, and has no knogdeat information concerning any condition or fattich might or could cause a
suspension, denial or revocation of any of the ®wer's EPA Permits.

(b) Neither the Borrower, the Mortgaged Property, any other Property owned by or leased to thed®eer is (i) subject to any material
private or governmental litigation, Lien or judic@ administrative notice, order or action, orttie Borrower's knowledge, threatened
litigation or administration action, relating to #&dous Substances or environmental problems, impats or liabilities; or (ii) with any
applicable notice or lapse of time (or both), andiédure to take certain curative or remedial @, in direct or indirect violation of any
Environmental Laws.

(c) To the best of the Borrower's knowledge, thee been no Release (as defined in CERCLA) intardrom any Mortgaged Property or
any other Property owned by or leased to the Bagrpand no Hazardous Substances (except for (x)setwld Waste" as that term is
defined at 40 C.F.R. 261.4(b)(l)

(1990), and (y) DE MINIMIS amounts of Hazardous Staces which neither violate any Environmental $awar require any affirmative
remediation or corrective action) are located ohawe been treated, stored, processed, disposhdrafled, transported to or from, disposed
of upon or into, upon or from any such Propertyuding, but not limited to, any air, water, or sdihe Borrower shall not allow any
Hazardous Substance to exist or be treated, stdigzhsed, Released, located, discharged, poss@sardged, processed, or otherwise
handled on any Mortgaged Property or any other &tgpwned by or leased to the Borrower excepbimgliance with all applicable
requirements of all or in the operation or condfdts business Environmental Laws, and shall cgmpth all Environmental Laws affecting
all of the Borrower's Property.
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(d) The Borrower and its Affiliates do not and $imait transport or engage in the business of tramisy, in any manner, any Hazardous
Substances.

(e) The Borrower is not aware of any circumstaneBigh would result in any material obligation undery Environmental Law to investigate
or remediate any Hazardous Substances in, on @rthe Mortgaged Properties or in, on or underathgr Property owned by or leased to
the Borrower.

(f) Reference is hereby made to the Environmemnt@é¢innity Agreement, dated of even date herewitbcebed and delivered by the Borrov
to the Administrative Agent as one of the Loan Dueats. The parties acknowledge and agree thathieisintention that this section 6.17
and the Environmental Indemnity Agreement be inttgal as being consistent and harmonious. Neveshgtlhe parties further agree that,
solely with respect to matters which are coveretth by this section 6.17 and by the EnvironmentdEemnity Agreement, the latter shall
govern in the event of any inconsistency.

6.18. LICENSES AND PERMITS. The Borrower owns osgesses all material Licenses and Permits and ngttt respect thereto necess
for the lawful and proper conduct of its businespresently conducted and proposed to be condusidahut any known conflict with the
rights of others, free of any Lien not permittedtbis Agreement. All such Licenses and Permitdrafall force and effect, and the Borrower
is in compliance with the requirements imposeddryn respect of, all such Licenses and Permithauit any known conflict with the valid
rights of others which could affect or impair inyamaterial manner the business, assets or condfti@ncial or otherwise, of the Borrower
the Collateral. No event has occurred and is cairtqiwhich permits, or after notice or lapse ofdior both would permit, the revocation or
termination of any such License or Permit, or waadidersely affect the rights of the Borrower thewdar. There is no litigation or other
proceeding or dispute with respect to any suchrises and Permits which has, or is reasonably likcchave, any material adverse effect on
the validity or continued availability of any sutltenses and Permits.

SECTION 7. AFFIRMATIVE COVENANTS.

The Borrower and the Management Company each hem®nants and agrees that so long as this Agrdesieneffect and until such time
as the Total Commitment has been terminated, nes\arte outstanding and the Loans, together widndst, Fees and all other Obligations
hereunder, have been paid in full, it shall compith, observe, perform or fulfill all of the covema set forth below in this section 7 which

are to be performed by the Borrower or the Managgr@empany, as the case may be, as follows:

7.1. REPORTS AND OTHER INFORMATION. (a) The Borravahall provide to the Lenders, as soon as the samavailable, and in any
event within 45 days after the close of each offitis¢ three quarters of each fiscal year of therBwer, a combined balance sheet of the
Borrower and the Management Company and any Saligigiof the Borrower as of the end of such quattgether with combined
statements of income, changes in cash and shaszhoddjuity for the Borrower and the Management gamy and such Subsidiaries for the
period commencing at the end of the previous figeal and ending with the end of such quartersiadih statements shall be prepared on a
consistent basis with the prior year's statemémisgcordance with GAAP (except as may be expratistlosed therein) in the form included
in the Borrower's Form 10-Q as filed with the SEBall be certified by the Borrower's chief finaha@éficer, principal accounting officer or
chief executive officer, and shall be accompanigd lertificate of such officer stating that ashaf date of such certificate and to the best of
his knowledge, after reasonable inquiry: (i) sudaricial statements present fairly, in all matergpects, the combined financial position of
the Borrower and the Management Company and thétsed their combined operations for such quaatet for the Borrower's fiscal year-to-
date in accordance with GAAP, subject to routinaryend audit adjustments; and (ii) no event hasimed which constitutes an Event of
Default or would constitute an Event of Defaultiwtibe giving of notice or the lapse of time or hath if an Event of Default or such an ey
has occurred and is continuing, a statement deetadture thereof and the action which the Borrdvesrtaken or proposes to take with
respect thereto. Concurrently with the deliveryhef foregoing materials, the Borrower shall furnishsuch detail as is reasonably require
the Administrative Agent (x) a Compliance Certificadocumenting the Borrower's compliance withrgrguirements of sections 7.16 and
section 8
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of this Agreement, (y) a borrowing report, certfiey an Authorized Officer of the Borrower, and §zch other information as may
reasonably be requested by the Administrative Agagifit respect to the Borrower or the Borrower'sibeiss or Property.

(b) The Borrower shall provide to the Lenders,@sas the same are available and in any evenirvéithdays after the end of each fiscal
year of the Borrower, a copy of the combined anfinahcial statements of the Borrower and the Managnt Company and any Subsidia

of the Borrower for such year, including thereioogy of the combined balance sheet of the Borr@mdrthe Management Company and any
such Subsidiaries as of the end of such fiscal gadrcombined statements of income and changesmand statements of shareholders'
equity. All of the foregoing shall be prepared otoasistent basis with the prior year's statemémisccordance with GAAP (except as may
be expressly disclosed therein) in the form inctlioethe Borrower's Form 10-K as filed with the SH®e foregoing statements shall be
certified without qualification by Borrower's Accetants, and shall be accompanied by a certifichtieeochief financial officer, principal
accounting officer or chief executive officer obtBorrower stating that, as of the date of suctifwate, to the best of his knowledge, after
reasonable inquiry: (i) such financial statemeafkect all adjustments (consisting of normal, reitwgy accruals) necessary to present fairly the
combined financial position of the Borrower and enagement Company for such fiscal year in accarelavith GAAP, and (ii) no event
has occurred which constitutes an Event of Defaultould constitute an Event of Default with theigg of notice or the lapse of time or
both, or, if an Event of Default or such an eveas bccurred and is continuing, a statement astodture thereof and the action which the
Borrower has taken or proposes to take with regbeceto. Concurrently with the delivery of thedgoing materials, the Borrower shall
furnish, in such detail as is reasonably requingthie Administrative Agent (x) a Compliance Ceddie, (y) a borrowing report, certified by
an Authorized Officer of the Borrower, and (z) swther information as may be reasonably requestadebAdministrative Agent with

respect to the Borrower or the Borrower's busimeg3roperty.

(c) The Borrower shall provide to the Lenders, potlynafter sending or filing thereof, copies of @ports which the Borrower sends to
holders of beneficial interests in the Borrower aopies of all reports and registration statemesiish the Borrower files with the SEC.

(d) The Borrower shall provide to the Lenders, aorently with its delivery to the Lenders of therBower's quarterly financial reports in
accordance with section 7.1(a), above, and in aeytewithin 45 days after the end of each caleqdarter of the Borrower, a report as to
each Mortgaged Property setting forth for such aged Property a statement showing, in such detafie Administrative Agent may
reasonably request, the Property NOI for such Muayégl Property for such quarter.

(e) The Borrower shall provide the Lenders, sermiatly, within 45 days after the end of the secand fourth fiscal quarters of the
Borrower in each fiscal year during the pendencthisf Agreement, a current rentroll for each Mogeggd Property.

() Promptly after the preparation thereof, an@iny event not later than 90 days after the comnmeantof any fiscal year of the Borrower,
the Borrower shall deliver to the Administrative &g and the Lenders a combined budget of the Banrative Management Company and
their respective Subsidiaries, in reasonable ditathe four fiscal quarters of such fiscal yesnd (if and to the extent prepared by
management of the Borrower or the Management Coy)ganany subsequent fiscal years, as customprépared by management for its
internal use, setting forth, with appropriate dissian or identification, the forecasted combineldhee sheet, income statement, funds from
operations and capital expenditures of the Borrother Management Company and their respective 8iabisis for the period covered
thereby, and the principal assumptions upon whicth $udget and forecasts are based.

(9) The Borrower shall furnish to the Administraigent and the Lenders, promptly following recéfgreof, a copy of each letter or
memorandum which comments on internal accountimgrots or which questions any accounting polica®ived by the Borrower, the
Management Company or any of their respective Slid#s, which is submitted to the Borrower or ii@nagement Company by its
Accountants in connection with any annual or imeaudit of the books of the Borrower, the Managem@»mpany and/or their respective
Subsidiaries.
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(h) The Borrower shall also provide the Lenderswsgitich other information relating to the Borrowiacluding, without limitation, any
business plan of the Borrower) as any Lender may fime to time reasonably request.

7.2. MAINTENANCE OF PROPERTY; INSURANCE. (a) The Bawer covenants and agrees to keep and maintzaofiitd Property in goa
repair, working order and condition, reasonablerveeal tear excepted, and from time to time to makese all reasonable legal remedies to
cause to be made, all proper repairs, renewalsptaeements, betterments and improvements thesdteasthe business carried on in
connection therewith may be properly and advantagjgaonducted at all times.

(b) The Borrower covenants and agrees to keed @8 8roperty insured against loss or damage bt tfire, smoke, sprinklers, riot and
explosion, such insurance (the "INSURANCE") to beuch form, in such amounts and against such a#fier and hazards as are currently
carried by the Borrower or are customarily mairedify other persons operating similar businessgfaving similar properties in the same
general areas, including but not limited to ligpiltoverage and to flood insurance for real propertreal property interests located in an area
designated as flood-prone, with an insurer or iesuwhich are financially sound and reputable ahitlivhave been accorded a rating by
A.M. Best Company, Inc. (or any successor ratingnag) of A-/X (or any replacement rating of equéesdl stature) or better (or A-/VII or
better in the case of insurers whose parent corapae rated A-/X or better); insurance comparatisfging the foregoing requirements are
referred to herein as "QUALIFIED INSURERS". In tbeent that an insurer ceases to be a Qualifiedénsluring the term of any Insurance
policy, the Borrower shall replace such coveragéheend of the then current policy term, by dqyoissued by a Qualified Insurer. The
specific requirements for the insurance to be ra@ied in respect of the Mortgaged Properties $teatflet forth in the respective Mortgage:
the extent that the requirements set forth in #dspective Mortgages shall conflict with those whach contained in this Agreement, the
requirements of the respective Mortgages shall govehe Borrower shall, in addition, require tha insurer with respect to each such
Insurance policy provide for at least 30 days' adeawritten notice to the Administrative Agent ofyacancellation or termination of, or other
change of any nature whatsoever in, the coveramadad under any such policy, PROVIDED, that if B@&rower's insurers will not provide
more than 10 days' prior notice of cancellationrfonpayment of premiums, such notice will be ad&gjirasuch event.

7.3. PRIORITY OF MORTGAGES. The Borrower shall ktianes maintain and preserve the first and besiripy of the Mortgages with
respect to each of the Mortgaged Properties, aallirsbt at any time create or suffer to be createy other Lien or security interest in any of
the Collateral, excepting only Liens securing tagment of current and non-delinquent taxes andsassnts, both general and special, the
effect of building, land use and zoning laws, P&edi Encumbrances and other matters affectingttitthe Mortgaged Properties or any of
other Collateral as may be approved or acceptatidydministrative Agent.

7.4. SECURITY INTERESTS. The Borrower will deferigetCollateral against all claims and demands gieriéons at any time claiming the
same or any interest therein. The Borrower shatipdg with the requirements of all applicable lawsl aegulations in order to grant to the
Administrative Agent valid and perfected first ngatie liens encumbering all of the Mortgaged Praggeend first priority, perfected security
interests in the balance of the Collateral. The Adstrative Agent is hereby authorized by the Bareo (and the Management Company, as
appropriate) to file any financing statements congethe Collateral, whether or not the Borroweosthe Management Company's) signature
appears thereon. The Borrower and the Managemenp&uy each agrees to do whatever the Administrétfjent may reasonably request,
from time to time, by way of: (i) filing notices ¢iens, financing statements, fixture filings amdemdments, renewals and continuations
thereof; (ii) cooperating with the Administrativeg@nt's representatives; (iii) keeping stock recofigy obtaining waivers from landlords and
mortgagees and from warehousemen and their laredford mortgagees; (v) paying claims which mighingpaid, become a Lien on the
Collateral or any portion or component thereof; @nfiperforming such further acts as the Admirttre Agent may reasonably require in
order to effect the purposes of this Agreementthadther Loan Documents (excluding, however, amch snatters as to which the Borrower
or the Management Company shall have caused toitgeld or otherwise discharged, or shall have plppatiated and duly prosecuted a
dispute with the claimant or the party seekingdmpel the Borrower's or the Management Companyfsimeance, all subject to and in
compliance with the provisions of the applicablerdjage relative to the prosecution of the contastsdisputes permitted thereunder). Any
and all fees, costs and expenses (including argstarasonable attorneys' fees, or costs for insaraf any kind), which the
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Administrative Agent may incur with respect to thellateral or the Obligations; in filing public nogs; in preparing or filing documents;
making title examinations or rendering opinionspintecting, maintaining, or preserving the Collater its interest therein; in enforcing or
foreclosing the Liens under any of the Loan Docutsienhether through judicial procedures or otheeyw® in defending or prosecuting any
actions or proceedings arising out of or relatmg@s transactions with the Borrower and/or the Bgament Company under this Agreement
or any other Loan Document, shall be borne and Ipaithe Borrower promptly after the Administratigent's written demand therefor. If
any such costs or expenses are not promptly paibdébBorrower, the Administrative Agent may pay saene on the Borrower's behalf, and
the amount so paid shall thereupon comprise Olidigathereunder, evidenced by the Notes and sebyrdue other Loan Documents, and
shall bear interest from the date of such paymetikthe date the same are paid in full, at theriest rate provided in section 1.8(c).

7.5. MAINTENANCE OF EXISTENCE. (a) The Borrower dhmake all filings under the Code necessary teeree and maintain (i) its
qualifications as a REIT under the Code and (i) dpplicability to the Borrower and its sharehoddefrthe method of taxation provided for in
section 857(b) of the Code (and any successor giowthereto).

(b) The Borrower shall preserve and maintain iisterce and all of its rights, franchises and fpegés as an Ohio real estate investment trust
and its qualification to do business in each jucison in which the character of the Borrower's faudy or the nature of the Borrower's
business makes such qualification necessary.

(c) The Management Company will preserve and miainimexistence and all of its rights, franchisesl privileges as a Delaware
corporation, and its qualification to do businesamy other jurisdiction in which the characteitsfProperty or the nature of its business
makes such qualification necessary.

7.6. COMPLIANCE WITH LAWS. (a) The Borrower and tManagement Company shall, and each hereby coveaadtagrees to, comply
with all acts, rules, regulations, orders, direesi@nd ordinances of any legislative, administeativjudicial body or official (including,
without limitation, all Environmental Laws and tAenericans with Disabilities Act (the "ADA")) applable to the Borrower's Property or any
part thereof, or to the operation of the Borrowbtsiness.

(b) The Borrower will promptly notify the Lendens the event that the Borrower receives any notileem or demand from any governmental
agency which alleges that the Borrower or the Manant Company is in violation of any of the terfisoo has failed to comply with any
applicable order issued pursuant to any Federtk st local statute regulating its operation amsiriess with respect to any Mortgaged
Property, including, but not limited to, the Occtipaal Safety and Health Act, the ADA and all Emvimental Laws.

7.7. NOTICE OF LITIGATION; JUDGMENTS. The Borrowshall furnish or cause to be furnished to the Les\daromptly (and, in any
event, within five Business Days) after the Borrowfeall have first become aware of the same, demritotice describing, in detail accepte
to the Required Lenders: (a) any final judgmerdnramount exceeding $500,000 rendered againstatrevBer or any Affiliate of the
Borrower; (b) the commencement or institution of &gal or administrative action, suit, proceedimgnvestigation by or against the
Borrower or any Affiliate of the Borrower in or g€ any court, governmental or regulatory bodynagecommission or official, board of
arbitration or arbitrator, the outcome of which kcbmaterially and adversely affect the Borrowetsrent or future financial position, assets,
business, operations or prospects, or could predxreinipede the implementation or completion, obaece or performance of any of the
arrangements or transactions contemplated by athyedfoan Documents; or (c) the occurrence of aweese development, not previously
disclosed by the Borrower to the Lenders in writimgany such action, suit, proceeding or invesitga In addition, as promptly as possible
after sending the notice of any such event or eyéhé Borrower shall provide the Lenders with ppdemental notice relating to the event
described in such initial notice. Such supplememdgice shall include the Borrower's descriptiorhaf action that the Borrower has taken or
proposed to take with respect to such event.

7.8. NOTICE OF OTHER EVENTS. (a) If (and on eachkasion that) any event shall occur or any condisioall develop which constitutes a
Default or an Event of Default, then, promptly (amdany event, within five Business Days) after Borrower shall have first become aware
of the same, the Borrower will furnish or causdédfurnished to the Lenders a written notice spéuifthe nature and the date of the
occurrence of such event or (as the case may

29



be), the nature and the period of existence of soadition and what action the Borrower is takimgpmoposes to take with respect thereto.

(b) Immediately upon the Borrower's or the Managen@mpany's first becoming aware of any of théofeing occurrences, the Borrower
or the Management Company, as applicable, willifilror cause to be furnished to the Lenders writtatice with full particulars of (i) the
business failure, insolvency or bankruptcy of tleerBwer or the Management Company; and (ii) anypuaks or events of default under any
material agreement of the Borrower or the Managér@empany or any material violations of any lavegulations, rules or ordinances of
any governmental or regulatory body by the Borroarethe Management Company with respect to any déged Property.

(c) If (and on each occasion that) any of the felig events shall occur:

(i) the Declaration of Trust or other organizatibdacuments of the Borrower shall at any time belified or amended in any respect
whatever; or

(i) the by-laws or code of regulations of the Bawer shall at any time be modified or amended inraspect whatever;

then promptly (and, in any event, within five Buessis Days) after the occurrence of any such evenBorrower shall furnish the Lenders
with a true and complete copy of each such modiibaamendment or supplement.

(d) Immediately upon (i) the Borrower's first bedomaware of the occurrence of a Collateralizatiment (as defined in the Canco Put
Agreement), and (ii) the Borrower's receipt of dl&@eralization Notice (as defined in the Canco Rgteement), the Borrower will notify the
Administrative Agent thereof in writing (providingppies of any correspondence relating thereto) tamd\dministrative Agent, in turn, will
promptly furnish a copy of the Borrower's noticeghe Lenders.

7.9. INSPECTIONS. The Borrower and the Managemamh@any shall permit any officer, employee, consilta other representative or
agent of the Administrative Agent or any Lendevigit and inspect, from time to time and at anysmreable time, after prior notice to the
Borrower, any of the assets or Property owned ot lieder lease by the Borrower or the Managememp2amy and to examine the books of
account, records, reports and the papers (and ke sapies thereof and to take extracts therefrdntyeBorrower and the Management
Company and to discuss the affairs, finances aoduats of the Borrower with the trustees and exeeufficers of the Borrower and the
executive officers of the Management Company, aitid thhe Borrower's independent accountants.

7.10. PAYMENT OF TAXES AND OTHER CLAIMS. The Borrav and the Management Company shall pay and digemomptly all

taxes, assessments and other governmental charlpsses at any time imposed upon it or upon itome, revenues or Property, as well as
all claims of any kind (including claims for labanaterial or supplies) which, if unpaid, might layv become a Lien or charge upon all or any
part of its income, revenues or Property. Notwihsling the foregoing to the contrary, the Borrosethe Management Company may,
PROVIDED that there is not then an Event of Defaelteunder, contest the propriety or amount ofsarth taxes, assessments or
governmental charges, or of any such claims, iE(@&h contest is instituted in good faith and pcased with reasonable diligence; (b) such
contest shall preclude the sale or forfeiture efdffected Property (or the Borrower or the Manag@nCompany shall discharge, by bonding
or otherwise, the claim giving rise to the contasshall provide the Administrative Agent with sugasonable security or other assurances a:
may be requested by the Administrative Agent innemtion with such contest); and (c) the Borrowelshdemnify the Administrative

Agent and the Lenders of and from any and all lighioss, cost or expense incurred by or asseatginst the Administrative Agent or any
the Lenders in connection with, or in consequericany such contest.

7.11. PAYMENT OF INDEBTEDNESS. The Borrower will lguand punctually pay or cause to be paid the grad@and interest on the
Loans, all draws and disbursements under the Isatfe€redit and all fees and other amounts payadaieunder or under the Loan Documents
promptly as and when required by this Agreementarttie
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other Loan Documents. The Borrower shall pay dlkoindebtedness (whether existing on the dateoheraarising at any time thereafter)
promptly as and when the same is due and payable.

7.12. PERFORMANCE OF OBLIGATIONS UNDER THE LOAN DQIBMENTS. The Borrower and the Management Compani aait
duly and properly perform, observe and comply \aittof its agreements, covenants and obligatiomeuthis Agreement and each of the
other Loan Documents.

7.13. GOVERNMENTAL CONSENTS AND APPROVALS. (a) TBarrower or the Management Company, as the casebmayill obtain

or cause to be obtained all such approvals, cossertters, authorizations and licenses from, gliveuah notices promptly to, register, enroll
or file all such agreements, instruments or docuspromptly with, and promptly take all such othetion with respect to, any governmental
or regulatory authority, agency or official, or azgntral bank or other fiscal or monetary autho@tyency or official, as may be required fr
time to time under any provision of any applicalbhe:

(i) for the performance by the Borrower or the Mg@ment Company of any of its agreements or obtigatunder the Notes, this Agreement
or any of the other Loan Documents or for the paynbg the Borrower to the Administrative Agent aryd_ender or Letter of Credit Issuer
any sums which shall become due and payable bBdh®wer hereunder or thereunder;

(i) to ensure the continuing legality, validityinding effect or enforceability of the Notes or asfithe other Loan Documents or of any of the
agreements or obligations thereunder of the Borr@w¢he Management Company; or

(iii) to continue the proper operation of the besis and operations of the Borrower or the Manage@empany, as the case may be.

(b) The Borrower or the Management Company, asdlse may be, shall duly perform and comply withtéres and conditions of all such
approvals, consents, orders, authorizations anehisies and Permits from time to time granted toatarupon the Borrower or the
Management Company, as the case may be.

7.14. EMPLOYEE BENEFIT PLANS AND GUARANTEED PENSIORLANS. The Borrower

(a) will not establish any Guaranteed Pension Réariismployee Benefit Plans without the prior writigonsent of the Required Lenders
(which will not be unreasonably withheld or delaygt)) will make full payment when due of all amdsivhich, under the provisions of
Employee Benefit Plans or under applicable lawreggired to be paid as contributions theretowif)not permit to exist any accumulated
funding deficiency, whether or not waived, (d) vilé on a timely basis all reports, notices anlgeoffilings required by any governmental
agency with respect to any of its Employee Beridifins, (e) will make any payments to Multiemplo&ns required to be made under any
agreement relating to such Multiemployer Plangjrater any law pertaining thereto, (f) will not péramy amount of unfunded guarantied
benefits to occur with respect to any Guaranteewsiea Plan, (g) will furnish to all participantsgreficiaries and employees under any of the
Employee Benefit Plans, within the periods presatiby law, all reports, notices and other informmatio which they are entitled under
applicable law, and (h) will take no action whicbwld cause any of the Employee Benefit Plans tddaneet any qualification requirement
imposed by the Code, as amended. As used in ttiiwsethe term "ACCUMULATED FUNDING DEFICIENCY" lathe meaning specified
in section 302 of ERISA and section 412 of the Caahel the term "UNFUNDED GUARANTIED BENEFITS" hdsetmeaning specified in
section 4001 of ERISA.

7.15. FURTHER ASSURANCES. The Borrower and the Mgmaent Company, as the case may be, will each &xemtknowledge and
deliver, or cause to be executed, acknowledgediatidered, any and all such further assurance#ret agreements or instruments, and
take or cause to be taken all such other actioshalt be reasonably requested by the Adminiseatigent from time to time in order to give
full effect to any of the Loan Documents.

7.16. FINANCIAL COVENANTS. The Borrower will at atimes comply with the following financial covenant
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(a) LEVERAGE RATIO. The Borrower shall at all timgsintain a ratio, on a combined basis for the Bwer, the Management Company
and their Subsidiaries, determined as of the mezsintly ended fiscal quarter of the Borrower, piTftal Liabilities TO (ii) EBITDA for the
four consecutive fiscal quarters of the Borrowedeshwith such fiscal quarter, of not more than 7db0.00.

(b) DEBT SERVICE COVERAGE RATIO. The Borrower shatlall times maintain a ratio, on a combined bfsishe Borrower, the
Management Company and their Subsidiaries, detedras of the most recently ended fiscal quarténeBorrower, of (i) EBITDA for the
four consecutive fiscal quarters ended with sustdli quarter TO (ii) the aggregate amount of gutarly scheduled payments of principal
(other than balloon payments) and interest on ltethiess for Borrowed Money for such four conseeutiscal quarter period, of not less
than 1.50 to 1.00 for any period ending on or giteptember 30, 1997.

(c) INTEREST COVERAGE RATIO. The Borrower shalladktimes maintain a ratio, on a combined basigdlierBorrower, the Management
Company and their Subsidiaries, determined aseofrtbst recently ended fiscal quarter of the Borrowk(i) EBITDA for the four
consecutive fiscal quarters ended with such figoarter TO (ii) the aggregate amount of all intefessuch period on Indebtedness for
Borrowed Money, of not less than 1.60 to 1.00 foy period ending on or after September 30, 1997.

(d) ADJUSTED NET WORTH. The Borrower shall at athes maintain an Adjusted Net Worth of at least&060,000; PROVIDED that ti
foregoing amount (as it may be increased from tionéme as provided herein) shall be increased)mn(amount equal to 100% of the net
cash proceeds (i.e., net of underwriting discoants commissions, placement and advisory fees, #ieil customary fees, costs and expenses
associated therewith) from the sale or issuand@déBorrower, the Management Company or any of thebsidiaries of its equity securities
to any person other than an Affiliate in an undétem public offering or private placement with astors which is completed after June 30,
1997 (specifically excluding from this clause (ilyasale or issuance to management or employeesgnir® a stock option plan, stock
savings plan or similar employee benefit arrangdjnéi an amount equal to 100% of the increasshareholders' equity attributable to o
issuances of equity by the Borrower, any of itsssdibries or the Management Company (specificatbiuing from this clause (ii) any sale
or issuance to management or employees pursuargtark option plan, stock savings plan or singlaployee benefit arrangement); and
all capital gains recognized by the Borrower, itbS8diaries and the Management Company, on a caudliiasis, for financial reporting
purposes, subsequent to June 30, 1997, on anyatténsinvolving the sale or other disposition s$ets or investments (other than
dispositions of obsolete or surplus equipment, niadiee ordinary course of business), net of ampjtablosses on any items comprising a
portion of any such transaction, except to therebgach capital gains are distributed by the Boeote the holders of shares of beneficial
interest in the Borrower.

(e) FUNDS FROM OPERATIONS. The Borrower shall atiahes maintain its Funds from Operations, detaegdias of the most recently
ended fiscal quarter of the Borrower, of not ldemt(i) $15,000,000 for any four consecutive fispashrter period ending on or prior to
September 30, 1997, and (ii) $19,000,000 as detedhrfor a full fiscal year (or as determined oraanualized basis in the case of the first,
second and third fiscal quarter of any fiscal yeased on the portion of the current fiscal yegpsdd to date), in the case of any fiscal quarter
period ending thereafter.

() MINIMUM AGGREGATE BORROWING BASE. The Borroweshall at all times maintain an Aggregate BorrowBase not less than tl
sum of the aggregate outstanding principal amofihbans, PLUS the Letter of Credit OutstandingsUBLthe Aggregate Measured Swap
Credit Risk (if any) of all Designated Hedge Agrests.

(g) TOTAL COMMITMENT TO APPRAISED LOAN VALUE RATIO.The Borrower shall at all times maintain a ratigipthe Total
Commitment, PLUS the Aggregate Measured Swap CRadlt (if any) of all Designated Hedge Agreememts, (ii) the Appraised Loan
Value of the Eligible Real Estate, expressed asragmtage, of not more than 60%. As used hereairtetim "APPRAISED LOAN VALUE
OF THE ELIGIBLE REAL ESTATE" means the sum of (Aktfair market value of the Eligible Real Estatastauting a part of the

32



Mortgaged Property hereunder on the Closing Datielwiemains part of the Mortgaged Property hereyratedetermined on the basis of the
appraisals referred to in section 5.1(t), and (&) Appraised Value of any Additional Property obStitute Property, determined for any such
Property as of the date such Property becomes tgktyed Property hereunder in compliance with sectid?.

Notwithstanding anything to the contrary contaiirethis Agreement, for the purpose of determiningpliance with the foregoing financi
covenants, the appropriate financial items for ggerison and business, and their Subsidiaries, i@hhy the Borrower pursuant to the
Marathon Transaction shall be included (withoutlghgtion) in such computation for any applicableipe prior to the completion by the
Borrower of the Marathon Transaction.

7.17. ADDITIONAL MORTGAGED PROPERTIES; SUBSTITUTE@RTGAGED PROPERTIES. Subject to the terms and ¢immdi set
forth in this section 7.17, the Borrower may, frtime to time, supplement the collateral for the h®&y causing certain real property owned
by the Borrower to become additional Mortgaged Briags, in accordance with the following provisions

(a) If the Borrower shall desire to cause certaad property owned by the Borrower to become a témyed Property hereunder, the Borro
shall so notify the Administrative Agent and thenders. Such notice shall include: (i) a descriptbthe property which the Borrower would
propose to become a Mortgaged Property (the "ADONAL PROPERTY"), including historical operating v#s and occupancy levels of
such Additional Property; (ii) an appraisal estsiilng the fair market value of such Additional Redp, prepared by an appraiser who is a
Member of the American Institute of Real Estate Faigers (or has a corresponding professional dasa@nacceptable to the Administrative
Agent), conforming to all requirements applicaldette Lenders with respect to real estate collgtara otherwise acceptable to the
Administrative Agent and the Required 80% Lend§ii$;a commitment for the issuance of a loan ppli title insurance (ALTA Form B,
1970 Form), issued by a title insurer acceptabtbécAdministrative Agent and showing that (A) séalditional Property is owned by the
Borrower (or will be, prior to the execution andidery of the Mortgage encumbering such AdditioRabperty), and (B) that, if such
Additional Property were to become a Mortgaged Briyp the Mortgage encumbering such Additional Bropwould be the first and best
lien upon such property, subject only to Permitgsadumbrances and the Lien of taxes and assessrhetiiggeneral and special, which are a
Lien but are not then delinquent or due and paydipa survey, prepared and certified to the Adiistrative Agent (and the title company
providing the loan policy referred to below) in aodtance with ALTA/ACSM standards, showing the baanes of the Additional Property,
the location of all improvements, required set-lsa@kd such other information as may be requiredyaunt to the foregoing standards,
acceptable to the Administrative Agent and suffiti® permit the issuance of a loan policy of tileurance without exception for any matter
which would be revealed by a survey and physicgéation of the Additional Property; (v) a Phas@vironmental report, addressed to the
Administrative Agent and the Lenders (or accompéibig a letter of reliance for their benefit) andemtable to the Administrative Agent and
the Required 80% Lenders, showing that such Addifi®roperty is free of Hazardous Substances amd ¥iolations of Environmental
Laws, and otherwise in compliance with the requiata set forth in this Agreement with respect soMortgaged Properties and (vi) a
statement, showing in detail and with substantigitifiormation reasonably acceptable to the RequB®¥d Lenders, the Property NOI for the
Additional Property for not less than one full ecadar year prior to the date of the notice with vatseich information is furnished.

If the Administrative Agent and the Required 80%ders shall approve the addition of the AdditiodRedperty as a Mortgaged Property, the
Administrative Agent shall so notify the Borrowshall assign a Coverage Factor and an initial Ma@kestant to such Additional Property
and shall, on the basis of the same, determinBaohe@wing Base for such property. If the Adminisiva Agent does not so notify the
Borrower that the addition of the Additional Projyeais a Mortgaged Property has been so approvel,Additional Property shall not
become a Mortgaged Property.

Promptly after its receipt of such notice, the Barer will execute a Mortgage and such other Seclxitcuments with respect to such
Additional Property as the Administrative Agent nraguire in order to cause such Additional Propartgomply with the requirements of
this Agreement and the other Loan
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Documents as Collateral for the Obligations, sballse all such Security Documents to be duly dedivéo the Administrative Agent and
recorded in the appropriate public records, antlcailise the title company which issued the titlmogtment described above to issue a loan
policy of title insurance to the Administrative Agecontaining such coverages and endorsement®asdministrative Agent may require.
Concurrently therewith, the Borrower and the Mamaget Company will, if so required by the Adminisiva Agent or the Required 80%
Lenders, enter into an amendment or supplemehigadgreement to reflect inclusion of such AdditdRroperty as a Mortgaged Property
and a component of the Eligible Real Estate, tecethe resulting changes in the Borrowing Basgtarmake such other changes to this
Agreement as may be necessary or appropriatewofieghe addition of such Additional Property t@tBollateral.

(b) If the Borrower shall desire to cause certaa property owned by the Borrower to become a §eared Property in substitution for a
property which is then a Mortgaged Property hereuntthe Borrower shall so notify the Administratikgent and the Lenders. Such notice
shall include: (i) the identity of the Mortgagedperty for which the Borrower intends to make ssighstitution, and a description of the
property which the Borrower would propose to bec@anMortgaged Property (the "SUBSTITUTE PROPERT¥¢Juding historical
operating results and occupancy levels of suchtButesProperty; (ii) an appraisal establishing thie market value of such Substitute
Property, prepared by an appraiser who is a Memibttre American Institute of Real Estate Appraigershas a corresponding professional
designation acceptable to the Administrative Agerdpforming to all requirements applicable to tleeders with respect to real estate
collateral and otherwise acceptable to the Admiatiste Agent and the Required 80% Lenders; (itpenmitment for the issuance of a loan
policy of title insurance (ALTA Form B, 1970 Form$gsued by a title insurer acceptable to the Adstiative Agent and showing that (A) the
Substitute Property is owned by the Borrower (df g, prior to the execution and delivery of them$jage encumbering such Substitute
Property), and (B) that, if such Substitute Propentre to become a Substitute Property, the Moggagumbering such Substitute Property
would be the first and best lien upon such propeupject only to Permitted Encumbrances and tka bf taxes and assessments, both
general and special, which are a Lien but arehet tlelinquent or due and payable; (iv) a survegpared and certified to the Administrative
Agent (and the title company providing the loanigoteferred to below) in accordance with ALTA/ACS¢andards, showing the boundaries
of the Substitute Property, the location of all my@ements, required set-backs and such other irfiomas may be required pursuant to the
foregoing standards, acceptable to the Adminiseatigent and sufficient to permit the issuance lafam policy of title insurance without
exception for any matter which would be revealedlsurvey and physical inspection of the Substiutperty; (v) a Phase | environmental
report, addressed to the Administrative Agent dmedltenders (or accompanied by a letter of relidacéheir benefit) and acceptable to the
Administrative Agent and the Required 80% Lendshswing that such Substitute Property is free afafidous Substances and from
violations of Environmental Laws, and is otherwiis&ompliance with the requirements set forth iis thgreement with respect to the
Mortgaged Properties and (vi) a statement, showirtdgtail and with substantiating information reresoly acceptable to the Required 80%
Lenders, the Property NOI for the Substitute Prgpfar not less than one full calendar year prithte date of the notice with which such
information is furnished.

If the Administrative Agent and the Required 80%ders shall approve the proposed substitutioneStbstitute Property as a Mortgaged
Property, the Administrative Agent shall so notifig Borrower, shall assign a Coverage Factor ariditial Market Constant to such
Substitute Property and shall, on the basis os#ime, determine the Borrowing Base for such prgpHrthe Administrative Agent does not

so notify the Borrower that the proposed substitutif the Substitute Property as a Mortgaged Ptgpers been so approved, such Substitute
Property shall not become a Mortgaged Propertyth@groperty for which it was to be substitutedlistesmain a Mortgaged Property.

Promptly after its receipt of such notice, the Barer shall execute a Mortgage and such other Sgddocuments with respect to such
Substitute Property as the Administrative Agent meuire in order to cause such property to comjlly the requirements of this Agreem
and the other Loan Documents as Collateral fothkgations, shall cause all such Security Documiémbe duly delivered to the
Administrative Agent and or recorded in the appiatprpublic records, and will cause the title comp#hich issued the title commitment
described above to issue a loan policy of titleirasce to the Administrative
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Agent, containing such coverages and endorsemsrtkeadministrative Agent may require. Concurngiitierewith, (x) or at such later date
as may be requested by the Borrower or as may dessary in order to avoid requiring the Borrowemtake a prepayment of the Loans
pursuant to section 4.2(b) which the Borrower dugsdesire to become obligated to make, the Admnatise Agent shall execute and deliver
to the Borrower a release of the Mortgage encumbedhe Mortgaged Property for which such substitutvas made, together with a release
of all other Security Documents in favor of the Aidistrative Agent which pertain to such propertytwut thereby releasing or affecting ¢
Mortgage or Security Document affecting any othe@rtgaged Property), and (y) the Borrower and thedg@ment Company will, if so
required by the Administrative Agent or the ReqdiB®% Lenders, enter into an amendment or suppleto¢his Agreement to reflect the
inclusion of such Substitute Property as a Mortga@eperty and a component of the Eligible Reahtesto reflect the resulting changes in
the Aggregate Borrowing Base and to make such afiemges to this Agreement as may be necessappomiate to reflect the transactic
effected pursuant to this section 7.17(b).

(c) All costs and expenses incurred or payabléhbyAdministrative Agent or any Lender with respecbr in connection with the Borrower's

exercise of its options under this section 7.1€l@ding, without limitation, reasonable attornefges and further including any and all taxes,
costs, fees and recording expenses in connectidrntiaé implementation of the rights set forth irs trovision) shall be paid by the Borrower
on demand.

7.18. INTEREST RATE AND CURRENCY HEDGING. Within @fays following the Initial Borrowing Date undeetriginal Credit
Agreement, the Borrower will enter into one or mbledge Agreements which shall, collectively, hawe éffect of fixing or "capping” the
rate of interest on a notional amount of debt déast $45,000,000 for a period of at least twaseand which, collectively, shall not under
any circumstances involve an actual or potentiajr&gate Measured Swap Credit Risk in excess o0$300. In addition, the Borrower r
from time to time enter into additional Hedge Agremts for the purpose of protecting against chaingiderest rate or currency exchange
risks, PROVIDED that no such Hedge Agreement stwitain any unusual speculative features. Each élédgeement entered into as
contemplated hereby shall (i) be embodied in adstahlSDA form of agreement which is acceptablthtoAdministrative Agent with respect
to any intercreditor issues, and (ii) involve a w@uparty who is a Lender or another financialitabn acceptable to the Administrative
Agent. The Borrower will promptly provide to the ihistrative Agent a true and complete copy of edellge Agreement entered into as
contemplated hereby. At or following the effectilete of any such Hedge Agreement which involvesAgyregate Measured Swap Credit
Risk, the Administrative Agent may, upon writtertifioation to the Borrower, the Lenders and thergeuparty, designate the credit exposure
of such counterparty under such Hedge Agreemean abligation entitled to share, PARI PASSU with @bligations, in respect of the
benefits provided by the Collateral under the Sgclrocuments, in accordance with the applicabtevigions of this Agreement and the
Security Documents, and if the Administrative Agsatdesignates such credit exposure, the applittddge Agreement of such counterp
shall be considered a "DESIGNATED HEDGE AGREEMENFPROVIDED that the Administrative Agent shall notdesignate any Hedge
Agreement except pursuant to instructions fronwitin the consent of, the Required Lenders, unlessbunterparty is a Lender or an
Affiliate of a Lender.

7.19. TENANT ESTOPPEL CERTIFICATES AND SUBORDINATMOAGREEMENTS FOR INITIALLY MORTGAGED PROPERTIES.
The Borrower will use commercially reasonable @ffao obtain and deliver to the Administrative Agemithin 60 days following the Closir
Date, such tenant estoppel certificates and ten#urdination and nondisturbance agreements, addeph form and content to the
Administrative Agent, as the Administrative Agenayrrequire with respect to any tenant whose leseyportion of any of the Mortgaged
Properties exceeded 40,000 square feet as of dsnglDate.

7.20. CERTAIN SUBSIDIARIES TO JOIN IN SUBSIDIARY GARANTY. (a) In the event that at any time after tDesing Date

(x) the Borrower has any Subsidiary (other thamielgn Subsidiary as to which section 7.20(b) aslivhich (1) is not a party to the
Subsidiary Guaranty, and (2) has real propertytassel/or tangible
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personal property assets which are not encumberadiortgage, security agreement or similar docuraed which have an aggregate fair
value in excess of $2,000,000,

(y) an Event of Default shall have occurred and¢dminuing and the Borrower has any Subsidiary tvismot a party to the Subsidiary
Guaranty,

the Borrower will promptly notify the AdministragvAgent in writing of such event, identifying thatSidiary in question and referring
specifically to the rights of the Administrative &gt and the Lenders under this section 7.20. TheoBer will, within 30 days following
request therefor from the Administrative Agent (whay give such request on its own initiative ormpequest by any of the Lenders), cause
such Subsidiary to deliver to the Administrativeefg in sufficient quantities for the Lenders,gidluly executed counterpart of the Subsic
Guaranty (herein, as amended or supplementedStiBSIDIARY GUARANTY"), substantially in the form @ched as Exhibit K hereto, or
if the Subsidiary Guaranty has previously been etegtand delivered, a joinder supplement, satisfgéh form and substance to the
Administrative Agent and the Required Lenders, dixdgcuted by such Subsidiary, pursuant to which Subsidiary joins in the Subsidiary
Guaranty as a guarantor thereunder, and (ii) ifihubsidiary is a corporation, resolutions of ttoaul of Directors of such Subsidiary,
certified by the Secretary or an Assistant Secyatfisuch Subsidiary as duly adopted and in fultéoand effect, authorizing the execution
and delivery of the Subsidiary Guaranty or suchder supplement, as the case may be, or if suckid@aty is not a corporation, such other
evidence of the authority of such Subsidiary tocexe the Subsidiary Guaranty or such joinder suppfd, as the case may be, as the
Administrative Agent may reasonably request.

(b) Notwithstanding the foregoing provisions ofstsiection 7.20, the Borrower shall not, unlessanEof Default shall have occurred anc
continuing, be required to cause a Foreign Subsidéaexecute and deliver or otherwise join in $uédsidiary Guaranty if (i) to do so would
subject the Borrower to liability for additional Wed States income taxes by virtue of section @@®ther applicable provisions) of the Code
in an amount the Borrower considers material, éipthé Borrower provides the Administrative Agewithin the 30-day period referred to in
section 7.20(a), with documentation, including comagions prepared by the Borrower's internal tdicef, its independent accountants or tax
counsel, acceptable to the Required Lenders, ipastthereof.

(c) For the avoidance of doubt, it is noted thasdx on the representation (which the Borrowertdyemeakes) that at and as of the Closing
Date the Borrower will have no Subsidiary which tsg&e requirements of clause

(x) of section 7.20(a), the Subsidiary Guarantydsbeing executed and delivered at the Closing bgitany of the Subsidiaries of the
Borrower.

SECTION 8. NEGATIVE COVENANTS.

The Borrower and the Management Company each hem®nants and agrees that so long as this Agrdesieneffect and until such time
as the Total Commitment has been terminated, nes\arte outstanding and the Loans, together wiginaat, Fees and all other Obligations
hereunder, have been paid in full, it shall compith, observe, perform or fulfill all of the covems set forth below in this section 8 which

are to be performed by the Borrower or the Managgi@empany, as the case may be, as follows:

8.1. LIMITATION ON NATURE OF BUSINESS. Neither tr&orrower nor the Management Company nor any Sudrsidif the Borrower
will at any time make any material alterationshie hature or character of the business of the Barahe Management Company and any
such Subsidiaries, taken as a whole, as carried the date hereof, or undertake, conduct or trs®y business in a manner prohibited by
applicable law.

8.2. LIMITATION ON CONSOLIDATION AND MERGER. The Baower shall not merge or consolidate with any offerson, or convey,
transfer, lease or otherwise dispose of (whethenatransaction or in a series of transactiongraubstantially all of its assets (whether |
owned or hereafter acquired) to any other persopeanit any of its Subsidiaries to do so, andMtamagement Company will not do so,
EXCEPT THAT, if no Change of Control would resuietefrom, (i) any person may merge with and intoBlorrower if the Borrower is the
surviving entity of such merger , (ii) the Manage&n€ompany or any Subsidiary of the Borrower maygaento the Borrower if the
Borrower is the
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surviving entity of such merger, (iii) any Subsigiaf the Borrower may merge with or into any otBebsidiary of the Borrower or
(exclusive of the Borrower, except as permittedvahany other person, and (iv) any Subsidiary efBlorrower may sell or otherwise disp
of all or substantially all of its assets, PROVIDHiat (A) immediately after giving effect to anyckumerger or sale or other disposition of
assets referred to in clause (i), (ii), (iii) or

(iv), no Default (including, without limitation, grDefault under section 8.8) would exist, (B) thweviving corporation of any such merger
referred to in clause (i) is, immediately afterigiy effect to such merger, the Borrower, (C) if sueviving corporation of any merger referred
to in clause (iii) is not, immediately after giviedfect to such merger, a Subsidiary of the Bormwes Borrower and/or its Subsidiaries shall
have received as consideration for such merger, gasperty or securities representing the fair ratwlalue of the Borrower's and its
Subsidiaries' interest in such Subsidiary immedligigor to such merger (as determined by the é@stof the Borrower), and (D) in the case
of any sale or other disposition referred to iruska(iv), the Borrower and/or its Subsidiaries lshave (except as otherwise permitted under
section 8.8 hereof) received as considerationdfoh sale or other disposition cash, property ousiées representing the fair market value of
such assets immediately prior to such sale or aisposition (as determined by the trustees oBthveower).

8.3. LIMITATION ON DISTRIBUTIONS, DIVIDENDS AND RETURN OF CAPITAL. (a) The Borrower shall not, aftbetoccurrence and
during the continuance of an Event of Default hadew or under any Loan Document, or if after givédfgct thereto there would exist any

Default or Event of Default involving section 7.t hereof: (i) declare or pay any Distribution ash dividends of any kind on any Securi

of any class in its capital; or (ii) make any payrseon account of the purchase or other acquisitiaedemption or other retirement of any
Securities of any class in its capital.

(b) The Borrower shall not, directly or indirectht, any time while any Default or Event of Defagpists hereunder, make any voluntary
prepayment or voluntary redemption of any kind op lndebtedness for Borrowed Money (other thanQbégations), or purchase or
otherwise acquire any such Indebtedness for BomdWeney.

(c) The Borrower shall not at any time make (whettiegectly or indirectly) any payments or othertdtsutions of any kind to any Affiliate, or
transfer or assign (whether directly or indirectyly Property or assets of any kind to any AffdigEXCLUDING, HOWEVER, from the
operation of the foregoing provisions of this psion:

(i) capital contributions or payments to any Suiasig
(i) payments on other transactions or contractEkvhare not prohibited by section 8.6;
(iii) remuneration payable by the Borrower to itepoyees, trustees or officers in amounts apprdyeits board of trustees;

(iv) reimbursements by the Borrower of the reastmbhsiness expenses of its employees, trusteesfAoets incurred in the ordinary cout
of business; and

(v) payments, distributions or transfers which @asolidated or combined on the Borrower's findrst@ements and are not prohibited by
any other provision of this Agreement.

(d) Notwithstanding any provision of this sectiaB & the contrary, the Borrower may make suchribigtions as may be necessary to
preserve the Borrower's status and qualificatioa REIT, PROVIDED that if, but for this section @3 such Distribution would otherwise be
prohibited by the terms of this Agreement, the Baser shall, prior to making any such Distributipnovide the Administrative Agent with .
opinion of counsel or other evidence acceptabtbecAdministrative Agent confirming the necessifysoch Distribution to the preservation
of the Borrower's status and qualification as alREhe making of any Distribution under the circuamees described in this section 8.3(d)
shall not excuse any Default or Event of Defauleheder, or constitute a waiver by the Administ@athgent or any Lender of any rights or
remedies which may be available to it hereundemaler any of the Loan Documents in the event oéfallt or an Event of Default
hereunder.
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8.4. ACQUISITION OF MARGIN SECURITIES. The Borrowshall not own, purchase or acquire (or enter &mtyp contract to purchase or
acquire) any "margin security” as defined by argutation of the Federal Reserve Board as now ieceffr as the same may hereafter be in
effect UNLESS, prior to any such purchase or adfijois the Administrative Agent shall have receiadatisfactory opinion of counsel to-
effect that such purchase or acquisition will retige this Agreement or the Notes to be in violatibRegulations G, T, U, X or any other
regulation of the Federal Reserve Board then ieceff

8.5. LIMITATION ON INDEBTEDNESS. (a) The Borrowerilvnot, and will not permit any Subsidiary of tBerrower to, and the
Management Company will not, create, assume or baistanding at any time any Indebtedness for BeetbMoney, OTHER THAN:

(i) Indebtedness under the Loan Documents;

(i) the existing Indebtedness described on Anndkhéreto, and any refinancing, extension, renesvakefunding of any such existing
Indebtedness not involving an increase in the agdecoutstanding principal amount of the Indebtedrs® refinanced, extended, renewed or
refunded;

(iii) if at the time of the creation or assumptithrereof no Event of Default shall have occurred baaontinuing, or would result therefrom,
additional Indebtedness of the Borrower not othsewiermitted pursuant to the other clauses ok#dton 8.5(a), consisting of short term
unsecured borrowings obtained by the Borrower feolb@ank or other institutional lender, or in the coencial paper market, PROVIDED that
(A) the outstanding principal balance of all suchrbwings shall not exceed $100,000,000 at any,tand (B) the aggregate outstanding
balance of the Borrower's borrowings in the comma¢maper market shall not exceed at any time fuygegate unused portions of lines of
credit made available to the Borrower for the psgof supporting such commercial paper borrowingbsanks and other institutional
lenders, together with the amount of any unusedrual of the Total Commitment available hereunddraary unused portion of any other
credit facility otherwise permitted hereunder whinhy then be available to the Borrower;

(iv) if at the time of the creation or assumptibereof no Event of Default shall have occurred @dontinuing, or would result therefrom,
additional Indebtedness of the Borrower, any Suasidr the Management Company not otherwise péthjpursuant to the other clauses of
this section 8.5(a), consisting of IndebtednesOQRNRECOURSE DEBT"), without limitation as to aggadg principal amount, incurred to
finance or refinance the ownership or acquisitibreal property or interests in real property; PRDED (A) such Non-Recourse Debt is
secured by mortgages, deeds of trust or deed€twesdebt encumbering only the real property orpeaperty interests financed or
refinanced thereby, (B) such NonRecourse Debttignaranteed or otherwise supported, directly diractly by the Borrower or any
Subsidiary of the Borrower or the Management Corgganbject to customary guaranties and indemnitiefraud, misuse of proceeds and
environmental matters or such other matters aseanably acceptable to the Administrative Agerten the circumstances), and (C) the
recourse of the applicable lender or lenders imeotion with any such Non-Recourse Debt is limitethe real property or interests in real
property financed or refinanced thereby (subjectustomary exceptions for fraud, misuse of procesdsenvironmental matters or such ¢
matters as are reasonably acceptable to the Admaitive Agent under the circumstances);

(v) if at the time of the creation or assumptioardof no Event of Default shall have occurred amd@dntinuing, or would result therefrom,
additional Indebtedness of the Borrower not othsewiermitted pursuant to the other clauses oktttion 8.5(a), consisting of Indebtedness
incurred to finance or refinance the ownershipaguésition of real property or interests in reabgperty; PROVIDED (A) such Indebtednes
secured by mortgages, deeds of trust or deedstwesdebt encumbering only the real property arigts in real property interests so
financed or refinanced, (B) the Indebtedness sedoyeany such real property or real property irgeyeloes not exceed 100% of the fair vi
thereof (as determined by the Borrower in goodhjaind (C) the aggregate principal amount ofralebtedness referred to in this clause (v)
outstanding at any time does not exceed $40,000,000
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(vi) the Indebtedness of each person which becan®sbsidiary of the Borrower as a result of the gietion of the Marathon Transaction, to
the extent outstanding at the time it becomes aiflialny of the Borrower, and any refinancing, esien, renewal or refunding of any such
Indebtedness not involving an increase in the agdecoutstanding principal amount of the Indebtedrs® refinanced, extended, renewed or
refunded, PROVIDED that such Indebtedness is natanteed or otherwise supported, directly or iraliyeby the Borrower or any other
Subsidiary of the Borrower or the Management Corgganbject to customary guaranties and indemnitiefraud, misuse of proceeds and
environmental matters or such other matters asea®nably acceptable to the Administrative Agerten the circumstances);

(vii) Indebtedness of any Subsidiary of the Borroweed to the Borrower or to another Subsidiaryhef Borrower; any Indebtedness owed
by the Management Company to the Borrower andubs@iaries and arising out of normal working calpiequirements of the Management
Company incident to its management activities edptto Property of the Borrower and its Subsidisirend Indebtedness of the Borrower
owed to its Subsidiaries and the management CompPR@VIDED such Indebtedness has been suborditatheé Obligations pursuant to
subordination provisions satisfactory in form ansance to the Required Lenders;

(viii) Indebtedness under Hedge Agreements nottitating Loan Documents, entered into as contenapléty section 7.18 hereof;

(ix) if at the time of the creation or assumptibereof no Event of Default shall have occurred lamdontinuing, or would result therefrom,
additional Indebtedness of the Borrower not othsewiermitted pursuant to the other clauses ok#dton 8.5(a), consisting of Indebtedness
secured by Liens permitted by clause (k) of sed@ighhereof, PROVIDED that the aggregate outstandimcipal amount thereof does not
exceed $1,000,000 at any time;

(x) if approved in writing by the Required Lender#or to the time of the creation or assumptiorrébé additional Indebtedness of the
Borrower and its Subsidiaries not otherwise peedittursuant to the other clauses of this sectidfag.consisting of Capitalized Lease
Obligations or other Contingent Obligations; and

(xi) if at the time of the creation or assumptibereof no Event of Default shall have occurred adontinuing, or would result therefrom,
additional unsecured Indebtedness of the Borroweotherwise permitted pursuant to the foregoirmisks of this section 8.5(a), consisting
of Subordinated Indebtedness;

PROVIDED, that if any such Indebtedness referreid twause (iv), (v) or (vi) above is incurred, ated, assumed or becomes outstanding in
connection with the acquisition of any Propertyihgwa fair value in excess of $10,000,000, the 8wmar shall have delivered to the
Administrative Agent at least two Business Daysiptd such incurrence, creation or assumption tificate of a responsible financial officer
of the Borrower demonstrating that the BorroweROPFORMA projected ratios to which reference is smadsection 7.16(a), (b) and (c), for
the succeeding four fiscal quarters and givingatffe such acquisition and such Indebtedness awrdasg an occupancy rate with respect to
rental property equal to the lesser of 90% occupancthe actual rate of occupancy, will, basedr@ndssumptions contained in such PRO
FORMA projections (which shall in all events begemable), meet the requirements of such sectid(a),1(b) and (c) as of the end of eac
such fiscal quarters.

(b) The Borrower shall provide the Lenders withtten notice, quarterly within 45 days after the ehdach fiscal quarter of the Borrower
during the pendency of this Agreement, showingetaill acceptable to the Required Lenders the amoaire, purpose and material term
the Borrower's Indebtedness for Borrowed Moneydpthan the Indebtedness represented by the Loaandents). Such notice shall be
accompanied by a statement in detail and contexetpaable to the Required Lenders demonstrating tange with all of the requirements
established by this Agreement, including withomtitation those which are contained in section §,%(ad in section 7.16.
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8.6. GUARANTEES. The Borrower shall not, or peraniy of its Subsidiaries to, and the Management Gomghall not, guarantee, directly
or indirectly, any Indebtedness for Borrowed Mowéwgny other person, except by endorsement of regetinstruments for deposit or
collection in the ordinary course of business, except for (i) the Contingent Obligations represdry the Canco Put Agreement, (ii) any
Contingent Obligations of any Subsidiary of Cantoaspect of the Canco Credit Agreement, andifidemnity obligations not to exceed
million in the aggregate to permit the Borrowerfilfates and Subsidiaries to obtain bid, perform@ncompletion and similar bonds;
PROVIDED that nothing in this covenant shall berded to restrict the Borrower, any Subsidiary orMeagement Company from entering
into any customary guaranty or indemnity for framisuse of proceeds or environmental or other msattethe nature referred to in clause
(iv) of section 8.5(a) hereof.

8.7. LIENS. The Borrower will not, and will not peit any of its Subsidiaries to, and the Managen@arhpany will not, create, incur, asst
or suffer to exist any Lien upon or with respecaty Property or assets of any kind (real or pekaangible or intangible) of the Borrower
or any such Subsidiary or the Management Compargthei now owned or hereafter acquired, or sellarmh Property or assets subject to
an understanding or agreement, contingent or ofeenwo repurchase such Property or assets (imgjlghiles of accounts or rents receivable
or notes with recourse to the Borrower or any ®Situbsidiaries or the Management Company, otherftirgpurposes of collection in the
ordinary course of business) or assign any righeteive income, or file or permit the filing ofyafinancing statement under the UCC or any
other similar notice of Lien under any similar rediag or notice statute, EXCEPT:

(a) Liens for taxes not yet delinquent or Lienstfotes being contested in good faith and by appatgproceedings for which adequate
reserves (in the good faith judgment of the managerof the Borrower) have been established,;

(b) Liens in respect of Property or assets impdselw which were incurred in the ordinary couréduasiness, such as carriers',
warehousemen's, materialmen's and mechanics' arghsther similar Liens arising in the ordinary ismuof business, which do not in the
aggregate materially detract from the value of deiperty or assets or materially impair the usegtf in the operation of the business of
Borrower or any Subsidiary or the Management Compan

(c) Liens created by this Agreement or the othar_.Bocuments;

(d) Liens securing Indebtedness permitted by cléiilse
(iv), (v) or (vi) of section 8.5(a), PROVIDED anych Lien attaches only to the Property or assetmfied or refinanced by such
Indebtedness;

(e) Liens arising from judgments, decrees or atteatts in circumstances not constituting an Eveefault under section 9.1(j);

(f) Liens (other than any Lien imposed by ERISAJurred or deposits made in the ordinary courseusirness in connection with workers'
compensation, unemployment insurance and othestgpsocial security, or to secure the performarfdenders, statutory obligations, sur
and appeal bonds, bids, leases, government ca)tpmsformance and return-of-money bonds and aih@lar obligations incurred in the
ordinary course of business (exclusive of obligation respect of the payment for borrowed money);

(9) Leases or subleases granted to others nofaritey in any material respect with the businesthefBorrower or any of its Subsidiaries and
not otherwise prohibited by the terms of any Loati@ment;

(h) easements, rights-of-way, restrictions, mingfiedts or irregularities in title and other simitdmrarges or encumbrances not interfering in
any material respect with the ordinary conduchefbusiness of the Borrower or any of its Subsietar

() Liens arising from financing statements regagdieases not in violation of this Agreement;
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(j) Liens created by virtue of Capitalized Leasdi@diions or other lease obligations not prohibibgthe terms of this Agreement,
PROVIDED that such Liens are only in respect ofRineperty or assets subject to, and secure ordyedpective Capital Lease or other lease
obligation;

(k) Liens (i) placed upon equipment or machinergcuim the ordinary course of business of the Boeroav any Subsidiary at the time of (or
within 180 days after) the acquisition thereof bg Borrower or any such Subsidiary to secure Ireteigss incurred to pay all or a portion of
the purchase price thereof, PROVIDED that the leroumbering the equipment or machinery so acquioed not encumber any other asset
of the Borrower or any Subsidiary; or (ii) existing specific tangible assets at the time acquigeth® Borrower or any such Subsidiary or on
assets of a person at the time such person ficstbes a Subsidiary of the Borrower, PROVIDED ti#gtgny such Liens were not created at
the time of or in contemplation of the acquisitmfrsuch assets or person by the Borrower or aritg &ubsidiaries, (B) in the case of any ¢
acquisition of a person, any such Lien attacheg tn$pecific tangible assets of such person andssets of such person generally, (C) the
Indebtedness secured by any such Lien does noe@xd% of the fair market value of the asset t@lwbuch lien attaches, determined at
the time of the acquisition of such asset or theetat which such person becomes a Subsidiary @dah@wer (except in the circumstances
described in clause (ii) above to the extent suehd constituted customary purchase money Lietizedime of incurrence entered into in the
ordinary course of business), and (D) the Indel#sslisecured thereby is permitted by section 8.5(a);

() Liens on the Property of any person at the tdueh person becomes a Subsidiary of the BorrddR@QVIDED that no such Lien is creal
in anticipation of such person becoming a Subsydidithe Borrower; and Liens securing any Indebésdrincurred to refinance any
Indebtedness secured by any such Lien, PROVIDEDsanl Lien attaches only to the Property or asstared by the Indebtedness whic
so refinanced;

(m) Liens, not securing Indebtedness for Borrowamh®y, granted to (i) partners or participants intjgenture arrangements (or any of their
Affiliates), securing performance by the BorrowemdSubsidiary of obligations to make capital citmttions or perform other obligations
associated with participation in such partnershipimt venture, or (ii) persons with whom the Boser or a Subsidiary has agreed to
exchange any Property, to secure the Borrowessidn Subsidiary's obligations in connection thetfewi

(n) Liens on cash and Cash Equivalents with anexgde valuation not in excess of 110% of the ontltay obligations under the Canco
Credit Agreement, securing obligations of the Bareounder the Canco Put Agreement;

(o) Liens on cash and Cash Equivalents in such ate@s are required by the Put-Call Agreement ¢fiaed in Annex VII) as in effect on
the Effective Date; and

(p) Permitted Encumbrances.

8.8. SALES OF ASSETS, ETC. The Borrower shall mdtar otherwise transfer, or permit any Subsidi@rgell or otherwise transfer,
directly or indirectly (by merger or otherwise) yaassets or other Property (including, without tation, any shares of capital stock of any
Subsidiary) outside of the ordinary course of besin EXCEPT THAT (i) the foregoing restriction shmadt apply to transfers by a Subsidiary
of the Borrower to the Borrower or to a Wholly-Owan8ubsidiary of the Borrower, or by the Borroweat@/holly-Owned Subsidiary of the
Borrower; (i) if no Event of Default shall have@ared and be continuing or would result therefrtme, Borrower or any Subsidiary may sell
or otherwise transfer, outside of the ordinary seuwf business, any Mortgaged Property for conaiuber consisting of cash, stock, securities
or other Property having a fair value at least tputhe Mortgaged Property so sold or otherwisadferred, in connection with the addition
or substitution of an Additional Property or Suhgt Property in compliance with the requiremeritseztion 7.17; and (iii) if no Event of
Default shall have occurred and be continuing ounldoesult therefrom, the Borrower or any Subsigiaay sell or otherwise transfer, outs
of the ordinary course of business, assets or &taperty, other than any Mortgaged Property, forstderation consisting of cash, stock,
securities or other Property having a fair valukeast equal to the assets or other Property sbosaltherwise transferred (as determined by
the Borrower in good faith), PROVIDED that the nash proceeds of any such sale or
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transfer are (A) reinvested in the business oBbeower and its Subsidiaries within six monthddaling receipt thereof, or (B) applied to-
repayment, prepayment or other retirement of Ireliiss for Borrowed Money, or (C) to the extentsmoteinvested or applied, are paid i
Distribution in accordance with section 8.3 hereof.

8.9. LEASING OF ELIGIBLE REAL ESTATE. Neither theoBrower nor the Management Company will enter intgpermit to exist, any
lease of all or any portion of any of the Eligiliteal Estate, OTHER THAN:

(a) presently existing occupancy leases of portafreny Property constituting a Mortgaged Propeatyd renewals of any thereof entered into
in the ordinary course of business at lease ratéother terms which are consistent with prevailimarket conditions in the area at the tim
execution or renewal thereof, PROVIDED any suckédeahich covers more than 40,000 square feet jectudind subordinate to the Lien of
the Mortgage covering such Mortgaged Property ertéimant has entered into a subordination and istardance agreement with respect
thereto which is satisfactory in form and substandde Administrative Agent;

(b) occupancy leases of portions of any Propertstituting a Mortgaged Property, entered into oexeed after the Closing Date in the
ordinary course of business at lease rates and timas which are consistent with prevailing maatditions in the area at the time of
execution or renewal thereof, PROVIDED any suckéda subject and subordinate to the Lien of thet§éme covering such Mortgaged
Property or the tenant has entered into a subdidinand non-disturbance agreement with respectthavhich is satisfactory in form and
substance to the Administrative Agent, and, PROVIDEURTHER, that in the case of any such lease hwfi)acovers more than 40,000
square feet of space, or (ii) has a basic ternhjdiireg any renewals at the option of the tenaffixad rental rates, in excess of 15 years, the
Borrower shall have provided to the Administrathgent at least 10 days prior to the execution gf @mmitment therefor a notice
describing in reasonable detail the principal tetineseof.

8.10. TRANSACTIONS WITH AFFILIATES. The Borrower gl not enter into or participate in any agreememtgansactions of any kind
with any Affiliates of the Borrower, EXCEPT: (i) emements or transactions that individually prodaiceual payments of less than $50,000;
(i) agreements or transactions entered into irotidénary course of business on an arms-lengtrsb@s) agreements, including but not
limited to net-lease arrangements with the Manag¢i@empany, which are permitted pursuant to se@i8(c)(v); or (iv) those transactions
set forth on Annex VII hereto.

8.11. LIMITATION ON CERTAIN ACTIONS. In the eventf@ny conflict between the provisions of this seet8 and the financial covena
set forth in section 7.16, the latter shall contidle Borrower shall not take any action otherwisamitted by any provision of this section !
such action would result in a violation of any awemore, or all, of the financial covenants settfon section 7.16.

SECTION 9. EVENTS OF DEFAULT; REMEDIES.

9.1. EVENTS OF DEFAULT. The occurrence of any af thllowing specified events (each an "EVENT OF BDERET") shall constitute an
Event of Default:

(a) PRINCIPAL AND INTEREST: any principal, interest any other sum payable under this Agreemertt@Notes shall not be paid within
five days of when due;

(b) REPRESENTATION AND WARRANTIES: any representatior warranty at any time made by or on behathefBorrower or the
Management Company in this Agreement, any Loan Bweett or in any certificate, written report or statnt furnished to the Administrati
Agent or the Lenders in connection therewith spalve to have been untrue, incorrect or breachesymmaterial respect on or as of the date
on which the same was made or was deemed to havenhede or repeated;
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(c) CERTAIN COVENANTS: the Borrower or the Managamh€ompany shall fail to comply with any of the emants set forth in sections
7.2(b), 7.5(a), 7.8(a), 7.16, 8.2, 8.3, 8.5, 8.8, 8.8 or 8.9;

(d) OTHER COVENANTS: the Borrower or the Managem&ntnpany shall fail to perform, comply with or obszany other covenant or
agreement contained in this Agreement and sualréadr breach shall continue for more than 30 ddigs the earlier of the date on which
Borrower shall have first become aware of suclufaibr breach or the Administrative Agent or anyder shall have first notified the
Borrower of such failure or breach (PROVIDED, HOWER, that solely with respect to defaults of theunatescribed in this section 9.1(d)
which cannot be cured by the payment of money and@t using appropriate diligence be cured withichs30éday period, the Borrower sh
not be deemed to have defaulted hereunder, PROVIb&Dthe Borrower shall commence reasonable egratition with respect to such
matter within such 30-day period and shall theszaftligently and continuously prosecute the saong timely completion);

(e) LOAN DOCUMENTS: the Borrower or the Managem€oimpany shall fail to observe or perform in anyenat fashion any of its
obligations or undertakings under any Loan Docunoémer than this Agreement, and such failure staitinue beyond the applicable period
of grace (if any) provided therein, or any Loan Dment shall cease, except as specifically providadin, to be legal, valid, binding or
enforceable in accordance with its terms;

(f) LITIGATION: any action at law, suit in equityr@ther legal or administrative proceeding to ameadhcel, revoke or rescind any Loan
Document shall be commenced by or on behalf oBibveower or the Management Company or by any couainy other Governmental
Authority, or any court or any other Governmentattority shall make a determination, or issue aednt, order, decree or ruling to the
effect that, any one or more of the covenants,eagests or obligations of the Borrower or the Mamaget Company hereunder or under any
one or more of the other Loan Documents are illeégablid or unenforceable in accordance with #renis thereof;

(g) ACCELERATION OF OTHER INDEBTEDNESS; COLLATERAFZIATION EVENT UNDER CANCO CREDIT AGREEMENT: the
Borrower or any Subsidiary shall default under agyeement, instrument or contract relating to auebtedness of the Borrower or any such
Subsidiary or by which any of its assets or Prgperbound, other than any Non-Recourse Debt, anld default shall result in any such
Indebtedness of the Borrower or any such Subsidiamyng an outstanding principal balance, immedigtgor to the occurrence of such
default, of $1,000,000 or more becoming or beingated due and payable prior to the date on which $ndebtedness or any part thereof
would otherwise have become due and payable; oCafigteralization Event (as defined in the CanabAgreement) shall occur and the
consequences thereof shall not be waived as prdbuidine Canco Put Agreement, and the Required érmsnghall have determined in their
reasonable judgment that as a result thereof theo®er's ability to refinance the Obligations isterélly adversely affected;

(h) INSOLVENCY-VOLUNTARY: if the Borrower or the M@agement Company shall: (1) take any action fotehmination, winding up,
liquidation or dissolution of the Borrower or thealhgement Company, as the case may be; (2) makeesat assignment for the benefit of
creditors, become insolvent or be unable to paglétsts as they mature; (3) file a petition in vaééumg liquidation or bankruptcy; (4) file a
petition or answer or consent seeking the reorgaioiz of the Borrower or the Management Companyhasase may be, or the readjustn
of any of the Indebtedness of the Borrower or ttenbyement Company, as the case may be; (5) comraepaase or proceeding under
applicable insolvency or bankruptcy laws now ordagter existing; (6) consent to the appointmerarof receiver, administrator, custodian,
liquidator or trustee of all or any part of its etssor Property; (7) take any corporate or othgawizational action for the purpose of effecting
any of the foregoing; or (8) be adjudicated as baptkor insolvent;

(i) INSOLVENCY-INVOLUNTARY: if any petition for any proceedings mankruptcy or liquidation or for the reorganizatiar readjustmel
of Indebtedness of the Borrower or the Managemenigany, as the case may be, shall be filed, ocasg or proceeding shall be
commenced, under any applicable bankruptcy orwesmly laws now or hereafter existing, against tber@ver or the Management
Company,
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as the case may be, or any receiver, administradstodian, liquidator or trustee shall be appairite the Borrower or the Management
Company, as the case may be, or for all or anygidhte Borrower's or the Management Company'th@sase may be, assets or Property, or
any order for relief shall be entered in a procegdvith respect to the Borrower or the Managemeanmh@any, as the case may be, under the
provisions of the United States Bankruptcy Codegraended, and such proceeding or such appointrhahin®t be dismissed or discharged,
as the case may be, within 45 days after the fiingppointment thereof;

() JUDGMENTS, ETC.: any final and non-appealabiégment, order or decree for the payment of monekcess of $500,000 shall be
rendered against the Borrower or the Managementp@ay) as the case may be, and shall not be disstharighin 30 days after the date of
the entry thereof;

(k) ERISA: any Reportable Event shall occur andhfabe date thereof or any subsequent date, timecfuhe various liabilities of the
Borrower and its ERISA Affiliates including, withblimitation, any liability to the Pension BeneBtuaranty Corporation or its successor «
any other party under sections 4062, 4063, or 40&RISA or any other provision of law resultingfin or otherwise associated with such
event exceeds $50,000; or the Borrower or anysdERISA Affiliates as an employer under any Mult@ayer Plan shall have made a
complete or partial withdrawal from such Multiemypéo Plans and the plan sponsors of such Multiengsl®ans shall have notified such
withdrawing employer that such employer has inadiaevithdrawal liability requiring a payment in amount exceeding $50,000; or

(I) LOSS OF LICENSES OR PERMITS: any of the Licenaad Permits now held or hereafter acquired bytreower shall be revoked or
terminated and not renewed and the absence ofiatylscenses and Permits would have a materialragdvmpact on the business, Property,
prospects, profits or condition (financial or otvexe) of the Borrower.

9.2. ACCELERATION, ETC. Upon the occurrence of &went of Default, and at any time thereafter, if &vent of Default shall then be
continuing, the Administrative Agent shall, upoe thritten request of the Required Lenders, by amitiotice to the Borrower, take any or all
of the following actions, without prejudice to thights of the Administrative Agent or any Lendermtaforce its claims against the Borrower,
except as otherwise specifically provided for iis thgreement (PROVIDED that, if an Event of Defapecified in section 9.1(h) or (i) shall
occur with respect to the Borrower, the result Whiould occur upon the giving of written notice thye Administrative Agent as specified in
clauses (i) and (ii) below shall occur automaticalithout the giving of any such notice): (i) deedhe Total Commitment terminated,
whereupon the Commitment of each Lender shall fagtthterminate immediately and any Commitment Cossioin shall forthwith become
due and payable without any other notice of angk(i) declare the principal of and any accruegiast in respect of all Loans, all Unpaid
Drawings and all obligations owing hereunder aretéhnder to be, whereupon the same shall beconiewfth due and payable without
presentment, demand, protest or other notice okamd; all of which are hereby waived by the Boresy(iii) enforce, as Administrative
Agent (or direct the Administrative Agent to enfeycany or all of the Liens and security intereseated pursuant to the Security Docume
(iv) terminate any Letter of Credit which may bentéhated in accordance with its terms; and (v)atitbe Borrower to pay (and the Borrower
hereby agrees that on receipt of such notice on tip® occurrence of an Event of Default with respe¢he Borrower under section 9.1(e), it
will pay) to the Administrative Agent an amountaafsh equal to the aggregate Stated Amount of #ietseof Credit then outstanding (such
amount to be held as security after the Borroweitabursement obligations in respect thereof).

9.3. REMEDIES. Upon and during the continuanceroEgent of Default, the Administrative Agent andledender may proceed to protect
and enforce all or any of its rights, remedies, @maand privileges under this Agreement, the Notesy of the other Loan Documents by
action at law, suit in equity or other appropripteceedings, whether for specific performance gf@venant contained in this Agreement,
the Notes or any of the other Loan Documents, aidrof the exercise of any power granted to thenidstrative Agent or any Lender herein
or therein.

9.4. APPLICATION OF LIQUIDATION PROCEEDS. All mongereceived by the Administrative Agent or any Larfdem the exercise of
remedies hereunder or under the Security Documtiigtsither Loan Documents or under
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any other documents relating to this Agreement shaless otherwise required by the terms of theuiy Documents, the other Loan
Documents or by applicable law, be applied as fedto

() FIRST, to the payment of all expenses (to tkiemt not paid by the Borrower) incurred by the Adistrative Agent and the Lenders in
connection with the exercise of such remediesuiing, without limitation, all costs and expensésallection, reasonable attorneys' fees,
court costs and foreclosure expenses;

(i) SECOND, to the payment PRO RATA of interestritaccrued on the outstanding Loans;

(iii) THIRD, to the payment PRO RATA of any feegthaccrued and payable to the Administrative Agemy,Letter of Credit Issuer or any
Lender under this Agreement in respect of the Laarihe Letter of Credit Outstandings;

(iv) FOURTH, to the payment PRO RATA of (A) themeipal balance then owing on the outstanding Lo@isthe Stated Amount of the
Letter of Credit Outstandings (to be held and aabby the Administrative Agent as security for thinbursement obligations in respect
thereof), and (C) the amounts owing in respechgftarmination of any of the Designated Hedge Agresets;

(v) FIFTH, to the payment to the Lenders of any ams then accrued and unpaid under sections 1.10, 2.5 and 4.4 hereof, and if such
proceeds are insufficient to pay such amountslintbuthe payment of such amounts PRO RATA,;

(vi) SIXTH, to the payment PRO RATA of all other aunts owed by the Borrower or the Management Compathe Administrative
Agent, to any Letter of Credit Issuer or any Lendleder this Agreement, any Security Document, graher Loan Document, and if such
proceeds are insufficient to pay such amountslintbuthe payment of such amounts PRO RATA; and

(vii) FINALLY, any remaining surplus after all ohé Obligations have been paid in full, to the Bargo or to whomsoever shall be entitled
thereto.

SECTION 10. DEFINITIONS AND TERMS.

10.1. CERTAIN DEFINED TERMS. As used herein, thiédi@ing terms shall have the meanings herein sgetifinless the context otherw
requires:

"ACCOUNTANTS" means Arthur Andersen LLP, or anothBig Six" firm of certified public accountants seted by the Borrower from
time to time as its auditing and accounting firm.

"ADMINISTRATIVE AGENT" shall have the meaning praled in the first paragraph of this Agreement arall shclude any successor to
the Administrative Agent appointed pursuant toisect1.9.

"ADJUSTED NET WORTH" means combined shareholdagslity, as determined for the Borrower, the Managan@mmpany and their
Subsidiaries on a combined basis in accordanceGAAP, REDUCED by the sum of (i) any revaluatiortlie book value of any asset
resulting in the write-up thereof which is refletta the financial statements of the Borrower sgbsat to June 30, 1997, other than wuife-
permitted under GAAP, (ii) goodwill, (iii) all unamntized debt discount and expense, (iv) the aggeegrmount of all deferred charges, and
(iv) organizational expenses and other items tceaseintangibles in accordance with GAAP.

"AFFILIATE" means, in relation to any person (herean "AFFILIATED PERSON"), any person (other temBubsidiary) which (directly or
indirectly) controls or is controlled by or is umammmon control with such Affiliated Person. Foe fpurposes of this definition, the term
"control" shall mean the possession (directly dlirigctly) of the power to direct or to cause thediion of the management or the policies of
a person, whether through the ownership of shdramyoclass in the capital or any other voting sies of such person, by contract or
otherwise.
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"AGGREGATE BORROWING BASE" means, as at any timeimyithe pendency of this Agreement, the sum oBbgowing Bases for
each Mortgaged Property then included in the Higgibeal Estate.

"AGGREGATE MEASURED SWAP CREDIT RISK" means, asaay time during the pendency of this Agreement ématiedge Agreement
is in effect, the amount determined by the Admais¢e Agent in accordance with the terms of sueldde Agreement as being the
Borrower's measured credit risk thereunder to thenterparty at such time.

"AGREEMENT" shall mean this Amended and Restatestd€ Agreement, including all the Annexes and Eithibereto, as the same may be
from time to time further modified, amended andopplemented.

"APPRAISED VALUE" means, as to each Additional Redp or Substitute Property, the fair market vadfisuch property as determined by
an appraiser who is a member of the American Uitstiof Real Estate Appraisers (or has a correspgmtiofessional designation acceptable
to the Administrative Agent), pursuant to an apgahacceptable to the Administrative Agent andRbeuired Lenders prepared and delive
in conformity with any and all regulations and legaguirements applicable to the Lenders with respereal property collateral.

"ASSIGNMENT AGREEMENT" shall mean an Assignment Agment substantially in the form of Exhibit G heret

"AUTHORIZED OFFICER" shall mean any executive offior employee of the Borrower or the Managememh@my designated as such
in writing to the Administrative Agent by the Bower or the Management Company.

"BASE RATE" shall mean, for any period, a fluctuatiinterest rate per annum as shall be in effech fiime to time which rate per annum
shall at all times be equal to the greater ofh@ ttate of interest established by National CitpiBa Cleveland, Ohio, from time to time, as its
prime rate, whether or not publicly announced, Wliiterest rate may or may not be the lowest rasgged by it for commercial loans or
other extensions of credit; and (ii) the FederaldauEffective Rate in effect from time to time PLWR of 1% per annum.

"BASE RATE LOAN" shall mean each Loan bearing ies#rat the rates provided in section 1.8(a).
"BORROWER" shall have the meaning provided in ih& paragraph of this Agreement.

"BORROWING" shall mean the incurrence of Loans,sisting of one Type of Loan, by the Borrower frolino@ the Lenders having
Commitments, on a PRO RATA basis on a given dateegulting from conversions on a given date), hgwn the case of Eurodollar Loans
the same Interest Period.

"BORROWING BASE" shall mean, with respect to eacbrtgaged Property comprised within the Eligible Restate, the value ascribed to
such Mortgaged Property for certain purposes ipaetsof the transactions contemplated by this Apexe, and shall be calculated and
reported, quarterly, by dividing such Mortgagedgemy's Property NOI by the product resulting friiva multiplication of such Mortgaged
Property's Coverage Factor by its Market Constaniyit:

Property NOI
Borrowing Base = (Coverage Factor) x (Market Constat)

As of the date hereof, the initial Aggregate BormmyvBase has been determined to be $147,171,16fhwted as described in Annex 1.

"BUSINESS DAY" shall mean (i) for all purposes atliean as covered by clause (ii) below, any dayushicg Saturday, Sunday and any day
which shall be in Cleveland, Ohio a legal holidayaalay on which banking institutions are authatibg law or other governmental action:
close and (ii) with respect to all notices and duateations in connection with, and payments of gipal and interest on, Eurodollar Loans,
any day which is a Business Day described in cléyised which is also a day for trading by andamstn banks in U.S. dollar deposits in the
interbank Eurodollar market.
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"CANCO" shall mean 3357392 Canada Inc., a Canachampany into which Imperial Parking Limited, a Cdiaa company has been
amalgamated, and its successors and assigns.

"CANCO CREDIT AGREEMENT" shall mean a credit agreamproviding credit facilities of up to Cdn.$5000000 to Canco and its
Subsidiaries.

"CANCO PUT AGREEMENT" shall mean an agreement ef Borrower, for the benefit of the lenders under@anco Credit Agreement,
containing terms and provisions substantially edffect provided in the form of Put Agreement digopby the Borrower immediately prior
to the execution and delivery of this Agreementh®y Administrative Agent and the Lenders, providiagnong other things, for (i) the
purchase by the Borrower, in certain events, fehaaf any or all of the outstanding loans, committaend other obligations of any or all of
the lenders under the Canco Credit Agreement, agigyan certain circumstances, the Borrower toyide collateral security for its
obligations under the Canco Put Agreement.

"CAPITAL LEASE" as applied to any person shall meauy lease of any property (whether real, personalixed) by that person as lessee
which, in conformity with GAAP, is accounted for azapital lease on the balance sheet of that perso

"CAPITALIZED LEASE OBLIGATIONS" shall mean all oliations under Capital Leases of the Borrower ordrits Subsidiaries in each
case taken at the amount thereof accounted féalaitles in accordance with GAAP.

"CASH EQUIVALENTS" shall mean (i) securities issueddirectly and fully guaranteed or insured by tthdted States of America or any
agency or instrumentality thereof (PROVIDED that thll faith and credit of the United States of Aina is pledged in support thereof)
having maturities of not more than one year fromdhte of acquisition, (ii) U.S. dollar denominatiede deposits, certificates of deposit and
bankers' acceptances of (x) any Lender or

(y) any bank whose short-term commercial papengdtiom S&P is at least A-1 or the equivalent tioéi@ from Moody's is at least P-1 or
the equivalent thereof (any such bank, an "APPROVEDDER"), in each case with maturities of not mtivan one year from the date of
acquisition, (iii) commercial paper issued by amnter or Approved Lender or by the parent compdmng Lender or Approved Lender a
commercial paper issued by, or guaranteed by, rahystrial or financial company with a short- teramenercial paper rating of at leastlfer
the equivalent thereof by S&P or at least P-1 erdfuivalent thereof by Moody's, or guaranteedryyiadustrial company with a long term
unsecured debt rating of at least A or A2, or theiwalent of each thereof, from S&P or Moody'stles case may be, and in each case
maturing within one year after the date of acqisisit(iv) investments in money market funds subsdlyp all the assets of which are
comprised of securities of the types describedanses (i) through (iii) above, (v) investmentsrioney market funds associated with "sweep
accounts" maintained with a Lender or Approved leenvi) deposits and investments made in accoeaiith the security requirements of
the Canco Put Agreement referred to in section(6)Xiereof and/or any of the Put-Call Agreemere, Security Trust Indenture, the Deposit
Agreement and/or the Ancillary Agreement, eacheferred to in Annex VII hereto, in any case withgiving effect to any future
modifications thereof contractually increasing sleeurity required to be provided thereunder, and

(vii) without limitation of the preceding claus@, the case of any Foreign Subsidiary, aggregateditsmot in excess of $5,000,000 (or the
equivalent in any applicable foreign currency) watty financial institution or institutions, eachwaffiich has undivided capital and surplus of
at least $250,000,000 (or the equivalent in angifpr currency).

"CHANGE OF CONTROL" shall mean and include anyha## following:

(i) during any period of two consecutive calendeang, individuals who at the beginning of suchgqmktdonstituted the Borrower's trustees
(together with any new trustees whose electiorhbyBorrower's trustees or whose nomination forteledy the Borrower's shareholders \
approved by a vote of at least two-thirds of thestiees then still in office who either were trustaethe beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajerity of the trustees then in office;
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(if) any person or group (as such term is defimeskiction 13(d)(3) of the Securities Exchange Adt984, as amended (the "1934 ACT")),
shall acquire, directly or indirectly, beneficiakoership (within the meaning of Rule 13d-3 and 53af-the 1934 Act) of more than 35%, ¢
fully diluted basis, of the economic or voting irgst in the Borrower's shares of beneficial intefessother equity securities equivalent
thereto);

(iii) the full time active employment of James Casflandrea as chief executive officer of the Bormostall be voluntarily terminated by the
Borrower or Mr. Mastandrea, or shall otherwise eeasher than by reason of death or disabilityessla successor acceptable to the Reg
Lenders shall have been appointed or elected andlpctaken office within three months followingysuch termination or cessation, in
which case the name of such successor shall bétsitds for the name of the person he or she regléar purposes of this clause (iii);

(iv) the shareholders of the Borrower approve agmeor consolidation of the Borrower with any otperson, other than a merger or
consolidation which would result in the voting seties of the Borrower outstanding immediately prilereto continuing to represent (either
by remaining outstanding or by being convertedxahanged for voting securities of the surviving@sulting entity) more than 75% of the
combined voting power of the voting securitiesha Borrower or such surviving or resulting entitytsianding after such merger or
consolidation;

(v) the shareholders of the Borrower approve a pfaromplete liquidation of the Borrower or an agreent or agreements for the sale or
disposition by the Borrower of all or substantialj of the Borrower's assets; and/or

(vi) any "change in control" or any similar termdefined in any of the indentures, credit agreesmenbther instruments governing any
Indebtedness of the Borrower or any of its Subsigiain circumstances where the holders of suctirgees or indebtedness (or an agent or
trustee therefor) exercise rights upon the occeeeri a "change in control” to require prepaymesdemption or repurchase by the Borrower
involving an aggregate payment by the Borrowendress of $1,000,000, or the Borrower otherwise ieobligated upon the occurrenc
such a "change in control" to make any such payment

"CLOSING DATE" shall mean the date, on or after Hitective Date, upon which the conditions spedfie section 5.1 are satisfied, which
date is December 16, 1997.

"CODE" shall mean the Internal Revenue Code of 188@&mended from time to time, and the regulatwomulgated and the rulings issued
thereunder.

Section references to the Code are to the Code,edfect at the Effective Date and any subsegpemtisions of the Code, amendatory
thereof, supplemental thereto or substituted tloeref

"COLLATERAL" means any and all rights and interest®r to property now or hereafter pledged, gieegranted as security for the
Obligations pursuant to any of the Loan Documentsuding, without limitation, those Mortgaged Pesfles which are more particularly
described in the forms of Mortgages attached asbiigD-7 through D-10 hereto and in the Mortgabesg amended by the amendments to
Mortgages in the forms of the amendments attachdekhibits D-1 through D-6 hereto.

"COMMITMENT" shall mean, with respect to each Lendbe amount set forth opposite such Lender's nam@nex | as its "Commitment"
as the same may be reduced from time to time patsaaection 3.2 and/or 9 or adjusted from timérte as a result of assignments to or
from such Lender pursuant to section 12.4.

"COMMITMENT COMMISSION" shall have the meaning pided in section 3.1(a).

"COMPLIANCE CERTIFICATE" means a certificate, sudnstially in the form of Exhibit J, evidencing th@mBower's compliance with the
requirements imposed upon it by this Agreemenbetéurnished to the Lenders quarterly.
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"CONTINGENT OBLIGATION" means any direct or indirelgability, contingent or otherwise, with respéatany Indebtedness, lease,
dividend, letter of credit, banker's acceptancetber obligation of another person incurred to ptevassurance to the obligee of such
obligation that such obligation will be paid orchsrged, that any agreements relating theretdo@itomplied with, or that the holders of s
obligation will be protected (in whole or in paajainst loss in respect thereof. Contingent Ohbgatshall include, without limitation, (i) the
direct or indirect guaranty, endorsement (othenthsa for collection or deposit in the ordinary smiof business), comaking, discounting
with recourse or sale with recourse by any pergdheoobligation of another person; (ii) any liatyilfor the obligations of another person
through any agreement (contingent or otherwise)t¢/urchase, repurchase or otherwise acquire abigyation or any security therefor, or
to provide funds for the payment or discharge ahsobligation (whether in the form of loans, adwes)cstock purchases, capital contributi
or otherwise), (B) to maintain the solvency of &ajance sheet item, level of income or financiadditon of another, or (C) to make take-or-
pay, pay-or-play or similar payments if requiredardlless of nonperformance by any other party digsato an agreement, if in the case of
any agreement described under subclauses (A),r())mof this sentence the purpose or intent tHasetm provide the assurance described
above. The amount of any Contingent Obligationldb&kqual to the amount of the obligation so guiaed or otherwise supported.

"COVERAGE FACTOR" shall mean the factor, determitydhe Administrative Agent from time to time oatrless than 30 days' prior
written notice to the Borrower and the Lendershwéspect to each respective Mortgaged Properlydaed as Eligible Real Estate, by which
the Market Constant for such Mortgaged Propertyl fleamultiplied to determine the denominator usedalculate the Borrowing Base
attributable to such Mortgaged Property. In detamg any Coverage Factor for any Mortgaged Propargny changes therein (i) the
Administrative Agent shall make such determinati@tier than the initial determinations set forthAnnex Ill) only pursuant to instructions
from, or with the consent of, the Required Lendars] (ii) no Coverage Factor shall ever be less thaX nor greater than 1.3X. The initial
Coverage Factor for each initial Mortgaged Propertset forth on Annex lll.

"CREDIT EVENT" shall mean the making of any Loamslér the issuance of any Letter of Credit.

"CREDIT PARTY" means the Borrower, the Managemeoim@any and any Affiliate of either which shall haaseecuted and delivered any
Loan Document.

"DECLARATION OF TRUST" means the Borrower's Amend®ekclaration of Trust, dated July 25, 1986, asstdrae may hereafter be
amended from time to time.

"DEFAULT" shall mean any event, act or conditionigfhwith notice or lapse of time, or both, woulchstitute an Event of Default.
"DEFAULTING LENDER" shall mean any Lender with resp to which a Lender Default is in effect.
"DESIGNATED HEDGE AGREEMENT" shall have the meanmgvided in section 7.18.

"DISTRIBUTION" means: (i) the declaration or paynmeii any dividends or other distributions on oréspect of capital stock or other eq!
interests, including but not limited to certificatef beneficial interest (except distributions urtls equity interests); or (ii) the redemption,
acquisition or other retirement of Securities, gtaich redemptions, acquisitions or other retirsienade as a part of the same transaction
from the net proceeds of the sale of such Secsiritie

"EBITDA" means, for any fiscal quarter or otherctié period of the Borrower, on a combined basidtierBorrower, the Management
Company and their Subsidiaries, the Borrower'sihame for such fiscal quarter or other fiscal pdriincreased by the sum for such quarter
or period of interest expense, income and frandiais@xpense, and amortization and depreciatioad@h case as determined in accordance
with GAAP) deducted in determining Net Income facls quarter or period.

"EFFECTIVE DATE" shall have the meaning providedsattion 12.10.
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"ELIGIBLE REAL ESTATE" means all of the Mortgageddperties.

"ELIGIBLE TRANSFEREE" shall mean and include a coernial bank, financial institution or other "accited investor" (as defined in SEC
Regulation D), in each case which is not a directjgetitor of the Borrower or engaged in the sams&railar business as the Borrower, or
of its respective Subsidiaries or is not an Affédiaf any such competitors of the Borrower or ahigsorespective Subsidiaries.

"EMPLOYEE BENEFIT PLAN" means an "employee benpfan" as defined in
Section 3(3) of ERISA.

"ENVIRONMENTAL INDEMNITY AGREEMENTS" means the enrdonmental indemnity agreements now or hereaftecuee and
delivered by the Borrower to the Administrative Agjesubstantially in the form of Exhibit F hereto.

"ENVIRONMENTAL LAWS" means all present and futumns, statutes, ordinances, rules, regulationsyerded determinations of any
Federal, state or local governmental authoritygieiig to health, protection of the environmentunal resources, conservation, wildlife,
waste management, regulation of activities invaiMitezardous Substances, and pollution, includiritijout limitation, the Comprehensive
Environmental Response, Compensation, and Liaiy("SUPERFUND" or "CERCLA"), 42 U.S.C. Sectio6@®@L ET SEQ., the Superfund
Amendments and Reauthorization Act of 1986 ("SARA2 U.S.C. Section 9601(20)(D), the Resource Quasien and Recovery Act
("RCRA"), 42 U.S.C. Section 6901 ET SEQ., the Fatléfater Pollution Control Act, as amended by thea@ Water Act (the "CLEAN
WATER ACT"), 33 U.S.C.

Section 1251 ET SEQ., the Clean Air Act ("CAA"), ¥2S.C. Section 7401 ET SEQ., and the Toxic Sulks&ontrol Act, 15 U.S.C.
Section 2601 ET SEQ., together with any and alliepbple licenses, permits or governmental approgal$aining to, or establishing stande
with respect to, any of the foregoing matters,rasa the foregoing may be amended or supplemented.

"ENVIRONMENTAL CLAIMS" shall mean any and all admstrative, regulatory or judicial actions, suitgngands, demand letters, claims,
Liens, notices of non-compliance or violation, istigations or proceedings relating in any way tp Bnvironmental Law or any permit
issued under any such law (hereafter "CLAIMS")Juding, without limitation, (a) any and all Clairbg governmental or regulatory
authorities for enforcement, cleanup, removal, sasp, remedial or other actions or damages pursoiamy applicable Environmental Law,
and (b) any and all Claims by any third party segldamages, contribution, indemnification, cosbueery, compensation or injunctive relief
resulting from the storage, treatment or Releasel¢fined in CERCLA) of any Hazardous Substancesising from alleged injury or threat
of injury to health, safety or the environment.

"ERISA" means the Employee Retirement Income Sgciddt of 1974 and the rules and regulations isshedeunder, as the same may be
amended from time to time, and including any susgestatute.

"ERISA AFFILIATE" means, in relation to any persamy trade or business (whether or not incorpojatéich is a member of a group of
which that person is a member and which is undemaeon control with such person within the meaninghefregulations promulgated under
Section 414 of the Code, as amended.

"ERISA LIABILITIES" means the aggregate of all unfled vested benefits under any plan of the Borr@rvany ERISA Affiliate of the
Borrower under any Plan covered by ERISA that isanblulti-employer Plan, and all potential withdr@uiabilities of any thereof under all
Multiemployer Plans.

"EURODOLLAR LOANS" shall mean each Loan bearingeneist at the rates provided in section 1.8(b).

"EURODOLLAR RATE" shall mean with respect to eaaterest Period for a Eurodollar Loan, (A) the offéiquotation to firstlass banks
the interbank Eurodollar market, as determinedhleyAdministrative Agent for dollar deposits of amtaiin same day funds comparable to
the outstanding principal amount of the Euroddllean of the Administrative Agent for which an irget rate is then being determined with
maturities comparable to the Interest Period tagyaicable to such Eurodollar Loan, determinedfalslddO A.M. (London time) on the date
which is two Business Days prior to the commencarogsuch Interest Period, in each case divided (annded upward to the next whole
multiple of 1/16 of 1%) by (B) a percentage eqoal®0% minus the then stated maximum rate of amee requirements (including, without
limitation, any marginal, emergency, supplemergpégcial or other reserves)
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applicable to any member bank of the Federal Resgygtem in respect of Eurocurrency liabilitiesleBned in Regulation D (or any
successor category of liabilities under Regulabyn

"EVENT OF DEFAULT" shall have the meaning providadsection 9.1.

"EXISTING LETTER OF CREDIT" shall have the meanipigpvided in section 2.1(d).
"EXPIRATION DATE" shall mean December 15, 1997.

"FACING FEE" shall have the meaning provided intser3.1(c)

"FEDERAL FUNDS EFFECTIVE RATE" shall mean, for apgriod, a fluctuating interest rate equal for edai during such period to the
weighted average of the rates on overnight Fedrenadls transactions with members of the FederalrResystem arranged by Federal Fu
brokers, as published for such day (or, if suchidayot a Business Day, for the next preceding iBass Day) by the Federal Reserve Bank of
New York, or, if such rate is not so publisheddoy day which is a Business Day, the average aofitistations for such day on su
transactions received by the Administrative AgeaiTf three Federal Funds brokers of recognized stgrelected by the Administrative
Agent.

"FEES" shall mean all amounts payable pursuardrtoeferred to in, section 3.1.

"FOREIGN SUBSIDIARY" shall mean any Subsidiary\ihich is not incorporated under the laws of onéhefStates of the United States
under the laws of the District of Columbia, andsahtially all of whose assets and properties@satéd, or substantially all of whose
business is carried on, outside the United State@) substantially all of whose assets consisbobsidiaries that are Foreign Subsidiaries as
defined in clause (i) of this definition.

"FUNDS FROM OPERATIONS" means, for any fiscal pdraf the Borrower, on a combined basis for the 8weer, the Management
Company and their Subsidiaries, the Borrower'sIihNetme PLUS depreciation and amortization expefwesuch period.

"GENERALLY ACCEPTED ACCOUNTING PRINCIPLES" or "GAAPmeans generally accepted accounting principlegfact from time
to time in the United States, consistently apptisdegards any specific fiscal period.

"GOVERNMENTAL AUTHORITY" shall mean any nation oogernment, any state or other political subdividioereof and any entity
exercising executive, legislative, judicial, regaly or administrative functions of or pertainirmygovernment.

"GUARANTEED PENSION PLAN" means any pension planmeined by the Borrower or any ERISA Affiliate thfe Borrower, or to whic
the Borrower or any ERISA Affiliate contributes,nse or all of the benefits under which are guarahteethe Pension Benefit Guaranty
Corporation within the U.S. Department of Labor.

"HAZARDOUS SUBSTANCES" means (i) any hazardous wastnd/or toxic chemicals, materials, substancesstes as defined by or for
the purposes of any of the Environmental Laws;a{iiy "oil", as defined by the Clean Water Act, aeaded from time to time, and
regulations promulgated thereunder (including croitler any fraction thereof and any petroleum pretd or derivatives thereof); (iii) any
substance, the presence of which is prohibitedyjlagégd or controlled by any other applicable fetleratate or local laws, regulations,
statutes or ordinances now in force or hereaftactenl relating to waste disposal or environmematiegtion with respect to the exposure to,
or manufacture, possession, presence, use, gamrstorage, transportation, treatment, releasss@n, discharge, disposal, abatement,
cleanup, removal, remediation or handling of arghssubstances; (iv) any asbestos or asbestos-cimgtanaterials, polychlorinated
biphenyls ("PCBS") in the form of electrical equipm, fluorescent light fixtures with ballasts, dagloils or any other form, urea
formaldehyde, atmospheric radon at levels over fiiemcuries per cubic liter; (v) any solid, liquighseous or thermal irritant or contaminant,
such as smoke, vapor, soot, fumes, alkalis, acidsamicals, pesticides, herbicides, sewage, indlisitidge or other similar wastes; (iv)
industrial, nuclear or medical by-products; and) @ny underground storage tank(s).
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"HEDGE AGREEMENT" shall mean any swap, cap, coffarward purchase or other similar agreement arayement designed to protect
against fluctuations in interest rates or curremaghange rates, and all amendments, extensioresvaésiand modifications thereof and any
agreements in replacement thereof or in substitutierefor.

"INDEBTEDNESS" means, in relation to any persoram@y particular time, all of the obligations of Byzerson which, in accordance with
GAAP, would be classified as indebtedness uporlanba sheet (including any footnote thereto) ohsperson prepared at such time, and in
any event shall include, without limitation:

(i) all indebtedness of such person arising oriirediunder or in respect of (A) any guaranties @iwbedirect or indirect) by such person of
the indebtedness, obligations or liabilities of atiyer person, or (B) any endorsement by such pesany of the indebtedness, obligations
or liabilities of any other person (otherwise tlznan endorser of negotiable instruments receivéukei ordinary course of business and
presented to commercial banks for collection ofadé, or (C) the discount by such person, wittotgse to such person, of any of the
indebtedness, obligations or liabilities of anyestperson;

(i) all indebtedness of such person arising ouined under or in respect of any agreement, coatingr otherwise made by such person (A)
to purchase any indebtedness of any other perstmaatvance or supply funds for the payment orlpase of any indebtedness of any other
person or (B) to purchase, sell or lease (as lesskssor) any property, products, materials @p$ias or to purchase or sell transportation or
services, primarily for the purpose of enabling attyer person to make payment of any indebtedrfessch other person or to assure the
owner or holder of such other person's indebtedagamst loss, regardless of the delivery or ndivels of the property, products, materials
or supplies or the furnishing or non-furnishingtod transportation or services, or (C) to makelaay, advance, capital contribution or other
investment in any other person for the purposessfiang a minimum equity, asset base, working ahpitother balance sheet condition for
or as at any date, or to provide funds for the gEytnof any liability, dividend or stock liquidatigmayment, or otherwise to supply funds to or
in any manner invest in any other person;

(iii) all indebtedness, obligations and liabilitiescured by or arising under or in respect of aley,Lupon or in Property owned by such
person, even though such person has not assunbedame liable for the payment of such indebtedradigyations and liabilities;

(iv) all indebtedness created or arising under@myditional sale or other title retention agreemwitih respect to Property acquired by such
person, even though the rights and remedies cfeher or lender (or lessor) under such agreenmetiisi event of default are limited to
repossession or sale of such Property; and

(v) all indebtedness arising or incurred undemameispect of any Contingent Obligation.

"INDEBTEDNESS FOR BORROWED MONEY" means at any gattar time, all Indebtedness (i) in respect of amyney borrowed
(including pursuant to this Agreement); (ii) underin respect of any Contingent Obligation (whettlieect or indirect) of any money
borrowed; (iii) evidenced by any loan or creditegmnent, promissory note, debenture, bond, guadardther similar written obligation to p
money; or (iv) arising under leases which, in adeoce with GAAP, should be reflected as indebtesinasa balance sheet.

"INTEREST PERIOD" with respect to any Loan shallanghe interest period applicable thereto, as oetexd pursuant to section 1.9.

"INVESTMENT" means any investment in any other parby stock purchase, capital contribution, loavaace, guaranty of any
Indebtedness or creation or assumption of any ditidgifity in respect of any Indebtedness of suehspn (including, without limitation, any
liability of any kind described in clause (i) or) (@f the definition of the term "Indebtedness" &@th in this section), or the transfer or sale of
Property (otherwise than in the ordinary coursthefbusiness) to any other person for less thampayin full in cash of the transfer or sale
price or the fair value thereof (whichever of speite or value is higher).
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"LEASE ASSIGNMENTS" mean, collectively, the Assigants of Rents and Leases now or hereafter exeautddelivered by the Borrower
and the Management Company to the AdministrativerAgursuant to the Original Credit Agreement @ #greement, substantially in the
form of Exhibits E-7 through E-11 hereto. The LeAssignments include the amendments to previousdgted Lease Assignments
substantially in the form of Exhibits E-1 througFbEhereto.

"LEGAL REQUIREMENTS" means all applicable laws,es] regulations, ordinances, judgments, ordersedsginjunctions, arbitral
awards, permits, licenses, authorizations, diraest@nd requirements of all governments, departmeatsmissions, boards, courts,
authorities, agencies, and officials and officéer¢of, that are in effect now or at any time ia firture.

"LENDER" shall have the meaning provided in thstfpparagraph of this Agreement.

"LENDER DEFAULT" shall mean (i) the refusal (whitkas not been retracted) of a Lender, in violatibthe requirements of this
Agreement, to make available its portion of anyuimence of Loans or to fund its portion of any umteursed payment under section 2.4(c
(i) a Lender having notified the Administrative &gt and/or the Borrower that it does not intendamply with the obligations under section
1.1 and/or section 2.4(c), in the case of eitheor({ii) as a result of the appointment of a reeeior conservator with respect to such Lender,
at the direction or request of any regulatory agercauthority.

"LETTER OF CREDIT" shall have the meaning providedection 2.1(a).
"LETTER OF CREDIT FEE" shall have the meaning pded in section 3.1(b).

"LETTER OF CREDIT ISSUER" shall mean (i) NCB and(dy such other Lender that is requested, andesgr® so act by the Borrower and
is acceptable to the Administrative Agent; PROVIDHEEat without the approval of the Administrativgext, no Lender other than the
Administrative Agent shall be a Letter of Credgusr.

"LETTER OF CREDIT OUTSTANDINGS" shall mean, at ainy¢, the sum, without duplication, of (i) the aggate Stated Amount of all
outstanding Letters of Credit and (ii) the aggreganount of all Unpaid Drawings.

"LETTER OF CREDIT REQUEST" shall have the meaningvided in section 2.2(a).

"LICENSES AND PERMITS" means all licenses, permiegistrations and recordings thereof and all @pgithns for such licenses, permits
and registrations now owned or hereafter acquixethé Borrower and required or necessary for thenmss operations of the Borrower.

"LIEN" means any lien, mortgage, pledge, securitgiiest, charge or other encumbrance of any kinudiiding any conditional sale or other
title retention agreement, any lease in the nahaeeof, and any agreement to give any securigrést.

"LOAN" shall have the meaning provided in sectioh.1 oans may be Base Rate Loans or Eurodollar $.0an

"LOAN DOCUMENTS" mean this Agreement, the Note® tlease Assignments, the Mortgages, the EnvirorahbBrdemnity Agreement,
any Designated Hedge Agreement and any other agréemstrument, certificate or document now oelafier executed in connection with
or pursuant to this Agreement.

"MARATHON TRANSACTION" shall mean collectively (ithe Borrower's acquisition in 1996 of a minorityeirest in a joint venture form
to acquire nine regional shopping malls from Maoatk. S. Realties, Inc., and (ii) the Borrower'gusition in September 1997 of the entire
remaining equity interests in such joint venture.

"MARGIN STOCK" shall have the meaning provided iadrlation U.
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"MARKET CONSTANT" means the factor, determined hg tAdministrative Agent from time to time on natdethan 30 days' prior written
notice to the Borrower and the Lenders, by refezdn@ standard level constant payment table follyaamortizing loan with a maturity of
least 20 years' (but not more than 25 years') murafor use in calculating the Borrowing Base wriglierence to Eligible Real Estate. In
determining any Market Constant for any MortgageapBrty or any changes therein (i) the Administa#gent shall make such
determinations (other than the initial determinasiset forth on Annex Ill) only pursuant to instians from, or with the consent of, the
Required Lenders, and (ii) no Market Constant shadlr be less than 8% nor greater than 12%. ThialiMarket Constant factors for the
respective Mortgaged Properties comprising theilllbgReal Estate as of the date hereof are sét fortAnnex Ill. Market Constant factors
for the respective Mortgaged Properties compri&ihigible Real Estate may be redetermined as of Wapd as of November 1 of each
subsequent full or partial calendar year duringpéedency of this Agreement.

"MATURITY DATE" means the second anniversary of thiesing Date, unless extended as provided in@e&i4, or sooner terminated as
herein provided.

"MINIMUM BORROWING AMOUNT" shall mean (i) for Bas®ate Loans, $500,000, with minimum increments thigee of $100,000 and
(ii) for Eurodollar Loans, $5,000,000, with minimuntrements thereafter of $1,000,000.

"MOODY'S" shall mean Moody's Investors Service,. laied its successors.

"MORTGAGE" means (i) each of the Mortgages delidepersuant to the Original Credit Agreement; (agk of the mortgages, deeds of
trust, deeds to secure debt and other similarningnts in the form of Exhibit D-7 through TI- hereto, dated as of a date on or before the
hereof or such later date as the property sulljeceto becomes a Mortgaged Property and part aE dflateral, granted by the Borrower and
the Management Company to the Administrative Agerid a trustee selected by the Administrative Agas security for the Obligations;
and (iii) any other mortgages, deed of trust, déedcure debt and other similar instruments whiely hereafter be granted to the
Administrative Agent, or to a trustee selectedh®y Administrative Agent, to secure the Obligatidngach case together with the
amendments the forms of which are attached as EsHidbl through D-6 hereto and any and all otheeagiments, modifications or
supplements thereto.

"MORTGAGED PROPERTIES" means those properties whighnow or hereafter encumbered by Mortgagesptiytduring the period in
which such properties are so encumbered. The Mgettj®roperties which exist as of the date of tlyse&ment are identified on Annex Il

"MULTIEMPLOYER PLAN" means a "multiemployer plan$alefined in Section 4001(a) (3) of ERISA whiclmiaintained for employees
of the Borrower, or any ERISA Affiliate of the Bower.

"NCB" means National City Bank, a national bankasgociation, and its successors and assigns.

"NET INCOME" or the "BORROWER'S NET INCOME" mearstnet income of the Borrower, the Management Compad their
Subsidiaries, as computed on a combined basiscor@ance with GAAP, as reported in the Borrowerisimecent combined financial
statements included in the report on Form 10-Q0sKlas filed with the SEC; PROVIDED that there lsba excluded from such net income
(i) all items of gain or loss which are properlpssified as extraordinary in accordance with GA&R] (ii) all earnings attributable to
minority interests accounted for by the equity noetbf accounting, except to the extent such easnamg actually distributed to the Borrow
the Management Company and their Subsidiaries.

"NON-DEFAULTING LENDER" shall mean each Lender atliean a Defaulting Lender.
"NON-RECOURSE DEBT" shall have the meaning providedection 8.5(a)(iv).
"NOTE" shall have the meaning provided in sectids(d).

"NOTICE OF BORROWING" shall have the meaning pra&ddn section 1.3(a).
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"NOTICE OF CONVERSION" shall have the meaning pdad in section 1.6.

"NOTICE OFFICE" shall mean the office of the Adnsitmative Agent at National City Center, 1900 Eastth Street, Cleveland, Ohio 441
or such other office as the Administrative Agentyrdasignate to the Borrower from time to time.

"OBLIGATIONS" shall mean all amounts, direct or irett, contingent or absolute, of every type orcti@sion, and at any time existing,
owing to the Administrative Agent or any Lender suant to the terms of this Agreement or any otleam.Document.

"PARTICIPANT" shall have the meaning provided irctien 2.4(a).

"PAYMENT OFFICE" shall mean the office of the Adnstrative Agent at National City Center, 1900 Bdstth Street, Cleveland, Ohio
44114, or such other office as the AdministratigeAt may designate to the Borrower from time taetim

"PERCENTAGE" shall mean, at any time for each Lewdéh a Commitment, the percentage obtained bidiig such Lender's
Commitment by the Total Commitment, PROVIDED ttahe Total Commitment has been terminated, thedtgage of each Lender shall
be determined by dividing such Lender's Commitn@amiediately prior to such termination by the Tdfa@mmitment immediately prior to
such termination.

"PERMITTED ENCUMBRANCES" means those encumbrandescting any Mortgaged Property which are permittgdhe Mortgage
pertaining thereto.

"PERSON" shall mean any individual, partnershimtjeenture, firm, corporation, association, trasbther enterprise or any government or
political subdivision or any agency, departmeningtrumentality thereof.

"PROPERTY" means all types of real, personal, talegintangible or mixed property.

"PROPERTY NOI" means, as to each Mortgaged Propectyded within the Eligible Real Estate, the immproduced by the operation of
such Mortgaged Property for the most recent pesfddur consecutive fiscal quarters (whether orindhe same fiscal year) for which
financial information is available, LESS normal ogteng expenses for such Mortgaged Property foh g#eiod. For the purposes of
calculating Property NOI, amortization, depreciatand capital expenditures for property improversenttenant alterations for any
Mortgaged Property shall not be considered to loertial operating expenses"” in respect of such Mgedaroperty.

"REGULATION D" shall mean Regulation D of the BoasfiGovernors of the Federal Reserve System as firamto time in effect and any
successor to all or a portion thereof establish@sgrve requirements.

"REGULATION U" shall mean Regulation U of the BoafiGovernors of the Federal Reserve System as firamto time in effect and any
successor to all or a portion thereof establishiaggin requirements.

"REIT" means a qualified real estate investmerttiras defined in the Code.

"REPORTABLE EVENT" shall mean an event describedention 4043(c) of ERISA with respect to a Pldmeothan those events as to
which the 30-day notice period is waived under saben .13, .14, .16, .18, .19 or .20 of PBGC Ragoh section 2615.

"REQUIRED 80% LENDERS" shall mean Non-Defaultinghders whose outstanding Loans and Unutilized Comeiits constitute more
than 80% of the sum of the total outstanding Laaam Unutilized Commitments of Non-Defaulting Lergler
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"REQUIRED LENDERS" shall mean Non-Defaulting Lenslarhose outstanding Loans and Unutilized Commitsieanstitute at least
66+2/3% of the sum of the total outstanding Loams Enutilized Commitments of Non-Defaulting Lenders

"S&P" shall mean Standard & Poor's Ratings Grougiyeion of McGraw Hill, Inc., and its successors.
"SEC" shall mean the United States Securities amth&ge Commission or any successor agency.

"SEC REGULATION D" shall mean Regulation D as prdgated under the Securities Act of 1933, as amenakethe same may be in effect
from time to time.

"SECTION 4.4(B)(Il) CERTIFICATE" shall have the nméag provided in section 4.4(b)(ii).

"SECURITIES" means any stock, shares, voting trastificates, certificates of beneficial interesnlds, debentures, notes, or other evidence:
of indebtedness, secured or unsecured, conversibbmrdinated or otherwise, or in general any imsants commonly known as "securities"

or any certificates of interest, shares or paréitigm in temporary or interim certificates for therchase or acquisition of, or any right to
subscribe to, purchase or acquire, any of the toneg

"SECURITY DOCUMENTS" shall mean, collectively, ahgase Assignments, any Mortgages, the Environmémdaimnity Agreement, and
each other agreement, assignment or instrumentirgges purporting to create a Lien or establisktr@ate any rights in favor of the
Administrative Agent as security for the Obligation

"STATED AMOUNT" of each Letter of Credit shall metlre maximum available to be drawn thereunder (gss of whether any
conditions or other requirements for drawing cdhlein be met).

"SUBSIDIARY" of any person shall mean and inclugeafly corporation more than 50% of whose stoclrof class or classes having by the
terms thereof ordinary voting power to elect a mgjaf the directors of such corporation (irresipee of whether or not at the time stock of
any class or classes of such corporation shall baweight have voting power by reason of the hapyeof any contingency) is at the time
owned by such person directly or indirectly thro8jibsidiaries and (ii) any partnership, associajmint venture or other entity in which
such person directly or indirectly through Subgidis, has more than a 50% equity interest at the.tUnless otherwise expressly provided,
all references herein to "Subsidiary" shall me&uhsidiary of the Borrower.

"SUBSIDIARY GUARANTY" shall have the meaning proed in section 7.20(a).

"SUBORDINATED INDEBTEDNESS" means Indebtedness Wias been subordinated to the prior payment Irofuhe Obligations
pursuant to subordination provisions satisfactarform and substance to the Required Lenders.

"TAXES" shall have the meaning provided in secto.
"TOTAL COMMITMENT" shall mean the sum of the Commiénts of the Lenders.

"TOTAL LIABILITIES" means, on a combined basis, aidebtedness, obligations and other liabilitiethef Borrower, the Management
Company and their Subsidiaries, whether maturadoratured, liquidated or unliquidated, direct atiiact, absolute or contingent, joint or
several, secured or unsecured, arising by contvpetation of law or otherwise, which are clasdifés liabilities in accordance with GAAP
a combined balance sheet of the Borrower, the Mamagt Company and their Subsidiaries. Notwithstamttie foregoing, any deferred
obligations, deferred capital gains and other deteimncome shall be excluded from Total Liabilities

"TYPE" shall mean any type of Loan determined withpect to the interest option applicable theiefo, a Base Rate Loan or Eurodollar
Loan.

"UNPAID DRAWING" shall have the meaning providedsaction 2.3(a).
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"UNUTILIZED COMMITMENT" for any Lender at any timshall mean the excess of (i) such Lender's Commitmesuch time over (ii) tr
sum of (x) the principal amount of Loans made bghsuender and outstanding at such time and
(y) such Lender's Percentage of Letter of Credis@ndings at such time.

"UNUTILIZED TOTAL COMMITMENT" shall mean, at any the, the excess of
(i) the Total Commitment at such time over (ii) tem of (x) the aggregate principal amount of ahhs then outstanding plus (y) the
aggregate Letter of Credit Outstandings at such.tim

"WHOLLY-OWNED SUBSIDIARY" shall mean each Subsidyasf the Borrower all of whose capital stock, egtiitterests and partnership
interests are owned directly or indirectly by ther®wer, its officers, stockholders and affiliateg excluding any Subsidiary primarily
engaged in the business of issuing insurance aimyorance policies.

"WRITTEN", "written" or "IN WRITING" shall mean anform of written communication or a communicationrheans of telex, facsimile
transmission, telegraph or cable.

10.2. ACCOUNTING TERMS. Except as otherwise spealfy provided herein, all terms of an accountimdimancial nature shall be
construed in accordance with GAAP, as in effeamnftame to time; PROVIDED that, if the Borrower rfas the Administrative Agent that
the Borrower requests an amendment to any provisoeof to eliminate the effect of any change agografter the Effective Date in GAAP
or in the application thereof to such provisionifdhe Administrative Agent notifies the Borrowrat the Required Lenders request an
amendment to any provision hereof for such purposegardless of whether any such notice is givafore or after such change in GAAP or
in the application thereof, then such provisionlidbainterpreted on the basis of GAAP as in eftead applied immediately before such
change shall have become effective until such adi@ll have been withdrawn or such provision araérnid accordance with the
requirements of this Agreement.

10.3. TERMS GENERALLY. The definitions of terms bar shall apply equally to the singular and pldocams of the terms defined.
Whenever the context may require, any pronoun @halide the corresponding masculine, feminine rewter forms. The words "include”,
“"includes" and "including" shall be deemed to biéofeed by the phrase "without limitation". The wdhdill" shall be construed to have the
same meaning and effect as the word "shall". Urtlesgsontext requires otherwise, (a) any definitbor reference to any agreement,
instrument or other document herein shall be caestas referring to such agreement, instrumenthar @ocument as from time to time
amended, supplemented or otherwise modified (stitjeany restrictions on such amendments, supplewemodifications set forth herei
(b) any reference herein to any person shall betooed to include such person's successors arghasét) the words "herein”, "hereof" and
"hereunder"”, and words of similar import, shalldomstrued to refer to this Agreement in its enfiatd not to any particular provision here
(d) all references herein to sections, Annexeskadubits shall be construed to refer to sectionsanfl Annexes and Exhibits to, this
Agreement, and (e) the words "asset" and "propaiigll be construed to have the same meaning &t ahd to refer to any and all real
property, tangible and intangible assets and pt@getincluding cash, securities, accounts andraottights, and interests in any of the
foregoing.

10.4. CERTAIN FINANCIAL REFERENCES. All referenchsrein to financial position, assets, liabilitisgjebtedness, results of operatic
stockholders equity and other financial items wtdoh to be determined for the Borrower and its Blidnges and the Management Company
on a combined basis shall be determined for thedBaar, the Management Company and their respe8iiNesidiaries on a combined basis in
accordance with GAAP.
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SECTION 11. THE ADMINISTRATIVE AGENT.

11.1. APPOINTMENT. Each Lender hereby irrevocatdgignates and appoints NCB as Administrative Atgeatct as specified herein and
in the other Loan Documents, and each such Leraetebly irrevocably authorizes NCB as the Administeaf\gent for such Lender, to take
such action on its behalf under the provisiondaf Agreement and the other Loan Documents anddrrcise such powers and perform such
duties as are expressly delegated to the Admitiigtragent by the terms of this Agreement and ttieeoLoan Documents, together with
such other powers as are reasonably incidentatiheFhe Administrative Agent agrees to act as sydn the express conditions containe
this section 11. Notwithstanding any provisionhe tontrary elsewhere in this Agreement, the Adstiiaiive Agent shall not have any duties
or responsibilities, except those expressly s¢hfoerein or in the other Loan Documents, nor ashyciary relationship with any Lender, and
no implied covenants, functions, responsibilitégties, obligations or liabilities shall be reatbithis Agreement or otherwise exist against
the Administrative Agent. The provisions of thigen 11 are solely for the benefit of the Admirasive Agent, and the Lenders, and no
Credit Party shall have any rights as a third pheweficiary of any of the provisions hereof. Imfpeming its functions and duties under this
Agreement, the Administrative Agent shall act 3ok agent of the Lenders and does not assumehalichst be deemed to have assumed
any obligation or relationship of agency or trusttwor for any Credit Party.

11.2. DELEGATION OF DUTIES. The Administrative Agamay execute any of its duties under this Agredroeany other Loan Docume
by or through agents or attorneys-in-fact and dtmkntitled to advice of counsel concerning alttera pertaining to such duties. The
Administrative Agent shall not be responsible foe hegligence or misconduct of any agents or ajarinfact selected by it with reasonal
care except to the extent otherwise required bijsed1.3.

11.3. EXCULPATORY PROVISIONS. Neither the Admingive Agent nor any of its respective officersediors, employees, agents,
attorneys-in-fact or affiliates shall be (i) liabdte any action lawfully taken or omitted to be ¢akby it or such person under or in connection
with this Agreement (except for its or such persawn gross negligence or willful misconduct) @y f@sponsible in any manner to any of the
Lenders for any recitals, statements, representstio warranties made by the Borrower or any otredit Party or any of their respective
officers contained in this Agreement, any otheri.@ocument or in any certificate, report, statenwerather document referred to or
provided for in, or received by the Administratifkgent under or in connection with, this Agreemenaoy other Loan Document or for any
failure of the Borrower or any other Credit Partyaoy of their respective officers to perform itdigations hereunder or thereunder. The
Administrative Agent shall not be under any obligatto any Lender to ascertain or to inquire ath&observance or performance of any of
the agreements contained in, or conditions of,Algieement, or to inspect the properties, book®cords of the Borrower or any other Crt
Party. The Administrative Agent shall not be resgible to any Lender for the effectiveness, genugsenvalidity, enforceability, collectibili

or sufficiency of this Agreement or any Loan Docuntner for any representations, warranties, rectalstatements made herein or therein or
made in any written or oral statement or in angfficial or other statements, instruments, repoetsificates or any other documents in
connection herewith or therewith furnished or mbagehe Administrative Agent to the Lenders or byarbehalf of the Borrower or any otl
Credit Party to the Administrative Agent or any Henor be required to ascertain or inquire as égorformance or observance of any of the
terms, conditions, provisions, covenants or agregsneontained herein or therein or as to the uskeoproceeds of the Loans or of the
existence or possible existence of any DefaultvamE of Default.

11.4. RELIANCE BY ADMINISTRATIVE AGENT. The Adminisative Agent shall bentitled to rely, and shall be fully protected étying,
upon any note, writing, resolution, notice, conseattificate, affidavit, letter, cablegram, telagr, facsimile transmission, telex or teletype
message, statement, order or other document oecsation believed by it, in good faith, to be geeuand correct and to have been signed,
sent or made by the proper person or persons amtagvice and statements of legal counsel (incydinthout limitation, counsel to the
Borrower or any other Credit Party), independerbaatants and other experts selected by the Adiratiiee Agent. The Administrative
Agent shall be fully justified in failing or refusy to take any action under this Agreement or ahgrd_oan Document unless it shall first
receive such advice or concurrence of the Requiesders as it deems appropriate or it shall fiesifalemnified to its satisfaction by the
Lenders against any and all liability and expenb&Ewmay be incurred by it by reason of taking @antmuing to take any such action. The
Administrative Agent shall in all cases be fullymcted
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in acting, or in refraining from acting, under tlligreement and the other Loan Documents in accomaiith a request of the Required
Lenders, and such request and any action takeaailord to act pursuant thereto shall be bindingnuglbthe Lenders.

11.5. NOTICE OF DEFAULT. The Administrative Ageritadl not be deemed to have knowledge or notice®biccurrence of any Default or
Event of Default hereunder unless the Administefhgent has received notice from a Lender or thedd¢er or any other Credit Party
referring to this Agreement, describing such DefauEvent of Default and stating that such notice "notice of default." In the event that
the Administrative Agent receives such a notice,Aldministrative Agent shall give prompt noticertiaf to the Lenders. The Administrative
Agent shall take such action with respect to suefaDit or Event of Default as shall be reasonabigoted by the Required Lenders,
PROVIDED that unless and until the Administrativgeht shall have received such directions, the Aditrative Agent may (but shall not be
obligated to) take such action, or refrain fromingksuch action, with respect to such Default oerfifvof Default as it shall deem advisable in
the best interests of the Lenders.

11.6. NON-RELIANCE. Each Lender expressly acknowksithat neither the Administrative Agent nor ahitofficers, directors,
employees, agents, attorneys-in-fact or Affilidtese made any representations or warranties talitteat no act by the Administrative Agent
hereinafter taken, including any review of the affaf the Borrower or other Credit Party, shalldee=med to constitute any representation or
warranty by the Administrative Agent to any Lendeach Lender represents to the Administrative Agleaitit has, independently and
without reliance upon the Administrative Agentamy other Lender, and based on such documentsforchation as it has deemed
appropriate, made its own appraisal of and invatitig into the business, assets, operations, psggerancial and other conditions, prospe
and creditworthiness of the Borrower and the o@redit Parties and made its own decision to makkdans hereunder and enter into this
Agreement. Each Lender also represents that it widkependently and without reliance upon the Adstiative Agent, or any other Lender,
and based on such documents and information halltdeem appropriate at the time, continue to nikewn credit analysis, appraisals and
decisions in taking or not taking action under thigeement, and to make such investigation asabrienecessary to inform itself as to the
business, assets, operations, property, finanoabther conditions, prospects and creditworthirnéske Borrower and the other Credit
Parties. The Administrative Agent shall not havg duaty or responsibility to provide any Lender wathy credit or other information
concerning the business, operations, assets, pypfieancial and other conditions, prospects eddworthiness of the Borrower or any other
Credit Party which may come into the possessidh@fdministrative Agent or any of its officersrelitors, employees, agents, attorneys-in-
fact or Affiliates.

11.7. INDEMNIFICATION. The Lenders agree to indefgrthe Administrative Agent in its capacity as suwakably according to their
respective Loans and unutilized Commitments, frowh @against any and all liabilities, obligationssdes, damages, penalties, actions,
judgments, suits, costs, reasonable expenseshurdenents of any kind whatsoever which may attiamg (including, without limitation, ¢
any time following the payment of the Obligatiob®)imposed on, incurred by or asserted againgdnanistrative Agent in its capacity as
such in any way relating to or arising out of tAgreement or any other Loan Document, or any docitsneontemplated by or referred to
herein or the transactions contemplated herebyyration taken or omitted to be taken by the Adstiative Agent under or in connection
with any of the foregoing, but only to the extdmttany of the foregoing is not paid by the Borroaeanother Credit Party, PROVIDED that
no Lender shall be liable to the Administrative Agéor the payment of any portion of such liabd#j obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or istents to the extent resulting solely from thenidstrative Agent's gross negligence or
willful misconduct. If any indemnity furnished tbeé Administrative Agent for any purpose shall,iie bpinion of the Administrative Agent,
be insufficient or become impaired, the AdministratAgent may call for additional indemnity and seaor not commence, to do the acts
indemnified against until such additional indemngyurnished. The agreements in this section &fafl survive the payment of all
Obligations.

11.8. THE ADMINISTRATIVE AGENT IN INDIVIDUAL CAPACITY. The Administrative Agent and its Affiliates mayake loans to,
accept deposits from and generally engage in amy & business with the Borrower, the other CrBditties and their Affiliates as though not
acting as Administrative Agent hereunder. With extpo the Loans made by it and all Obligationsmmto it, the Administrative Agent shall
have the same rights and powers under this Agreeaseainy Lender and may exercise the same as tlibwghe not the Administrative
Agent, and the terms "Lender" and "Lenders" simalluide the Administrative Agent in its individuapacity.
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11.9. SUCCESSOR ADMINISTRATIVE AGENT. The Adminiative Agent may resign as the Administrative Aggodn 20 days' notice to
the Lenders and the Borrower. The Required Lend@an not less than 20 days' prior written notaéhe Administrative Agent and the
Borrower, may remove the Administrative Agent. tmoection with any such retirement or removal tiegtred Lenders shall appoint from
among the Lenders a successor Administrative Afperihe Lenders subject to prior approval by therBwer (such approval not to be
unreasonably withheld or delayed), whereupon suchessor agent shall succeed to the rights, pcanetsluties of the Administrative Age
and the term "Administrative Agent" shall includeck successor agent effective upon its appointnagick the resigning or removed
Administrative Agent's rights, powers and dutieshessAdministrative Agent shall be terminated, withany other or further act or deed on
the part of such former Administrative Agent or afifthe parties to this Agreement. After the ratirAdministrative Agent's resignation or
removal hereunder as the Administrative Agent pitevisions of this section 11 shall inure to its1bft as to any actions taken or omitted to
be taken by it while it was Administrative Agentdan this Agreement.

11.10. OTHER AGENTS. Any Lender identified heremaaDocumentation Agent, Managing Agent, CoAgeyd®ation Agent or any
other corresponding title, other than "AdministratAgent"”, shall have no right, power, obligatibability, responsibility or duty under this
Agreement or any other Loan Document except thppécable to all Lenders as such. Each Lender agledges that it has not relied, and
will not rely, on any Lender so identified in deicid to enter into this Agreement or in taking ot taking any action hereunder.
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SECTION 12. MISCELLANEOUS.

12.1. PAYMENT OF EXPENSES ETC. The Borrower agreegi) whether or not the transactions herein eonilated are consummated,
all reasonable out-of-pocket costs and expenst®ohdministrative Agent in connection with the négtion, preparation, execution and
delivery of the Loan Documents and the documendsirstruments referred to therein and any amendmexiter or consent relating thereto
(including, without limitation, the reasonable fee® disbursements of Jones, Day, Reavis & Pogumrinection with the preparation of the
Loan Documents and the consummation of the traimssctontemplated hereby, and of the Administrafigent and each of the Lenders in
connection with the enforcement of the Loan Docusiand the documents and instruments referreceteithn (including, without limitation,
the reasonable fees and disbursements of coungblefé@dministrative Agent and for each of the Lers); (ii) in the event (x) that any of the
Mortgages are foreclosed in whole or in part ot #rgy of the Mortgages are put into the hands dtiarney for collection, suit, action or
foreclosure, (y) of the foreclosure of any mortgager to or subsequent to any of the Mortgageshich proceeding the Administrative
Agent is made a party, or (z) of the bankruptcgplaency, rehabilitation or other similar proceeglin respect of the Borrower or any of its
Subsidiaries, pay all costs of collection and dségincluding reasonable attorneys' fees in cororethierewith and in connection with any
appellate proceeding or postjudgment action invberein, which shall be due and payable togetiitbrall required service or use taxes;
(iii) pay and hold the Administrative Agent and bax the Lenders harmless from and against anyaliqtesent and future stamp and other
similar taxes with respect to the foregoing matterd save each of the Lenders harmless from anidsagay and all liabilities with respect
or resulting from any delay or omission (other thathe extent attributable to such Lender) to magh taxes; and (iv) indemnify each Lender
and the Administrative Agent, its officers, dirastoemployees, representatives and agents (cobdcti'INDEMNITEES") from and hold
each of them harmless against any and all logséditles, claims, damages or expenses incurredryyof them as a result of, or arising out
of, or in any way related to, or by reason of (@ Environmental Claims, as provided in the Envinemtal Indemnity Agreement, (b) any
investigation, litigation or other proceeding (winet or not the Administrative Agent or any Lendeaiparty thereto) related to the entering
into and/or performance of any Loan Document ornue of the proceeds of any Loans hereunder arahgeummation of any transactions
contemplated in any Loan Document, including, ioheease, without limitation, the reasonable feebdisbursements of counsel incurred in
connection with any such investigation, litigatimnother proceeding (but excluding any such lodsslities, claims, damages or expense
the extent incurred by reason of the gross negligen willful misconduct of the person to be indéfied or of any other Indemnitee who is
such person or an Affiliate of such person). Todkeent that the undertaking to indemnify, pay aldrharmless any person set forth in the
preceding sentence may be unenforceable becassadtative of any law or public policy, the Bomer shall make the maximum
contribution to the payment and satisfaction ofeaicthe indemnified liabilities which is permisiElunder applicable law.

12.2. RIGHT OF SETOFF. In addition to any rightswar hereafter granted under applicable law or mwirs®, and not by way of limitation
of any such rights, upon the occurrence of an Egébtefault, each Lender is hereby authorized gttame or from time to time, without
presentment, demand, protest or other notice okard/to the Borrower or to any other person, amghsnotice being hereby expressly
waived, to set off and to appropriate and apply amy all deposits (general or special) and anyrdtiteebtedness at any time held or owing
by such Lender (including, without limitation, byamches and agencies of such Lender wherever tydater for the credit or the account of
the Borrower against and on account of the Obligatiand liabilities of the Borrower to such Lendeder this Agreement or under any of
other Loan Documents, including, without limitatjadl interests in Obligations the Borrower puratady such Lender pursuant to section
12.4(b), and all other claims of any nature or dpsion arising out of or connected with this Agneent or any other Loan Document,
irrespective of whether or not such Lender shalehaade any demand hereunder and although saidadiblis, liabilities or claims, or any
them, shall be contingent or unmatured.

12.3. NOTICES. Except as otherwise expressly pexvigerein, all notices and other communicationsigeal for hereunder shall be in
writing

(including telegraphic, telex, facsimile transmissor cable communication) and mailed, telegraptedexed, transmitted, cabled or delive
if to the Borrower, at Suite 1900, 55 Public Squ&ieveland, Ohio 44113, attention:

Chief Financial Officer (facsimile: (216) 781-746¥)to any Lender at its address specified forhsbuender on Annex | hereto; if to the
Administrative Agent, at its Notice Office; or, sich other address as shall be designated by atyyipa written notice to the other parties
hereto. All such notices and
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communications shall be mailed, telegraphed, teletadecopied, or cabled or sent by overnight ayeand shall be effective when received.

12.4. BENEFIT OF AGREEMENT. (a) This Agreement s$lhal binding upon and inure to the benefit of arcehforceable by the respective
successors and assigns of the parties hereto, ABEDY/that no Credit Party may assign or transfer@nys rights or obligations hereunder
without the prior written consent of all the Lensleand PROVIDED, FURTHER, that any assignment hgrader of any of its rights or
obligations hereunder shall be made in accordarittesection 12.4(b) hereof. Notwithstanding theefyoing, each Lender may at any time
grant participations in any of its rights hereundeunder any of the Notes to another financiditton, PROVIDED that in the case of any
such participation, (i) the participant shall naw/k any rights under this Agreement or any of themLoan Documents, including rights of
consent, approval or waiver (the participant'stagtgainst such Lender in respect of such partioipdo be those set forth in the agreement
executed by such Lender in favor of the participaldting thereto), (ii) such Lender's obligatiamgler this Agreement (including, without
limitation, its Commitment hereunder) shall remanthanged, (iii) such Lender shall remain solegpomsible to the other parties hereto for
the performance of such obligations,

(iv) such Lender shall remain the holder of anyeéNfor all purposes of this Agreement and (v) ther®oer, the Administrative Agent, and
the other Lenders shall continue to deal solelydirettly with the selling Lender in connection lvguch Lender's rights and obligations
under this Agreement, and all amounts payable &Btbrrower hereunder shall be determined as if saclder had not sold such
participation, except that the participant shalkbétled to the benefits of sections 1.10, 1.1d 44 of this Agreement to the extent that such
Lender would be entitled to such benefits if thetipgpation had not been entered into or sold, &RIOVIDED FURTHER, that no Lender
shall transfer, grant or sell any patrticipation enerhich the participant shall have rights to apprany amendment to or waiver of this
Agreement or any other Loan Document except textent such amendment or waiver would (x) exteeditial scheduled maturity of the
Loans in which such participant is participatingo@ing understood that any waiver of the makingpothe application of, any prepayment of
the principal of the Loans shall not constitutesatension of the final maturity date thereof), @duce the rate or extend the time of payment
of interest or Fees thereon (except in connectiitim &waiver of the applicability of any post-deltaincrease in interest rates), or reduce the
principal amount thereof, or increase such paicijs participating interest in any Commitment aberamount thereof then in effect (it
being understood that a waiver of any Default ceriivof Default or of any mandatory prepayment oramdatory reduction in the Total
Commitment, or a mandatory prepayment, shall nostitute an increase in any participating intenestny Commitment), (y) release all or
any substantial portion of the Collateral (in eaake except as expressly provided in the Loan Dentshor (z) consent to the assignment or
transfer by the Borrower of any of its rights afdigations under this Agreement.

(b) Notwithstanding the foregoing, (xX) any Lendexynassign all or a fixed portion of its Loans amdZommitment, and its rights and
obligations hereunder, to an Affiliate of such Lendr to another Lender that is not a Defaultingder, and (y) any Lender may assign al

if less than all, a fixed portion equal to at 1e85t000,000 in the aggregate for the assigning &eadassigning Lenders, of its Loans and/or
Commitment, and its rights and obligations hereunteone or more Eligible Transferees, each oftWlassignees shall become a party to
this Agreement as a Lender by execution of an Assent Agreement, PROVIDED that, (i) in the casamf assignment of a portion of the
Loans and/or Commitment of a Lender, such Lendall sktain a minimum fixed portion thereof equaktdeast $5,000,000, (ii) at such time
Annex | shall be deemed modified to reflect the @otment of such new Lender and of the existing lexad(iii) upon surrender of the old
Notes, new Notes will be issued, at the Borronex[sense for the cost of preparation thereof, tt sgav Lender and to the assigning Len
such new Notes to be in conformity with the requieats of section 1.5 (with appropriate modificasipto the extent needed to reflect the
revised Commitments, (iv) in the case of clauseo(ly, the consent of the Administrative Agent (efhshall not be unreasonably withheld or
delayed) shall be required in connection with amghsassignment, and (v) the Administrative Ageisieceive at the time of each such
assignment, from the assigning or assignee Letltepayment of a non-refundable assignment fe@®&0® and, PROVIDED FURTHER,
that such transfer or assignment will not be effectintil notice thereof is given to the Borrowadasuch transfer or assignment is recorded
by the Administrative Agent on the Lender Regi¢tex hereinafter defined in section 12.16) maintaiogit. To the extent of any assignment
pursuant to this section 12.4(b) the assigning eestiall be relieved of its obligations hereundiéhwespect to its assigned Commitment. At
the time of each assignment pursuant to this sedto4(b) to a person which is not already a Lemgeeunder and which is not a United
States person (as such term is defined in sec##6t(a)(30) of the Code) for Federal income tax psgs, the respective assignee Lender
provide to the Borrower and the Administrative Agen
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the appropriate Internal Revenue Service Forms, (dagplicable a section

4.04(b)(ii) Certificate) described in section 4)4(bo the extent that an assignment of all or amyipn of a Lender's Commitment and related
outstanding Obligations pursuant to this sectiod{®) would, at the time of such assignment, rasuhicreased costs under section 1.10 1
those (if any) being charged by the respectivegagsy Lender prior to such assignment, then thed®waer shall not be obligated to pay such
increased costs (although the Borrower shall biggatald to pay any other increased costs of the dgseribed above resulting from changes
after the date of the respective assignment). Ngthi this section 12.4 shall prevent or prohiliy &ender from pledging its Notes or Loans
to a Federal Reserve Bank in support of borrowimgsde by such Lender from such Federal Reserve Bank.

(c) Notwithstanding any other provisions of thistsen 12.4, no transfer or assignment of the irtisrer obligations of any Lender hereunder
or any grant of participation therein shall be péed if such transfer, assignment or grant woelguire the Borrower to file a registration
statement with the SEC or to qualify the Loans uride "Blue Sky" laws of any State.

(d) Each Lender initially party to this Agreemesetréby represents, and each person that becamelarljgursuant to an assignment permi
by this section 12.4 will, upon its becoming parythis Agreement, represent that it is a commeleraler, other financial institution or other
"accredited" investor (as defined in SEC RegulaBmwhich makes or acquires loans in the ordinanyrse of its business and that it will
make or acquire Loans for its own account in ttdn@ry course of such business, PROVIDED that suibgethe preceding sections 12.4(a)
and (b), the disposition of any promissory notesther evidences of or interests in Indebtednelsslhesuch Lender shall at all times be
within its exclusive control.

12.5. NO WAIVER: REMEDIES CUMULATIVE. No failure odelay on the part of the Administrative Agent ny&ender in exercising ar
right, power or privilege hereunder or under arlyeot_oan Document and no course of dealing betwleeBorrower and the Administrative
Agent or any Lender shall operate as a waiver tfenor shall any single or partial exercise of aigjt, power or privilege hereunder or
under any other Loan Document preclude any oth&rrtirer exercise thereof or the exercise of amgotight, power or privilege hereunder
or thereunder. The rights and remedies herein sglyr@rovided are cumulative and not exclusivergf @ghts or remedies which the
Administrative Agent or any Lender would otherwisese. No notice to or demand on the Borrower in@ase shall entitle the Borrower to
any other or further notice or demand in similaptirer circumstances or constitute a waiver ofritjiets of the Administrative Agent or the
Lenders to any other or further action in any ainstances without notice or demand.

12.6. PAYMENTS PRO RATA. (a) The Administrative Ageagrees that promptly after its receipt of eaaynpent from or on behalf of the
Borrower in respect of any Obligations, it shalitdbute such payment to the Lenders (other thgri_ender that has expressly waived its
right to receive its PRO RATA share thereof) PROTRMased upon their respective shares, if anyh@fQbligations with respect to which
such payment was received.

(b) Each of the Lenders agrees that, if it shoatseive any amount hereunder (whether by voluntayynent, by realization upon security, by
the exercise of the right of setoff or banker's,liey counterclaim or cross action, by the enforeetnof any right under the Loan Documents,
or otherwise) which is applicable to the paymenthef principal of, or interest on, the Loans org;ed a sum which with respect to the rele
sum or sums received by other Lenders is in a gr@abportion than the total of such Obligationrtlseved and due to such Lender bears to
the total of such Obligation then owed and dudltofahe Lenders immediately prior to such recethben such Lender receiving such excess
payment shall purchase for cash without recourseaoranty from the other Lenders an interest in@iigations to such Lenders in such
amount as shall result in a proportional partiégraby all of the Lenders in such amount, PROVIDtB if all or any portion of such excess
amount is thereafter recovered from such Lendeh purchase shall be rescinded and the purchasenestored to the extent of such
recovery, but without interest.

12.7. CALCULATIONS: COMPUTATIONS. (a) The financiatatements to be furnished to the Lenders purdweeto shall be made and
prepared in accordance with GAAP consistently agplhroughout the periods involved (except asath fn the notes thereto or as othen
disclosed in writing by the Borrower to the LendeRRROVIDED, that except as otherwise specificpligvided herein, all computations
determining compliance with sections 4.2, 7.16
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and 8, including definitions used therein, shallag accounting principles and policies in effatthe time of the preparation of, and in
conformity with those used to prepare, the Decer3tied 996 financial statements delivered to thedees pursuant to section 6.5.

(b) All computations of interest on Base Rate Loaaseunder shall be made on the actual numberysfelapsed over a year of 365 or 366
days, as applicable, and all computations of istesa Eurodollar Loans and Fees hereunder shatidzke on the actual number of days
elapsed over a year of 360 days.

12.8. GOVERNING LAW; SUBMISSION TO JURISDICTION; WRJE; WAIVER OF JURY TRIAL. (a) THIS AGREEMENT AND HE
OTHER LOAN DOCUMENTS AND THE RIGHTS AND OBLIGATION®F THE PARTIES HEREUNDER AND THEREUNDER

SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERED BY THE LAW OF THE STATE OF OHIO, EXCEPT THAT
THE PROVISIONS FOR THE CREATION, PERFECTION, AND ERRCEMENT OF THE LIENS CREATED PURSUANT TO THE
MORTGAGES SHALL BE GOVERNED BY AND CONSTRUED ACCORRG TO THE LAW OF THE STATE IN WHICH THE
APPLICABLE REAL PROPERTY IS LOCATED, IT BEING UNDERTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY TH
LAW OF SUCH STATE, THE LAW OF THE STATE OF OHIO SHA GOVERN THE VALIDITY AND ENFORCEABILITY OF ALL
LOAN DOCUMENTS, INCLUDING ALL MORTGAGES, AND ALL OFTHE OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAWTHE BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAWOF ANY JURISDICTION OTHER THAN THE STATE OF

OHIO GOVERNS THIS AGREEMENT OR ANY OF THE OTHER LOADOCUMENTS, EXCEPT TO THE EXTENT AFORESAID
WITH RESPECT TO THE LIENS CREATED BY THE MORTGAGERS&Ny legal action or proceeding with respect t@ thgreement or any
other Loan Document may be brought in the courtb@fState of Ohio or of the United States forNmethern District of Ohio, and, by
execution and delivery of this Agreement, the Baenphereby irrevocably accepts for itself and ispext of its Property, generally and
unconditionally, the jurisdiction of the aforesaiourts. The Borrower hereby further irrevocably semts to the service of process out of any
of the aforementioned courts in any such actioproceeding by the mailing of copies thereof by stgied or certified mail, postage prepaid,
to the Borrower at its address for notices purstmsection 12.3, such service to become effe@d/days after such mailing or at such earlier
time as may be provided under applicable law. Naftiierein shall affect the right of the AdminisitratAgent or any Lender to serve process
in any other manner permitted by law or to commdagal proceedings or otherwise proceed againdBtimwer in any other jurisdiction.

(b) The Borrower hereby irrevocably waives any otigm which it may now or hereafter have to thargyof venue of any of the aforesaid
actions or proceedings arising out of or in conioectvith this Agreement or any other Loan Documanatught in the courts specifically
referred to in section 12.8(a) above and herelthéuiirrevocably waives and agrees not to pleadam in any such court that any such
action or proceeding brought in any such courtteen brought in an inconvenient forum.

(c) Each of the parties to this Agreement heretgvacably waives all right to a trial by jury inyaaction, proceeding or counterclaim arising
out of or relating to this Agreement, the other h&ocuments or the transactions contemplated herethereby.

(d) The following notice is included herein in aotance with Oregon Revised Statutes Section 41.580:
NOTICE

"UNDER OREGON LAW, MOST AGREEMENTS, PROMISES, ANDOBMAMITMENTS MADE BY LENDER AFTER OCTOBER 3,
1989, CONCERNING LOANS AND OTHER CREDIT EXTENSIONSHICH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD
PURPOSES OR SECURED SOLELY BY THE BORROWER'S RENICE MUST BE IN WRITING, EXPRESS CONSIDERATION
AND BE SIGNED BY LENDER TO BE ENFORCEABLE."
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12.9. COUNTERPARTS. This Agreement may be execinteshy number of counterparts and by the diffeparties hereto on separate
counterparts, each of which when so executed alneded shall be an original, but all of which ditalyether constitute one and the same
agreement. A set of counterparts executed by alptties hereto shall be lodged with the Borroavet the Administrative Agent.

12.10. EFFECTIVENESS. This Agreement shall becoffextve on the date (the "EFFECTIVE DATE") on whithe Borrower and each of
the Lenders shall have signed a copy hereof (whétleesame or different copies) and shall haverdsdd the same to the Administrative
Agent at the Notice Office of the Administrative & or, in the case of the Lenders, shall havergioehe Administrative Agent telephonic
(confirmed in writing), written telex or facsimiteansmission notice (actually received) at sucicefthat the same has been signed and n
to it.

12.11. HEADINGS DESCRIPTIVE. The headings of theesal sections and other portions of this Agreenaeatinserted for convenience
only and shall not in any way affect the meaninganstruction of any provision of this Agreement.

12.12. AMENDMENT OR WAIVER. Neither this Agreememdr any terms hereof or thereof may be changedjesladischarged or
terminated UNLESS such change, waiver, discharderoination is in writing signed by the Borrowerdathe Required Lenders,
PROVIDED that no such change, waiver, dischargermnination shall, without the consent of each lesrn(@dther than a Defaulting Lender)
affected thereby, (i) extend the final maturityedapplicable to a Loan or a Commitment (it beindarstood that any waiver of the making
or application of, any prepayment of the principbthe Loans shall not constitute an extensioruchdinal maturity thereof), reduce the rate
or extend the time of payment of interest (othanths a result of waiving the applicability of gmgst-default increase in interest rates) or
Fees thereon, or reduce the principal amount tifisseincrease the Commitment of any Lender overaimount thereof then in effect (it
being understood that a waiver of any Default ceriivof Default or of any mandatory prepayment oramdatory reduction in the Total
Commitment shall not constitute an increase inGbemmitment of any Lender), (ii) release all or aufpstantial portion of the Collateral (in
each case except as expressly provided in the Doaaoments), (iii) change the definition of the téi@hange of Control”, (iv) amend,
modify or waive any provision of this section 12.d2 section 11.7, 12.1, 12.4, 12.6 or 12.7(b),

(v) reduce the percentage specified in, or otherwisdify, the definition of Required Lenders or Riegd 80% Lenders, or change any
provision of this Agreement to eliminate or othesareduce any explicit requirement that any spgtidiction or document be approved by or
be satisfactory to all of the Lenders, or (vi) cemisto the assignment or transfer by the Borrovang of its rights and obligations under this
Agreement. No provision of section 2 or 11 may meaded without the consent of (x) any Letter ofdressuer adversely affected thereby
or (y) the Administrative Agent, respectively.

12.13. SURVIVAL. All indemnities set forth hereindluding, without limitation, in section 1.10, 1,115, 4.4, 11.7 or 12.1 shall survive the
execution and delivery of this Agreement and th&ingaand repayment of Loans.

12.14. DOMICILE OF LOANS. Each Lender may transiad carry its Loans at, to or for the account of lranch office, subsidiary or
affiliate of such Lender, PROVIDED that the Borravedall not be responsible for costs arising ursgetion 1.10 or 4.4 resulting from any
such transfer (other than a transfer pursuantdtosel.12) to the extent not otherwise applicableuch Lender prior to such transfer.

12.15. CONFIDENTIALITY. Subject to section 12.4ethenders shall hold all non-public informationaibed pursuant to the requirements
of this Agreement which has been identified as dycthe Borrower in accordance with its customacpdure for handling confidential
information of this nature and in accordance wéfesand sound banking practices and in any eveptnake disclosure reasonably required
by any BONA FIDE transferee or participant in coctien with the contemplated transfer of any Loan€ommitment or participation
therein (PROVIDED that each such prospective temasf and/or participant shall execute an agreefoettie benefit of the Borrower with
such prospective transferor Lender containing iowns substantially identical to those containethis section 12.15), to its auditors,
attorneys or as required or requested by any gavemtal agency or representative thereof or pursiodepal process, PROVIDED that,
unless specifically prohibited by applicable lawcourt order, each Lender shall notify the Borrowkany request by any governmental
agency or representative thereof (other than aaly guest in connection with an examination offth@ncial condition of such Lender by
such governmental agency) for disclosure of any siom-public information prior to disclosure of &uoformation, and PROVIDED
FURTHER that in no event shall
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any Lender be obligated or required to return aayemials furnished by or on behalf of the Borroweany other Credit Party. The Borrower
hereby agrees that the failure of a Lender to cgmyith the provisions of this section 12.15 shait relieve the Borrower of any of the
obligations to such Lender under this Agreementthadther Loan Documents.

12.16. LENDER REGISTER. The Borrower hereby dedigmthe Administrative Agent to serve as its agewiely for purposes of this
section 12.16, to maintain a register (the "LENDERGISTER") on which it will record the Commitmerfitsm time to time of each of the
Lenders, the Loans made by each of the Lendergacrtdrepayment in respect of the principal amofititeoLoans of each Lender. Failure to
make any such recordation, or any error in sucbrdzation, shall not affect the Borrower's obligatian respect of such Loans. With respect
to any Lender, the transfer of the Commitmentsushd_ender and the rights to the principal of, antdrest on, any Loan made pursuant to
such Commitments shall not be effective until strahsfer is recorded on the Lender Register maiathby the Administrative Agent with
respect to ownership of such Commitments and Laadsprior to such recordation all amounts owinthtotransferor with respect to such
Commitments and Loans shall remain owing to thestieror. The registration of assignment or transfell or part of any Commitments and
Loans shall be recorded by the Administrative Agemthe Lender Register only upon the acceptandbéydministrative Agent of a
properly executed and delivered Assignment Agre¢mpersuant to section 12.4(b). The Borrower agteésdemnify the Administrative
Agent from and against any and all losses, claftamages and liabilities of whatsoever nature whely be imposed on, asserted against or
incurred by the Administrative Agent in performiitg duties under this section 12.16.

12.17. LIMITATIONS ON LIABILITY OF THE LETTER OF CEDIT ISSUERS. The Borrower assumes all risks ofats or omissions of
any beneficiary or transferee of any Letter of @redth respect to its use of such Letters of Creldeither any Letter of Credit Issuer nor any
of its officers or directors shall be liable orpessible for: (a) the use which may be made oflaetyer of Credit or any acts or omissions of
any beneficiary or transferee in connection thettewb) the validity, sufficiency or genuinenessdotuments, or of any endorsement ther
even if such documents should prove to be in arall@espects invalid, insufficient, fraudulentforged; (c) payment by a Letter of Credit
Issuer against presentation of documents that doamoply with the terms of a Letter of Credit, inding failure of any documents to bear
reference or adequate reference to such LetteragfitC or (d) any other circumstances whatsoevenaking or failing to make payment un
any Letter of Credit, EXCEPT that such Borrowerlshave a claim against a Letter of Credit Issaeid a Letter of Credit Issuer shall be
liable to the Borrower, to the extent of any dirdxit not consequential, damages suffered by theoBer which the Borrower proves were
caused by (i) such Letter of Credit Issuer's wilthisconduct or gross negligence or (ii) such LretfeCredit Issuer's willful failure to make
lawful payment under any Letter of Credit after ffnesentation to it of documentation strictly coyipd with the terms and conditions of si
Letter of Credit. In furtherance and not in limitat of the foregoing, a Letter of Credit Issuer na@gept documents that appear on their face
to be in order, without responsibility for furthiewestigation.

12.18. GENERAL LIMITATION OF LIABILITY. No claim mgy be made by the Borrower, any Lender, the Admmiaiste Agent, any Letter
of Credit Issuer or any other person against thenitstrative Agent, any Letter of Credit Issueramy other Lender or the Affiliates,
directors, officers, employees, attorneys or ageh&y of them for any special, consequentialwifive damages in respect of any claim for
breach of contract or any other theory of liabilitysing out of or related to the transactions eolated by this Agreement or any of the
other Loan Documents, or any act, omission or egeatirring in connection therewith; and each ofBloerower, each Lender, the
Administrative Agent and each Letter of Credit kxshereby waives, releases and agrees not to sisipterclaim upon any such claim for
any such damages, whether or not accrued and wiathet known or suspected to exist in its favor.

12.19. NO DUTY. All attorneys, accountants, apprass consultants and other professional personki¢img the firms or other entities on
behalf of which any such person may act) retainethb Administrative Agent or any Lender with resii® the transactions contemplated by
the Loan Documents shall have the right to actustegly in the interest of the Administrative Agemtsuch Lender, as the case may be, and
shall have no duty of disclosure, duty of loyattyty of care, or other duty or obligation of anpéyor nature whatsoever to the Borrower, to
any of the other Credit Parties, to any of theibSdiaries, or to any other person, with respeeiry matters within the scope of such
representation or related to their activities inmection with such representation.
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12.20. LENDERS AND AGENT NOT FIDUCIARY TO CREDIT RRATIES, ETC. The relationship among the Credit Raréind their
Subsidiaries, on the one hand, and the Administatigent, each Letter of Credit Issuer and the keesdon the other hand, is solely that of
debtor and creditor, and the Administrative Agesich Letter of Credit Issuer and the Lenders haviidaciary or other special relationship
with the Credit Parties and their Subsidiaries, maderm or provision of any Loan Document, no seusf dealing, no written or oral
communication, or other action, shall be constseds to deem such relationship to be other thatroftdebtor and creditor.

12.21. SURVIVAL OF REPRESENTATIONS AND WARRANTIE&II representations and warranties herein shailisarthe making of
Loans and the issuance of Letters of Credit hereynlde execution and delivery of this Agreement e other documents the forms of
which are attached as Exhibits hereto, the issdedalivery of the Notes, any disposition thereofamy holder thereof, and any investigation
made by the Administrative Agent or any Lendermy ather holder of any of the Notes or on its bEHll statements contained in any
certificate or other document delivered to the Auistrative Agent or any Lender or any holder of &otes by or on behalf of the Borrower
or any other Credit Party pursuant hereto or otienspecifically for use in connection with thengactions contemplated hereby shall
constitute representations and warranties by thheoB@r hereunder, made as of the respective dpezified therein or, if no date is specifi
as of the respective dates furnished to the Adimatise Agent or any Lender.

12.22. LIMITATION ON ENFORCEMENT OF SECURITY DOCUM¥TS. The Lenders agree that the Security Docunraaisbe enforce

by the action of the Administrative Agent, in eaese acting upon the instructions of the Requirentdiers and that no Lender shall have any
right individually to seek to enforce or to enfoaay Security Document or to realize upon the sicta be granted by any Security
Document, it being understood and agreed that 8ghts and remedies may be exercised by the Adirériige Agent for the benefit of the
Lenders upon the terms of this Agreement and acur8g Document.

12.23. LIABILITY OF BORROWER'S TRUSTEES, ETC. Notistanding any provision of this Agreement to thetcary, this Agreement
has been executed and delivered by a duly autltbaffizer of the Borrower, for and on behalf of tBerrower's trustees. The Administrative
Agent and each Lender each acknowledges that néfithérustees of the Borrower, nor any additiamaduccessor trustees of the Borrower,
nor any beneficiary, officer, employee or agenthef Borrower, shall have any personal, individiadility hereunder or under any of the
Loan Documents. The Administrative Agent and eaehder agrees to look solely to the Property anetasd the Borrower (and, where so
provided herein or in any of the Loan Documentgh&Property and assets of the Management Compamntyle satisfaction of all claims of
any nature arising under or in connection with figeement.

[The balance of this page is intentionally blank.]
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IN WITNESS WHEREOF, each of the parties heretodsased a counterpart of this Agreement to be dedgiged and delivered as of the
date first above written.

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE
MORTGAGE
INVESTMENTS

BY: /s/ Thomas Kni ci k

SENI OR VI CE PRESI DENT & TREASURER

FIRST UNION MANAGEMENT, INC.

BY: /s/ Authorized Signer

VI CE PRESI DENT

NATIONAL CITY BANK,
INDIVIDUALLY AND AS
ADMINISTRATIVE AGENT

BY: /s/ Authorized Signer

SENI OR VI CE PRESI DENT

KEYBANK NATIONAL ASSOCIATION,
INDIVIDUALLY AND AS
DOCUMENTATION AGENT

BY: /s/ Authorized Signer

VI CE PRESI DENT

THE HUNTINGTON NATIONAL BANK

BY: /s/ Authorized Signer

ASSI STANT VI CE PRESI DENT
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FIRST MERIT BANK

BY: /s/ Authorized Signer

VI CE PRESI DENT

BANKERS TRUST COMPANY,
INDIVIDUALLY AND AS
SYNDICATION AGENT

BY: /s/ Authorized Signer

VI CE PRESI DENT

MELLON BANK, N. A.

BY: /s/ Authorized Signer

ASSI STANT VI CE PRESI DENT
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NAME OF LENDER

COMMITMENT

National City Bank

$30,000,000 National

National
1900 Eas
Clevelan

CONTACTS
National
National
1900 Eas
Clevelan
Attn.
Facsimil

Anthony
Senior V
Direct D

CONTACT
Connie D
Metro/Oh
Direct D
Facsimil

LETTER O
National
National
1900 Eas
Clevelan
Attn.
Facsimil

Anthony
Vice Pre
Direct D

PAYMENT

ABA # 04
Account
Attentio
Referenc

KeyBank National
Association

$25,000,000 KeyBank

Key Cent
127 Publ
Clevelan

CONTACTS

KeyBank
Key Cent
127 Publ
Clevelan
Attn.
Facsimil

Michael
Vice Pre
Direct D
Facsimil

CONTACT

ANNEX |

INFORMATION AS TO LENDERS

DOMESTIC LENDING OFFICE EURODOLLAR
City Bank National City Ba

City Center National City Ce

t Ninth Street 1900 East Ninth

d, Ohio 44114 Cleveland, Ohio
/NOTIFICATION METHODS:

City Bank

City Center

t Ninth Street

d, Ohio 44114

: Metro/Ohio Division
e: (216) 575-9396

J. DiMare
ice President
ial: (216) 575-3344

FOR BORROWINGS, PAYMENTS, ETC.:
jukic

io Division

ial: (216) 575-2578

e: (216) 575-9396

F CREDIT NOTIFICATION:
City Bank

City Center

t Ninth Street

d, Ohio 44114

: Metro/Ohio Division

e: (216) 575-9396

J. DiMare
sident
ial: (216) 575-3344

INSTRUCTIONS:

1000124

# 151804

n: Commercial Loan Operations
e: First Union Real Estate

National Association KeyBank National

er Key Center
ic Square 127 Public Squar
d, Ohio 44114 Cleveland, Ohio

/ NOTIFICATION METHODS:

National Association

er

ic Square

d, Ohio 44114

. Commercial Real Estate Group
e: (216) 689-3566

Mitro

sident

ial: (216) 689-4845
e: (216) 689-3566

FOR BORROWINGS, PAYMENTS, ETC.:

LENDING OFFICE

Association

e
44114



NAME OF LENDER

COMMITMENT

Jerry Ha
Commerci
Phone:
FAX: 68

WIRING |

ABA # 04
Account
Attentio
Referenc

The Huntington $20,000,000 The Hunt

National Bank

917 Eucl
Clevelan

NOTICES/
The Hunt
917 Eucl
Clevelan
Attn.

Facsimil

Jerry Bu
Vice Pre
Direct D

CONTACT
Ruth Wil
Commerci
Phone:
FAX: 51

WIRING |
ABA # 04
Account

Attentio

Referenc

First Merit Bank $10,000,000 First Me

123 West
Clevelan

NOTICES:
First Me
123 West
Clevelan
Attentio

Facsimil

PRIMARY
John Neu
Vice Pre
Direct D

CONTACT
Teresa J
Commerci
Phone:
FAX: 62

DOMESTIC LENDING OFFICE EURODOLLAR

mmerhofer

al Real Estate
689-0320
9-3566

NFORMATION:

1001039

#2880904128

n: Commercial Loan Operations
e: First Union Real Estate

ington National Bank The Huntington N
id Avenue 917 Euclid Avenu
d, Ohio 44115 Cleveland, Ohio

PRIMARY CONTACTS:
ington National Bank

id Avenue

d, Ohio 44115

. Jerry Buck

e: (216) 515-6369

ck
sident
ial: (216) 515-6882

FOR BORROWINGS, PAYMENTS, ETC.:
son

al Real Estate

515-6305

5-6389

NFORMATION:

4000024

# None

n: Cleveland Commercial Loan
Operations

e: First Union Real Estate

rit Bank First Merit Bank
Prospect Avenue 123 West Prospec
d, Ohio 44115 Cleveland, Ohio

rit Bank

Prospect Avenue

d, Ohio 44115

n: John Neumann, Vice President
e: (216) 621-3201

CONTACTS:

mann

sident

ial: (216) 694-5683

FOR BORROWINGS, PAYMENTS, ETC.:
ones

al Loans

694-5653

1-3201

LENDING OFFICE

ational Bank
e
44115

t Avenue
44115



NAME OF LENDER COMMITMENT

WIRING |

ABA # 04
Account
Attentio
Referenc

DOMESTIC LENDING OFFICE EURODOLLAR

NFORMATION:

1200555

# None

n: Teresa Jones - Ext. 5653
e: First Union Real Estate

LENDING OFFICE

Bankers Trust $25,000,000 Bankers Trust Company Bankers Trust Co mpany
Company 25th Flo or 25th Floor
130 Libe rty Street 130 Liberty Stre et
New York , New York 10006 New York, New Yo rk 10006
NOTICES:
Same as above
Attn.: Craig Friedman
Tel.: (2 12) 250-4478
Fax.: (2 12) 669-0764
PRIMARY CONTACTS:
Same as above
CONTACT FOR BORROWINGS, PAYMENTS, ETC.:
Aileen D . Mosier
Assistan t Vice President
Bankers Trust Company
14th Flo or
130 Libe rty Street
New York , New York 10006
Tel.: (2 12) 250-6968
Fax.: (2 12) 250-7351/6029
CONTACT FOR LETTER OF CREDIT MATTERS:
Marco Or lando
Vice Pre sident
Bankers Trust Company
130 Libe rty Street
New York , New York 10006
Tel.: (2 12) 250-4361
Fax.: (2 12) 250-5817
WIRING | NFORMATION:
ABA # 02 100 1033
Account No.: 99401268
Attentio n: Commercial Loan Division
Referenc e: First Union Reale Estate Equity
and Mort gage Investments
Mellon Bank, N. A.  $15,000,000 Mellon B ank, N. A. Mellon Bank, N. A.
1 Mellon Bank Center 1 Mellon Bank Ce nter
Pittsbur gh, Pennsylvania 15258 Pittsburgh, Penn sylvania 15258
NOTICES:
Mellon B ank, N. A.
Suite 29 15
1 Mellon Bank Center
Pittsbur gh, Pennsylvania 15258
Attn.: T homas Gruelich
Assistan t Vice President
Tel.: (4 12) 234-9625
Fax.: (4 12) 234-8657
PRIMARY CONTACT:
Same as above
CONTACT FOR BORROWINGS, PAYMENT, ETC.:

Dean Ely



NAME OF LENDER

COMMITMENT

Tel.: (4
Fax.: (4

WIRING |
ABA # 04
Attentio
Referenc
Mortgage
Account
Attn.: D
Tel.: (4
Fax.: (4

DOMESTIC LENDING OFFICE EURODOLLAR

12) 234-7811
12) 234-4146

NSTRUCTIONS:

30-0026-1

n: Commercial Loan Operations

e: First Union Real Estate Equity and
Investments

No.: 990856115

ean Ely

12) 234-7811

12) 234-4146

LENDING OFFICE




INFORMATION
NAME OF JURISDICTION PERCENTAG
SUBSIDIARY WHERE OUTSTANDING
AND ORGANIZED OR OTHER E
TYPE OF INTERESTS
ORGANIZATION (INDICATING
OWNED BY
BORROWER
SPECIFIED SUB
Beck Ohio 100%, by the
Building Borrower

Corporation,
a corporation

3006302 Nova Scotia 100%, by the
Nova Scotia Borrower
Company, a

corporation

First Union Delaware 100%, by the
Canadian Borrower
Holdings,

Inc., a

corporation

3006714 Nova Scotia 100%, by Firs
Nova Scotia Canadian Hold
Company Inc.

3006712 Nova Scotia 100%, by the
Nova Scotia Borrower
Company, a

corporation

First Delaware 100%, by the
Southwest |, Borrower

Inc., a

corporation

First Union Delaware 50% by the Bo
Southwest and 50% by Fi
L.L.C.,a Southwest I,

limited

liability

company

ANNEX Il

AS TO SUBSIDIARIES AND EQUITY INVESTMENTS

E OF NAMES AND JURISDICTIONS
STOCK ADDRESSES WHERE
QUITY OF MINORITY QUALIFIED AS
OWNED HOLDERS, A FOREIGN
WHETHER IF ANY CORPORATION
THE OR
ORA OTHER ENTITY
SIDIARY)

N/A N/A

N/A N/A

N/A N/A
t Union N/A N/A
ings,

N/A N/A

N/A N/A
rrower N/A Louisiana

rst
Inc.

Ju

S

RISDICTIONS
WHERE

UBSTANTIAL
ASSETS
LOCATED

Ohio (interest
in notes)

Ontario,
Canada (100%
interest in
3006714 Nova
Scotia
Company)
Ontario,
Canada

Manitoba;
Saskatchewan;
Alberta and
British
Columbia,
Canada

Ohio (50%
interest in First
Union
Southwest
L.L.C)

Ohio (interest
in Southwest
Shopping
Centers Co. |,
L.L.C)



NAME OF JURISDICTION PERCENTAG

SUBSIDIARY WHERE OUTSTANDING
AND ORGANIZED OR OTHER E
TYPE OF INTERESTS
ORGANIZATION (INDICATING
OWNED BY
BORROWER

SPECIFIED SUB

Southwest Delaware 100% by First
Shopping Southwest L.L
Centers Co.

I,LLC., a

limited

liability

company

First Delaware 100%, by the
Southwest I, Borrower

Inc., a

corporation

First SW I, Delaware 100% by First
L.L.C.,a Southwest I,
limited

liability

company

Southwest Delaware 99% by Southw
Shopping Shopping Cent
Centers Co. I, L.L.C.; 1%
II,LL.C., a First SW I,

limited

liability

company

E OF NAMES AND JURISDICTIONS
STOCK ADDRESSES WHERE
QUITY OF MINORITY QUALIFIED AS
OWNED HOLDERS, A FOREIGN
WHETHER IF ANY CORPORATION

THE OR
ORA OTHER ENTITY
SIDIARY)
Union N/A Louisiana
.C.
N/A Louisiana and
Texas
N/A Louisiana;
Inc. Texas; and
Oklahoma
est N/A Arkansas;
ers Co. Louisiana;
by Texas;
L.L.C. Oklahoma;
and New
Mexico

Ju

S

RISDICTIONS
WHERE

UBSTANTIAL
ASSETS
LOCATED

Louisiana
(Pecanland
Mall, Monroe,
Louisiana) and
Ohio (interest
in Southwest
Shopping
Centers Co. Il
L.L.C. and
Temple
Shopping
Center Co.
L.L.C)

Ohio (100%
interest in First
SW I,

L.L.C)

Ohio (1%
interest in
Southwest
Shopping
Centers Co. I,
L.L.C)

Park Plaza
Mall, Little
Rock,
Arkansas;
Alexandria
Mall,
Alexandria,
Louisiana;
Villa Linda
Mall, Sante
Fe, New
Mexico;
Mesilla Valley
Mall,Las
Cruces, New
Mexico;
Shawnee Mall,
Shawnee,
Oklahoma;Kile
en Mall,



NAME OF JURISDICTION PERCENTAG E OF NAMES AND JURISDICTIONS JU RISDICTIONS
SUBSIDIARY WHERE OUTSTANDING STOCK ADDRESSES WHERE WHERE
AND ORGANIZED OR OTHER E QUITY OF MINORITY QUALIFIED AS S UBSTANTIAL
TYPE OF INTERESTS OWNED HOLDERS, A FOREIGN ASSETS
ORGANIZATION (INDICATING WHETHER IF ANY CORPORATION LOCATED
OWNED BY THE OR
BORROWER ORA OTHER ENTITY
SPECIFIED SUB SIDIARY)
Killeen,
Texas; Brazos
Mall, Lake
Jackson, Texas
Temple Delaware 99% by Southw est N/A Texas Texas (50%
Shopping Shopping Cent ers Co. partnership
Center Co., I, L.L.C. and 1% by interest in
LLC.,a the Borrower shopping mall)
limited (Temple Mall,
liability Temple,
company Texas)
CER TAIN INVESTMENTS

-None-



ANNEX I

LIST OF INITIAL MORTGAGED PROPERTIES,
AND COVERAGE FACTORS

PROPERTY APPRAISED
VALUE
llluminating Building $36,000,000

Cleveland, Ohio

Fairgrounds Square Mall
Reading, Pennsylvania $47,400,000

Kandi Mall $16,000,000
Willmar, Minnesota

Walden Village Apartments $12,800,000
Clarkston, Georgia

Briarwood Apartments $7,775,000
Fayetteville, North Carolina

Crossroads Mall $16,200,000
Ft. Dodge, lowa

Mall 205 $28,500,000
Mountaineer Mall $14,000,000
Woodfield Apartments $4,010,000
Windgate Apartments $6,400,000
Valley Mall $11,450,000
TOTALS $200,535,000(1)
@60%=
$120,321,000

MARKET CONSTANTS

12 MONTH COVERAGE MARKET
PROPERTY NOI FACTOR CONSTANT
(6/30/97)
$3,692,200 1.30 10.71%
$4,781,800 1.20 10.71%
$1,456,100 1.30 10.71%
$1,291,900 1.30 9.87%
$836,700 1.30 9.87%
$1,530,000 1.30 10.71%
$2,447,000 1.30 10.71%
$1,806,000 1.30 10.71%
$356,000 1.30 9.87%
$591,000 1.30 9.87%
$1,041,700 1.30 10.71%
$19,830,400

BORROWING
BASE

$147,171,100(2)

1 All amounts in this column are subject to

The individual Borrowing Base for each Mor
Aggregate Borrowing Base for all Mortgaged
using a Market Constant of 10.71% for cert
based upon an interest rate of 8.875% and
years, and a Market Constant of 9.87% for
which was based upon an interest rate of 8
period of 25 years, in each case as select
Agent.

receipt of appraisals.

tgaged Property, and the
Properties, were determined
ain Properties, which was

an amortization period of 20
certain other Properties,
.750% and an amortization
ed by the Administrative



ANNEX IV

DESCRIPTION OF CERTAIN PROPERTY DISPOSITIONS

-None-



ANNEX V
DESCRIPTION OF CERTAIN LITIGATION

1. Sirow vs. First Union Management, Inc., et al.
Court of Common Pleas, Cuyahoga County, Ohio Cas&Bi4120

This action alleging wrongful discharge on accoafraige discrimination was filed in February, 198%,a former executive officer of the
management company. Sirow was employed in varioggipns in the management company from 1985, suéimployment was terminated
in 1994 on account of failure to perform in accarawith performance standards established by uppaagement. Sirow sued; claiming
that he was discharge don account of his age. Betfirust and the management company were namgef@sdants. The Trust has been
dismissed as defendant upon Motion for Summary riead.

The case has been reassigned to Judge Anthonyr€sdelo new trial date has been set. A pretrialezence is scheduled for February
1998. Management believes that the claim assey&irbw in this action is totally without merit.

This case will be vigorously defended.

2. Beechwood Contract, Incorporation vs. Bridge€@mpany, Inc., First Union Real Estate Equity Magg and Investments, et al. Circuit
Court of Monogalia County, West Virginia Civil Acth No. 94C-39

This action was filed in January, 1994 and rel&tes dispute stemming from a construction conti@cimprovements at Mountaineer Mall in
Morgantown, West Virginia. Beechwood Contracting@wation ("Beechwood") was a subcontractor to gegland Company, Inc.
("Bridges"), which was the general contractor fog tonstruction project. Beechwood alleged thaddgrs breached the subcontract between
them by violating various conditions set forth isd&hwood's original bid. Beechwood claimed it waahle to complete the work on time i
sued for direct and consequential damages in exde3 Million. Beechwood also asked for punitivenaages from Bridges in the amount of
$4.5 Million. Beechwood filed a mechanics lien e property and in its lawsuit, asserted a claiairag First Union in the amount of $2.9
Million.

First Union filed a cross claim against Bridgeseasisg that any damages suffered by Beechwood waarsed by Bridges. First Union sought
indemnification from Bridges.

Bridges filed a cross claim against First Uniorgilhg that First Union breached its contract witid8es by furnishing defective plans and
specifications. The cross claim of Bridges did sypecify an amount but demanded an amount suffitteodbmpensate Bridges for First
Union's alleged breach.

In July, 1995 Beechwood filed for bankruptcy bus lh@en permitted to pursue its claims in thisditign.

After a series of motions for summary judgment byhiBridges and First Union, which motions wereiddna jury trial was held in March
1996. The jury, after due deliberation, returnezl\tardict in favor of Beechwood against Bridgethim amount of $85,550.00, and upon the
cross claim of Bridges relating to the Beechwoodtenaagainst First Union in the amount of $14,600First Union has paid the cross claim
verdict of $14,600.0(



During the course of the litigation, First Uniontltield final payment under the contract with Brislgka August, 1996 the court granted
partial summary judgment to Bridges against Finsiod in the amount of $117,106.00, contingent ughenrelease of the original mechanic's
lien in the amount of $2.9 Million. A new mechasitien for $388,575.00 has been substituted. Bingdn still holds $225,132.00 from the
final contract amount under the contract. A bem on the remaining claims and counterclaims helsl on May 21, 1997. First Union
stipulated to an amount owing under the contrabrieges of approximately $200,000.00. First Urdéaserts that under the provisions of the
contract between it and Bridges, Bridges must ind§nfirst Union for attorney's fees and expensesiired in connection with the defense
of the Beechwood claim, which amount is $209,804T00s claim was presented at the trial in May.e&idion is pending.

2



ANNEX VI

LIST OF CERTAIN EMPLOYEE BENEFIT PLANS
AND
GUARANTEED PENSION PLANS

DESCRIPTION

First Union Money Purchase Plan, adopted effectareuary 1, 1995, administered by a pension comenitd rust officers appointed by the
Board.

Additionally, see Benefits Lists attach



ANNEX VII
DESCRIPTION OF CERTAIN MATERIAL AGREEMENTS

The Borrower and the Management Company (and oestdisidiaries, partnerships and joint venturesetifg are parties to net leases for
each of the properties managed by the Managemenp@&uy (or such subsidiaries, partnerships or jémtures) for the Borrower.

The Borrower and the Management Company are pactias assignment where the Borrower has assigeeigiits and obligations under a
Share Purchase Agreement, dated as of Februaf®%8, among the Borrower, Impark Investments lthe persons listed on Schedule 1
thereto and certain others (as amended from tinien), and the Management Company has acceptédass@gnment pursuant to an
Assignment, dated March 27, 1997, between the Barand the Management Company.

The Borrower and certain Canadian subsidiariek@Management Company are parties to an Asset &edkgreement where such
subsidiaries have agreed to sell, assign, traasf@giconvey all of their respective interests in #ndertain real property to the Borrower and
the Borrower has agreed to accept such sale, assigriransfer and conveyance. In addition, asqfdtte Asset Purchase Agreement, a
Canadian subsidiary of the Management Company draed to take reasonable commercial steps to @&tiigrremaining 50% interest it
does not currently own in a joint venture, whereupavill either

(i) acquire certain real property owned by suchtj@ienture and transfer all of its right, title anterest in such real property to the Borrower
or (ii) cause the joint venture to transfer alitsfright, title and interest in such real propddyhe Borrower.

The Borrower is a party to a Put-Call Agreementeda\pril 17, 1997 (the "PUT-CALL AGREEMENT"), bynd among the Borrower,

Impark Investments, Inc. ("Investco") and certdiargholders of 3357392 Canada Inc. identified th€the "Onex Associates") pursuant to
which the Borrower granted to Investco and the Ohssociates certain put rights and Investco andthex Associates granted the Borrower
certain call rights with respect to certain shdneestco and the Onex Associates own in 3357392a@aimc.

The Borrower is a party to a Security Trust Indestdated April 17, 1997, by and among the Borrouwerestco, Onex Associates and
Montreal Trust Company of Canada pursuant to wttiehBorrower pledged certain securities describedsin to secure Borrower's
obligations under the Put-Call Agreement.

The Borrower is a party to a Deposit Agreementedatpril 17, 1997, by and among the Borrower, Ihee@sOnex Associates and Montreal
Trust Company pursuant to which Investco and thexOkssociates deposited certain shares with thetfdahTrust Company that are the
subject of the Put-Call Agreement.

The Borrower is a party to an Ancillary Agreemetdted April 17, 1997, by and between Borrower, BihBof Canada ("BT") and Hong
Kong Bank of Canada ("HKB") pursuant to which BTda#KB have the right under certain circumstance®tpire Borrower to purchase
certain loans then outstanding by BT and HKB urateAmended and Restated Credit Agreement, dateil 15pr1997, among Imperial
Parking Limited, BT and HKE



ANNEX VIl

DESCRIPTION OF INDEBTEDNESS FOR BO
INCLUDING THAT OWED TO THE BORROWER

RROWED MONEY,
BY AFFILIATES

As of June 30, 1997
(In Thousands)

First Union Real Estate Investments

Mortgage Loans $119,453.00
Senior Notes 100,000.00
Other Liabilities 22,513.00

FIRST UNION REAL ESTATE
INVESTMENTS FINANCE SUB(3)

Loans to Canco I, Canco 2 $30,600.00

AS OF JUNE 30, 1997
(IN THOUSANDS)

PROFORMA

FIRST UNION REAL ESTATE INVESTMENTS

Mortgage Loans(4) $323,180.00
Senior Notes 100,000.00
Other Liabilities(4) 61,513.00

FIRST UNION REAL ESTATE
INVESTMENTS FINANCE SUB(3)

Loans to Canco 1, Canco 2 $30,600

3 In connection with the transaction describ
Annex VII, Canco will incur indebtedness t
Canco Agreement and the Borrower will incu
respect thereto.

4 Includes adjustments to reflect full conso
remaining 74% JV partners' interest in a p
malls.

ed in the third paragraph of
o Bankers Trust under the
r Contingent Obligations with

lidation of debt of the
ortfolio of nine shopping



ANNEX IX

DESCRIPTION OF LETTERS OF CREDIT DEEMED ISSUED UNDE R
THE CREDIT AGREEMENT

Letter of Credit No. 4942, issued by National @@gnk on November 25, 1996 in the amount of USD $1@D, pursuant to the application of
the Borrower, for the benefit of Genesis UndenmgtManagement, with an expiration date of 12/31



EXHIBIT A-1
NOTICE OF BORROWING
[Date]

National City Bank

as Administrative Agent for the Lenders party te @redit Agreement referred to below National @gnter
1900 East Ninth Street

Cleveland, Ohio 44114

Attention: Metro/Ohio Division

Re: Notice of Borrowing under Amended and Restatestlit Agreement, dated as of November 1, 1997

Ladies and Gentlemen:

The undersigned, First Union Real Estate Equityodgage Investments (the "BORROWER"), referdi® Amended and Restated Credit
Agreement, dated as of November 1, 1997 (as amednaledime to time, the "CREDIT AGREEMENT", the tes defined therein being us
herein as therein defined), among the BorrowestEinion Management, Inc., the financial institndrom time to time party thereto (the
"LENDERS"), and you, as Administrative Agent forchu_enders, and hereby gives you notice, irrevocghlrsuant to section 1.3(a) of the
Credit Agreement, that the undersigned hereby ggume or more Borrowings under the Credit Agregnand in that connection sets forth
in the schedule attached hereto the informaticatirej to each such Borrowing (collectively the "PRGSED BORROWING") as required
section 1.3(a) of the Credit Agreement.

The Borrower hereby certifies that the followingtstments are true on the date hereof, and willdgedn the date of the Proposed Borrow

(A) the representations and warranties of the Creglities contained in the Credit Agreement andther Loan Documents are and will be
true and correct in all material respects, befo after giving effect to the Proposed Borrowing &mthe application of the proceeds thereof,
as though made on such date, except to the exi@nsuch representations and warranties expreslsierto an earlier specified date, in which
case such representations and warranties werartdieorrect in all material respects as of the déiten made;

(B) no Default or Event of Default has occurred @&dontinuing, or would result from such PropoBe&drowing or from the application of
the proceeds thereof; and

(C) after giving effect to the Proposed Borrowititg sum of the outstanding Loans, the Letter ofi€@utstandings and the Aggregate
Measured Swap Credit Risk (if any) of all Desigudtiedge Agreements, will not exceed the Aggregateddving Base.

Very truly yours,

FIRST UNION REAL ESTATE EQUITY
AND MORTGAGE INVESTMENTS

By:
Title:



BORROWING SCHEDULE

PROPOSED BORROWING #1:

above

BUSINESS DAY INTEREST PERIOD
OF Aggregate Amount IF LOANS ARE
PROPOSED BORROWING Type of Loans of Loans EURODOLLAR LOANS
Base Rate Loans One Month
, Two Months
19 Eurodollar Loans $ Three Months
Six Months
[Circle One of Nine Months
Above] Twelve Months
[Circle o ne of
above ]
PROPOSED BORROWING #2:
BUSINESS DAY INTEREST PERIOD
OF Aggregate Amount IF LOANS ARE
PROPOSED BORROWING Type of Loans of Loans EURODOLLAR LOANS
Base Rate Loans One Month
, Two Months
19 Eurodollar Loans $ Three Months
Six Months
[Circle One of Nine Months
Above] Twelve Months
[Circle o ne of
above ]
PROPOSED BORROWING #3:
BUSINESS DAY INTEREST PERIOD
OF Aggregate Amount IF LOANS ARE
PROPOSED BORROWING Type of Loans of Loans EURODOLLAR LOANS
Base Rate Loans One Month
, Two Months
19 Eurodollar Loans $_ Three Months
Six Months
[Circle One of Nine Months
Above] Twelve Months
[Circle o ne of




EXHIBIT A-2

LETTER OF CREDIT REQUEST

National City Bank,
as Administrative Agent for the Lenders pa rty
to the Credit Agreement referred to below

National City Center

1900 East Ninth Street

Cleveland, Ohio 44114
Attention: Metro/Ohio Division

Re: Letter of Credit Request under Amended anddResiCredit Agreement, dated as of November 1, 1997

Ladies and Gentlemen:

The undersigned, First Union Real Estate EquityModgage Investments (the "BORROWER"), referdi® Amended and Restated Credit
Agreement, dated as of November 1, 1997 (as amenuwmtified or supplemented from time to time, tGREDIT AGREEMENT", the
capitalized terms defined therein being used heagitherein defined), among the Borrower, FirstddriManagement, Inc., the financial
institutions from time to time party thereto (tHeENDERS"), and you, as Administrative Agent for suenders.

The undersigned hereby requests that , atex lof Credit Issuer, issue a Letter of Credit on , 199_ (the "DATE OF
ISSUANCE") in the aggregate amount of $ , feralocount of .

The beneficiary of the requested Letter of Credlitlve ,(7) and such Letter of Credit wil in support of (8) and will hav
stated termination date of .(9)

The Borrower hereby certifies that the followingtetments are true on the date hereof, and willd#edn the Date of Issuance:

(A) the representations and warrant ies of the Credit Parties
contained in the Credit Agreement and the other Loan Documents are
and will be true and correct in all materi al respects, before and
after giving

5 Letter of Request Number.

6 Date of Letter of Request (at least five B usiness Days prior to the
Date of Issuance or such lesser number as may be agreed by the relevant

Letter of Credit Issuer).

7 Insert name and address of beneficiary.
8 Insert description of the supported obliga tions, name of agreement
and/or the commercial transaction to which this Letter of Credit

Request relates.

9 Insert last date upon which drafts may be presented (which may not be
later than twelve months after the Date of Issuance or beyond the
Business Day next preceding the Maturity D ate).



effect to the issuance of the Letter of Cr
though made on the Date of Issuance, excep
representations and warranties expressly r
date, in which case such representations a
correct in all material respects as of the

(B) no Default or Event of Defaul
continuing, or would result after giving e
Letter of Credit requested hereby; and

(C) after giving effect to the is
Credit requested hereby, the sum of the ou
of Credit Outstandings and the Aggregate M
any) of all Designated Hedge Agreements, w
Borrowing Base.

Copies of all documentation with respect t
are attached hereto.

Very truly yo

FIRST UNION R
AND

By:
Titl

edit requested hereby, as

t to the extent that such
elate to an earlier specified
nd warranties were true and
date when made;

t has occurred and is

ffect to the issuance of the

suance of the Letter of
tstanding Loans, the Letter
easured Swap Credit Risk (if
ill not exceed the Aggregate

o the supported transaction

urs,

EAL ESTATE EQUITY
MORTGAGE INVESTMENTS




EXHIBIT B
REVOLVING NOTE

$ Cleveland, Ohio , 1997

FOR VALUE RECEIVED, the undersigned FIRST UNION REESTATE EQUITY AND MORTGAGE INVESTMENTS, a real &ede
investment trust organized under the laws of tlaeSif Ohio (herein, together with its successasassigns, the "BORROWER"), hereby
promises to pay to the order of (the "LENDER"), in lawful money of the Urnit&tates of America in
immediately available funds, at the office of NatbCity Bank (the "ADMINISTRATIVE AGENT") locatedt National City Center, 1900
East Ninth Street, Cleveland, Ohio 44114, on théukity Date (as defined in the Agreement refer@btelow), the principal sum of
DOLLARS ($ ) or, if less, ttren unpaid principal amount of all Loans (asmsdiin the Agreement) made by
Lender pursuant to the Agreement.

The Borrower promises also to pay interest on tigaid principal amount of each Loan made by thedeein like money at said office from
the date hereof until paid at the rates and atithes provided in section 1.8 of the Agreement.

This Note is one of the Notes referred to in theefiled and Restated Credit Agreement, dated asvamlmer 1, 1997, among the Borrower,
First Union Management, Inc., the financial indtans from time to time party thereto (includingtbender), and National City Bank, as
Administrative Agent (as from time to time in effethe "AGREEMENT"), and is entitled to the bengtihereof and of the other Loan
Documents (as defined in the Agreement). As pravidehe Agreement, this Note is subject to mangaboepayment prior to the Maturity
Date, in whole or in part. The Notes amend anditedtiotes previously outstanding under the Agre¢nfery indebtedness outstanding
under any of such prior Notes which is owed tolteader at the time this Note is executed and dedivshall continue outstanding hereun

In case an Event of Default (as defined in the Agrent) shall occur and be continuing, the principand accrued interest on this Note may
be declared to be due and payable in the mannewiimdhe effect provided in the Agreement.

The Borrower hereby waives presentment, demandggtror notice of any kind in connection with thiste.

Notwithstanding any provision of this Note to ttentrary, this Note has been executed and delivieyeddduly authorized officer of tt
Borrower, for and on behalf of the Borrower's teest The Lender acknowledges that neither thestrasif the Borrower, nor any additional
or successor trustees of the Borrower, nor anyflmawy, officer, employee or agent of the Borrowehall have any personal, individual
liability hereunder or under any of the Loan Docuatse The Lender agrees to look solely to the pityserd assets of the Borrower (and,
where so provided in any of the Loan Documentshéoproperty and assets of the Management Comantie satisfaction of all claims of
any nature arising under or in connection with thige.

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERNED BY THE
LAW OF THE STATE OF OHIO.

FIRST UNION REAL ESTATE EQUITY
AND MORTGAGE INVESTMENTS

By:

Senior Vice President & Treasul
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EXHIBIT C
FORM OF OPINION OF SPECIAL COUNSEL TO THE BORROWER
[Closing Date]

National City Bank

as Administrative Agent for the Lenders party te @redit Agreement referred to below National @gnter
1900 East Ninth Street

Cleveland, Ohio 44114

Attention: Metro/Ohio Division

--and--

each of the Lenders party to the
Credit Agreement referred to below

Re: U.S. $125,000,000 Amended and Restated Cregéeinent with First Union Real Estate Equity andtiyge Investments

Ladies and Gentlemen:

The undersigned have acted as counsel to FirstnURéal Estate Equity and Mortgage Investments, lao €@al estate investment trust
("FURE") in connection with the establishment ¢§5,000,000 revolving credit loan facility purstitma certain Amended and Restated
Credit Agreement (the "Credit Agreement") datedfaNovember 1, 1997, by and among FURE, First UhNtamagement, Inc., a Delaware
corporation ("FUMI"), the financial institutions meed as Lenders therein (the "Lenders"), and NaltiGitg Bank, as Administrative Agent 1
the Lenders under the Credit Agreement (the "Adstiative Agent"). This opinion is delivered to yauyour request in connection with the
transactions contemplated by the Credit Agreent@mpitalized terms used herein but not defined hesieall have the meanings ascribed to
such terms in the Credit Agreement.

In rendering the opinions expressed below, we lexaenined the following documents:
l. the Credit Agreement;
2. the Notes dated of even date herewith from FliRfavor of the Lenders in the aggregate princgrabunt of $125,000,000 (the "Notes");

3. the Open-End Mortgage Deed and Security Agregrdated as of September 19, 1996 (the "Originattybme"), as amended by
Amendment No. 1 thereto ("Amendment No. 1 to Magy3, dated as of November 1, 1997, from FURE ddiFin favor of the
Administrative Agent (the Original Mortgage, asssunended, the "Mortgage") relating to certain propeescribed therein and located in
Cuyahoga County, Ohio (the "Property");

4. the Assignment of Leases, Rents, Contractsniecand proceeds related to the Property, datetiSeaptember 19, 1996 (the "Original
Assignment"), as amended by Amendment No. 1 th¢tétmendment No. 1 to Assignment"), dated as of &mber 1, 1997, from FURE and
FUMI in favor of the Administrative Agent (the Onigl Assignment, as so amended, the "Assignme



5. the UCC-1 financing statements related to tlop&nity executed by FURE and FUMI as Debtors withAldministrative Agent as the
Secured Party, as filed in the records of Cuyat@ganty, Ohio and with the Ohio Secretary of St#tte (Financing Statements");

6. the Amended and Restated Environmental Indenftgtgement, dated as of November 1, 1997, from FEAREFUMI in favor of the
Administrative Agent; and

7. solely to the extent necessary for the purposése opinion in paragraph 5 below, each mortgdged of trust, deed to secure debt,
assignment of leases, amendment to any of thedorggand UCC-1 financing statement related to@frtye foregoing, contemporaneously
or heretofore executed and delivered by FURE anllliFb favor of the Administrative Agent as conterafdd by section 5.1 of the Credit
Agreement, relating to certain property descritbextdin and located outside of the State of Ohio.

Documents referred to in items 1-6 above are sonesticollectively referred to as the "Ohio Documérdecuments referred to in item 7
above are sometimes collectively referred to asitlmm-Ohio Documents”; and documents referred tibeims 1-7 above are sometimes
collectively referred to as the "Loan Documents".

In addition, we have examined and relied on theiais, or copies certified or otherwise identiftecour satisfaction, of such other
instruments and other certificates of public o#flsiand such other persons, documents, laws, esatuwdinances, regulations and other
matters and we have made investigations of laweabave deemed appropriate as a basis for theomgixpressed below.

In stating our opinion, we have, with your permissimade the following assumptions:

A. The Loan Documents to be executed by the Lenatetise Administrative Agent have been duly anddilauthorized, executed and
delivered by the Lenders or the Administrative Aigemd constitute the valid, binding and enforceathlégations of the Lenders or the
Administrative Agent.

B. FURE has rights in the Collateral.

C. Value has been given by the Lenders for therigdnterests in the Property and the Collatenahddition to the value given by the Lenc
in the form of the indebtedness secured by thei@idviortgage, the Original Assignment and othausity (the "Original Indebtedness").

D. The Notes evidence the Original Indebtednessipplemented by the additional indebtedness corétenpby the Credit Agreement, the
Original Indebtedness has not been paid in full, #tuere is a substantial principal balance outstandn the Original Indebtedness on the 1
hereof which will not be paid off or otherwise séitd by funding upon closing of the transactioastemplated by the Credit Agreement.

E. Executed counterparts of each of Amendment No.Mortgage and Amendment No. 1 to Assignment Heaen or will be recorded with
the Cuyahoga County Recorder's Office (the "Recgydffice"). The Original Mortgage was recordedhia Recording Office in Volume 96-
09399, Page 12 et seq., and has not been satisféidcharged of record, and the Original Assignimeas recorded in the Recorder's Office
in Volume 96-09399, Page 45 et seq., and has reot a&tisfied or discharged of record.

F. The Financing Statements contain the correcenafnthe Administrative Agent as secured party #edcurrent address of the secured [
from which information concerning the security ngt&ts may be obtained.

G. The Financing Statements have been filed with @ the office of the Ohio secretary of State (tRiling Office") and the Recording
Office.

H. Each document submitted to us as an originaliieentic.



I. Each document submitted to us as a certifiedfaaned or photostatic copy conforms to the auticeariginal document.

J. Each document submitted to us as the execudiom éf such document is the execution form of stmtument and will be executed in st
form.

K. Each of the Loan Documents will be completedatigchment of all exhibits and schedules identifigetach of the Loan Documents, and
such exhibits and schedules are correct and complet

As to certain questions of fact that are matedaidur opinion, we have relied upon the represamiatiwarranties, recitals and expressed
intentions made or set forth in the Loan Documeanish respect to such matters, we have not madéralependent investigation or
verification of the information contained therear purposes of this opinion except as may be exfyragt forth in this opinion.

The opinions expressed herein are limited to the laf the state of Ohio. We express no opinioroaké possible application of laws of any
other jurisdiction or to the effect of such lawstbe transactions evidenced by the Loan Documents.

Based upon and subject to the foregoing, and sutmebe exceptions, limitations, assumptions amalifications set forth below, we are of
the opinion that, under applicable law in effecttba date of this opinion:

I. FURE is (a) a real estate investment trustithgtialified to transact business in the State libQO(b) governed by Chapter 1747 of the Ohio
Revised Code; (c) has been assigned Real Estagstingnt Trust No. RT28; and (d) has complied wlitpravisions of the laws of the state
of Ohio governing real estate investment trustsoinnection with the Loan.

2. FURE is currently in full force and effect aseal estate investment trust and has the powenr utsdémended Declaration of Trust (as
amended through the date hereof) to engage inusiedss in which it is presently engaged.

3. The execution and delivery of the Loan DocumémtEURE, and FURE's performance of all its obiiyad thereunder, have been duly
authorized by all requisite action of FURE.

4. The Ohio Documents have been duly executed aeliveded by FURE and are valid and binding obligasi of FURE, enforceable again:
in accordance with their respective terms.

5. The Non-Ohio Documents have been duly executddielivered by FURE.

6. The aggregate interest to be paid by FURE putdoahe Credit Agreement and the Note, exclusiveny default interest, late fees or o
similar penalties, is not usurious under the applie laws of Ohio.

7. Effective upon the due recording of the Origiktairtgage in the appropriate records of the Recwydffice, as noted above, the Original
Mortgage was effective to create, in favor of thdmAnistrative Agent, a valid mortgage lien in diIFRJRE's right, title and interest in the
Property and the Original Mortgage created a vaicurity interest in the Collateral described im @riginal Mortgage. Upon due recordation
of Amendment No. 1 to Mortgage in the appropriagiords of the Recording Office, the Original Moggaas amended by Amendment N

to Mortgage, will be effective to secure the adufitil indebtedness described in Amendment No. lddddge.

8. The Financing Statements are in proper formsso aomply with Ohio filing requirements, and, wduly filed in the Filing Office and tt
Recording Office, and assuming that the securiigrést granted in the Mortgage has then attachedsdcurity interest granted by the
Mortgage in the Collateral described in the Moriggagd in the Financing Statements will have beefegied to the extent perfection may be

3



accomplished by filing in Ohio under the UCC. Howe\proper continuation statements of the Finan8tagements must be filed in the
Filing Office and the Recording Office within si&)(months prior to the expiration of each five ¥&8ar period from the date of the respective
original dates of the filings. We express no opinés to the perfection of any lien or security iegt of the Administrative Agent in Collateral
that cannot be perfected by filing in Ohio.

We call to your attention that the perfection af Hbove security interests will be terminated ampcollateral acquired by FURE more than
four (4) months after it so changes its name, itieat structure as to make the Financing Statemsetiously misleading, unless new
appropriate financing statements indicating the name, identity, or structure of FURE are propétéd before the expiration of such four
(4) months. Furthermore, the perfection of the ggcinterests in the Collateral constituting acots) inventory or equipment will be
terminated as to accounts four (4) months after E@Ranges its chief executive office or with respedtems of inventory or equipment fc
(4) months after it moves any such item of inveptmrequipment outside the state, unless suchisgmterests are perfected in the new
jurisdiction before such terminatio

9. Neither the execution and delivery by FURE @f tlman Documents, nor the performance by FURE wfadiits obligations under any of
the Loan Documents, conflicts with and/or constisud default, violation or breach of the Amendedlaration of Trust (as amended through
the date hereof), by-laws or regulations of FURRBmy resolutions adopted by the trustees of FURE.

10. To our knowledge, execution and delivery by BUR, and performance by FURE of its agreementkérL_oan Documents do not: (a)
breach, or result in default under, any existinligabon of FURE under any mortgage, lease, finap@greement, contract or other
instrument or agreement to which FURE is a partigyowhich any material component of its properthasind, (b) breach or otherwise viol
any order of any court, administrative agency dsliguiboard or body against or affecting FURE or Eveperty, (c) require any waiver,
consent or approval by any creditor of FURE or by ather person or entity, or (d) result in theati@n or imposition of any lien or security
interest on FURE's property or other assets, eXoejphe liens and security interests created leylthan Documents in favor of the
Administrative Agent.

11. As of the date of execution of the Loan Docutsidnased on searches dated on or about 1997, of the dockets of the Cuyah
County Court of Common Pleas and the United Staistsict Court for the Northern District of OhioaEtern Division, and based upon an
inquiry of the lawyers of our firm who regularlydie litigation matters for FURE, to our knowledtfgere is not pending or threatened any
action, suit, proceeding (at law or in equity) mvestigation before or by any court, administrafigency or public board or body against or
affecting FURE or the Property which would, if deténed adversely to FURE, have a material adveifseteagainst FURE or its ability to
perform its obligations under the Loan Documents.

12. FURE is not an "investment company" within theaning of the Investment Company Act of 1940,masraled.

13. FURE is a qualified real estate investmenttassuch term is defined in Sections 856 thra@@&fhof the Internal Revenue Code of 1986,
as amended.

Our opinions set forth above are subject to thiefohg qualifications:
A. This opinion is limited to the matters set foltérein, and no opinion is implied or may be indedrbeyond the matters expressly stated.

B. Our opinion as to the enforceability of any loé t_oan Documents in accordance with their ternligniged by (I) applicable bankruptcy,
insolvency, fraudulent transfer, rehabilitatiomuidation, conservation, receivership, dissoluti@organization, moratorium and other similar
laws of general application affecting the rightcodditors, (2) applicable laws of the State of@dmd principles of equity, including, without
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limitation, the doctrine of marshalling of assetsprinciples of public policy which may restrittet enforcement of certain remedies provided
therein but which, in our opinion, do not affect thalidity of the Loan Documents and will not irieze with the practical realization of the
rights and benefits of the security intended teiowided therein or thereby, (3) the discretionaayure of specific performance and other
equitable remedies, and (4) the discretion of anytdn granting relief or issuing any order.

C. The enforceability of certain rights, waiverslarmedies provided in the Loan Documents, as désmlibelow, are or may be unavailable
or limited by certain laws and judicial decisiohswever, we are of the opinion that such laws adétjal decisions do not, subject to the
other exceptions, limitations and qualificationghis letter, make the remedies (including, withiimitation, the remedy of foreclosure)
generally afforded by the Loan Documents inadeqgfoxtthe substantial realization of the economioddis of the security and the rights
intended to be afforded thereby. Such provisiorsy&rs and remedies include the following: (i) psians for payment or repayment of
interest, charges and expenses may not be enféedeahe extent the same are determined to bealtpe(ii) the exercise of any power of
sale referred to in the Mortgage, other than acjatiforeclosure, will not judicially settle thegtits of parties having an interest in the
Property, including, but not limited to FURE's egbie right of redemption, and may be limited byié&ble principles at the time in effect;
(iii) the provisions allowing for recovery of attarys' fees and expenses may not be enforceablsufivs advanced by the Administrative
Agent pursuant to the Mortgage, other than draadgamces or disbursements of Loan proceeds, mayenseécured by the Mortgage to the
extent that the expenditures involved were nothHerpayment of "taxes, assessments, insurance yrenar costs incurred for the protection
of the mortgaged premises" within the meaning ob@evised Code section 5301.233; (v) the provisioithe Mortgage relating to taking
possession of the Property may not be enforceaiti®ut a judicial order allowing the forcible entapd detainer of the subject premises or to
the extent of doing so by force if such force woctahstitute a breach of the peace or unreasonaltge fo accomplish the objective; (vi)
provisions purporting to waive rights of FURE may be enforceable (including, without limitationaiwer of the right to trial by jury); (vii)
provisions that attempt to exculpate the AdmintsteaAgent from liability with regard to obtainingpssessing, dealing with or disposing of
the Property may not be enforceable; (viii) thequs for notice to FURE prior to the Administratifgent exercising its rights and remedies
may not satisfy any standard of reasonablenesaat @t the time of such action;

(ix) public policy considerations may limit the hitg of the Administrative Agent to indemnificatiagainst actions taken by the
Administrative Agent in violation of applicable laov public policy;

(x) the provisions of the Loan Documents that purpmdirect the order of application of proceedsyrbe varied by order of court, or by the
application of the UCC, to the extent that expemsagtaking and selling collateral are not reabmaxpenses within the meaning of section
1309.47(A)(I); and (xi) provisions of the Loan Dacents which purport to affect, alter or termindte tights, estates or interests held by third
parties may not be enforceable.

D. The Notes and the Credit Agreement provideliergayment of a premium or additional interest upoiRE's default. To the extent that
the prepayment provisions may be construed asliged damages, which we believe such provisionsbaayonstrued to be, the
enforceability of such provisions will be based nploe economic reasonableness of the provisiondétermination of economic
reasonableness depends upon the particular fadthare are no binding precedents. We thereforeeggmo opinion as to the enforceability
of such provisions.

E. To the extent the Administrative Agent electpitoceed under the UCC, the security interestdexday the Mortgage are subject to such
limitations, exceptions and rights of purchaseis eneditors as are provided for under the provisiohArticle 9 of the UCC. Without limitin
the foregoing, the opinions with respect to thetom and perfection of the security interestshim €ollateral are subject to the following
exceptions:

() in the case of non-identifiable cash proce@dsfection and continuation of perfection is lindit® the extent set forth in Ohio Revised
Code Section 1309.25 (UCC
Section 9-306);



(i) in the case of property which becomes Collattefter the date the Mortgage is duly executeliveled and accepted, Section 552 of the
United States Bankruptcy Code limits the extenwiich property acquired by a debtor after the comreenent of a case under the United
States Bankruptcy Code may be subject to a sedutéyest arising from a security agreement entaredby the debtor before the
commencement of such case;

(iii) in the case of any Collateral, the Adminidgive Agent's security interests will terminate umodisposition of such Collateral authorized
by the Administrative Agent;

(iv) in the case of any interest in or claim inumder any policy of insurance covering the Colktehe Administrative Agent's security
interests are limited to proceeds payable to FU&RT fot to any other party named as loss payee sndh policies) by reason of loss or
damage to the Collateral insured under insuranteig® maintained by FURE; and

(v) in the case of any Collateral consisting of gegas such term is defined in the UCC), the Adstiiative Agent's security interests will
terminate when such Collateral is purchased byugebin the ordinary course of business" (as sanh is defined in the UCC).

F. We express no opinion as to whether the enfbilityeof certain remedial and other provisionstieé Loan Documents may be limited by
implied covenants of good faith, fair dealing aldnenercially reasonable conduct.

G. We express no opinion as to the priority of berys or security interests created by the Loanubwents or with respect to the effect of
subsequently filed financing statements on therjtyiof any security interests perfected by thanfjlof the financing statements

H. We have not inspected title to the Property @peExpress no opinion as to such title nor to atgrests in real or personal property nor to
the priority of any liens or security interestsatasl by the Loan Documents or the accuracy of éiseriptions contained therein, or the
consequences of any inconsistency between or athendgscriptions attached to or otherwise includédtie Loan Documents, and we have
assumed the accuracy of such descriptions as s#likanames and addresses of the record ownesslopsemises and property.

I. We express no opinion on the possible applicatibvarious building codes, zoning ordinancesdstision laws or regulations,
environmental laws and other similar statutes,r@mces, codes and regulations affecting the carising operation, use, transferability and
occupancy of the Property.

J. At least one Ohio court has denied the enforo¢wieboth a due-on-sale clause and a prepaymentipm in the event of a loan
acceleration. Wide Scope. Inc. v. Freedom Federah§s & Loan Assn., 35 Ohio Misc. 2d 25 (FranKlity. 1987). We express no opinior
to the enforceability of any prepayment premiunvsion when the indebtedness evidenced by the atecelerated by reason of the
exercise of a due-on-sale provision.

K. Matters provided in the Loan Documents to béhisole or uncontrolled discretion of the Admirdtive Agent, or subject to the exclusive
judgment of the Administrative Agent, may be hejdabocourt to be subject to a standard of reasonabtein order to be enforceat

L. The Mortgage may not secure unpaid balancesaof advances made after the Mortgage is filedaufrceunless such advances are made
within the provisions of Ohio Revised Code Sect8801.232 (Ohio's open-end mortgage statute).

M. The provisions of the Mortgage, the Assignmeardiy other recorded Loan Documents that incorpdrgtreference the terms of other
documents that will not be recorded in the Recaydiffice may not constitute constructive noticeso€h unrecorded documents to such third
parties.



N. With respect to the Environmental Indemnity, @lgio Supreme Court has not yet ruled on the ea&ditity of environmente
indemnification provisions such as those set fortthe Environmental Indemnity. However, a recenidral appellate decision applying Ohio
law has upheld such indemnifications. AM INTERNATNAL, INC. V.

INTERNATIONAL FORGING EQUIPMENT CORP., 982 F.2d 985th Cir. 1993).

O. We express no opinion as to the enforceabifitye provisions of the Mortgage and the Assignnpemporting to assign rents in the
absence of the Administrative Agent taking whateaation is appropriate pursuant to applicable Gdoto perfect its interest in such rents.
SEE IN RE SAM A. TISCHI, INC., 133 B.R. 857 (N.Dh® 1991); IN RE MCCANN, 140 B.R. 926 (Bankr. D. b4 1992) (applying Ohio
law); IN RE MILLER, 133 B.R. 882 (Bankr. N.D. Ohi®91) (security interest in rents was adequatetiepted by proper recording of
mortgage in county office, but mortgagee not eztditio rent payments until the enforcement of asséat of rents is sought by mortgagee).

This opinion letter is being furnished only to ti@dresses and is solely for their benefit and #reefit of their participants and assigns in
connection with the transactions contemplated byLitan Documents. This opinion letter may not iedeupon for any other purpose, or
relied upon by any other person, firm or corporafior any purpose, without our prior written conisen

This opinion speaks only as of the date hereof vem@dssume no obligation to revise or supplemeéstoinion in the event of any
amendment, supplement or other modification of @fithe Loan Documents or if the present law of $itete of Ohio or the present federal
law of the United States is changed by legislatie®on, judicial decision or otherwise.

Very truly yours,



EXHIBIT D-1

FORM OF

AMENDMENT TO MORTGAGE
(FAIRGROUNDS SQUARE MALL, READING, PENNSYLVANIA)




EXHIBIT D-2

FORM OF

AMENDMENT TO MORTGAGE
(55 PUBLIC SQUARE, CLEVELAND, OHIO)




EXHIBIT D-3

FORM OF

AMENDMENT TO MORTGAGE
(KANDI MALL, WILLMAR, MINNESOTA)




EXHIBIT D-4

FORM OF

AMENDMENT TO MORTGAGE
(CROSSROADS MALL, FT. DODGE, IOWA)




EXHIBIT D-5

FORM OF

AMENDMENT TO MORTGAGE
(WALDEN VILLAGE APARTMENTS, CLARKSTON, GEORGIA)




EXHIBIT D-6

FORM OF

AMENDMENT TO MORTGAGE
(BRIARWOOD APARTMENTS, FAYETTEVILLE, NORTH CAROLINA




EXHIBIT D-7

FORM OF
MORTGAGE

(MALL 205)




EXHIBIT D-8

FORM OF

MORTGAGE
(MOUNTAINEER MALL)




EXHIBIT D-9

FORM OF

MORTGAGE
(WOODFIELD APARTMENTS)




EXHIBIT D-10

FORM OF

MORTGAGE
(WINDGATE APARTMENTS)




EXHIBIT D-11

FORM OF

MORTGAGE
(VALLEY MALL)




EXHIBIT E-1

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(FAIRGROUNDS SQUARE MALL, READING, PENNSYLVANIA)




EXHIBIT E-2

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(55 PUBLIC SQUARE, CLEVELAND, OHIO)




EXHIBIT E-3

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(KANDI MALL, WILLMAR, MINNESOTA)




EXHIBIT E-4

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(CROSSROADS MALL, FT. DODGE, IOWA)




EXHIBIT E-5

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(WALDEN VILLAGE APARTMENTS, CLARKSTON, GEORGIA)




EXHIBIT E-6

FORM OF

AMENDMENT TO LEASE ASSIGNMENT
(BRIARWOOD APARTMENTS, FAYETTEVILLE, NORTH CAROLINA




EXHIBIT E-7

FORM OF

LEASE ASSIGNMENT
(MALL 205)




EXHIBIT E-8

FORM OF

LEASE ASSIGNMENT
(MOUNTAINEER MALL)




EXHIBIT E-9

FORM OF

LEASE ASSIGNMENT
(WOODFIELD APARTMENTS)




EXHIBIT E-10

FORM OF

LEASE ASSIGNMENT
(WINDGATE APARTMENTS)




EXHIBIT E-11

FORM OF

LEASE ASSIGNMENT
(VALLEY MALL)




EXHIBIT F

FORM OF
ENVIRONMENTAL INDEMNITY AGREEMENT




EXHIBIT G

FORM OF

ASSIGNMENT AGREEMENT




ASSIGNMENT AGREEMENT

DATE:

Reference is made to the Credit Agreement desciibBdm 2 of Annex | annexed hereto (as such Gregieement may hereafter be
amended, modified or supplemented from time to tithe "CREDIT AGREEMENT"). Unless defined in Annkattached hereto, terms
defined in the Credit Agreement are used heretha®in defined.

(the "ASSIGNOR") and the "ASSIGNEE") hereby agree as follov

1. The Assignor hereby sells and assigns to thagAss without recourse and without representatiomarranty (other than as expressly
provided herein), and the Assignee hereby purchasgassumes from the Assignor, that interestintamll of the Assignor's rights and
obligations under the Credit Agreement as of thte Hareof which represents the percentage intepesified in Item 4 of Annex | (the
"ASSIGNED SHARE") of all of Assignor's outstandirights and obligations under the Credit Agreemedidated in Item 4 of Annex I,
including, without limitation, all rights and obhgjons with respect to the Assigned Share of thegh®r's Commitment and of the Loans,
Unpaid Drawings and the Notes held by the AssigAtier giving effect to such sale and assignmédrg, Assignee's Commitment will be as
set forth in Item 4 of Annex I.

2. The Assignor (i) represents and warrants thatthe legal and beneficial owner of the intelesihg assigned by it hereunder and that such
interest is free and clear of any liens or secunitgrests; (i) makes no representation or wayrantd assumes no responsibility with respe
any statements, warranties or representations imamtedn connection with the Credit Agreement o tither Loan Documents or the
execution, legality, validity, enforceability, genaness, sufficiency or value of the Credit Agreetw the other Loan Documents or any
other instrument or document furnished pursuanetbeand (iii) makes no representation or warramg assumes no responsibility with
respect to the financial condition of the Borrowemny other Credit Party or the performance oeolence by the Borrower or any other
Credit Party of any of its obligations under thedit Agreement or the other Loan Documents or ahgranstrument or document furnished
pursuant thereto.

3. The Assignee (i) represents and warrants thetily authorized to enter into and perform #rents of this Assignment Agreement; (ii)
confirms that it has received a copy of the Créditeement and the other Loan Documents, togethtbramipies of the financial statements
referred to therein and such other documents dodniration as it has deemed appropriate to makawits credit analysis and decision to enter
into this Assignment Agreement;

(iii) agrees that it will, independently and withawliance upon the Administrative Agent, the Assigor any other Lender and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediisiens in taking or not taking action
under the Credit Agreement; (iv) appoints and attles the Administrative Agent to take such actismagent on its behalf and to exercise
such powers under the Credit Agreement and the atten Documents as are delegated to the Admitiistrdgent by the terms thereof,
together with such powers as are reasonably intatlérereto; [and] (v) agrees that it will performaccordance with their terms all of the
obligations which by the terms of the Credit Agrestnare required to be performed by it as a Lended (vi) to the extent legally entitled

do so, attaches the forms described in sectiomXi}(of the Credit Agreement(10).

4. Following the execution of this Assignment Agresnt by the Assignor and the Assignee, an exeartgihal hereof (together with all
attachments) will be delivered to the Administrat&gent. The effective date of this Assignment Agnent shall be the date of execution
hereof by the Assignor, the Assignee and the carsmeof by the Administrative Agent and the retbipthe Administrative Agent of the
administrative fee referred to in section 12.4(bthe Credit Agreement, unless otherwise specifiltem 5 of Annex | hereto (the
"SETTLEMENT DATE").

[FN]
10 If the Assignee is organized under the lawsjafiadiction outside the United Stat:



5. Upon the delivery of a fully executed originaréof to the Administrative Agent, as of the Setat Date, (i) the Assignee shall be a party
to the Credit Agreement and, to the extent providettlis Assignment Agreement, have the rights @lsliyations of a Lender thereunder and
under the other Loan Documents and (ii) the Asgighall, to the extent provided in this AssignmAgteement, relinquish its rights and be
released from its obligations under the Credit Agnent and the other Loan Documents.

6. It is agreed that upon the effectiveness hethefAssignee shall be entitled to (x) all inter@sthe Assigned Share of the Loans at the rate:
specified in Item 6 of Annex I, (y) all CommitmeBbmmission (if applicable) on the Assigned SharthefCommitment at the rate specified
in Item 7 of Annex I, and (z) all Letter of Creéiges (if applicable) on the Assignee's participativall Letters of Credit at the rate specified
in Item 8 of Annex | hereto, which, in each caserae on and after the Settlement Date, such sitared, if applicable, Commitment
Commission and Letter of Credit Fees, to be paithkyAdministrative Agent, upon receipt thereofifirthe Borrower, directly to the
Assignee. It is further agreed that all paymentgrofcipal made by the Borrower on the Assignedr8iodthe Loans which occur on and a
the Settlement Date will be paid directly by theefigto the Assignee. Upon the Settlement DateAfisggnee shall pay to the Assignor an
amount specified by the Assignor in writing whi@presents the Assigned Share of the principal atafithe respective Loans made by the
Assignor pursuant to the Credit Agreement whichautstanding on the Settlement Date, net of ansimdpcosts, and which are being
assigned hereunder. The Assignor and the Assidradensake all appropriate adjustments in paymentieuthe Credit Agreement for peric
prior to the Settlement Date directly between thelies on the Settlement Date.

7. THIS ASSIGNMENT AGREEMENT SHALL BE GOVERNED BYAND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF OHIO.

* % %

IN WITNESS WHEREOF, the parties hereto have catisisdAssignment Agreement to be executed by tlesipective officers thereunto
duly authorized, as of the date first above written

[NAME OF ASSIGNOR],
as Assignor

By

Title:

[NAME OF ASSIGNEE],
as Assignee

By

Title:



Acknowledged and Agreed:

NATIONAL CITY BANK,
as Administrative Agent

By:

Title:



ANNEX |
ANNEX FOR ASSIGNMENT AND ASSUMPTION AGREEMENT
ANNEX |
1. The Borrower: FIRST UNION REAL ESTATE EQUITY ANDIORTGAGE INVESTMENTS
2. Name and Date of Credit Agreement:

Amended and Restated Credit Agreement, dated ldeve#mber 1, 1997, among First Union Real Estatatizqnd Mortgage Investments,
First Union Management, Inc., the Lenders from tim&me party thereto, and National City BankAakninistrative Agent.

3. Date of Assignment Agreement:

19

4. Amounts (as of date of item #3 above):

Commitments L oans

a. Aggregate Amount
for all Lenders $ $

b. Assigned Share %

c. Amount of Assigned
Share $ $

5. Settlement Date:

_ 199
6. Rate of Interest
to the Assignee: As set forth in section 1.8 of the Credit
Agreement (unle ss otherwise agreed to by the
Assignor and th e Assignee).(11)

11 The Borrower and the Administrative Agent skiidéct the entire amount of the interest to theidrsse at the rate set forth in section 1.
the Credit Agreement, with the Assignor and Assigeffecting any agreed upon sharing of interestutin payments by the Assignee to the
Assignor.



7. Commitment

Commission: As set forth in section 3.1(a) of the Credit
Agreement (unle ss otherwise agreedto by the
Assignor and th e Assignee)(12).
8. Letter of
Credit Fees: As set forth in section 3.1(b) of the Credit
Agreement (unle ss otherwise agreed to by the
Assignor and th e Assignee)(13).

9. Notices:

AS SIGNOR:
At tention:

Te lephone No.:
Fa csimile No.:
AS SIGNEE:
At tention:

Te lephone No.:
Fa csimile No.:

12 The Borrower and the Administrative Agent ski@déct the entire amount of the Commitment Comroiss$o the Assignee at the rate set
forth in section 3.1(a) of the Credit Agreementhahe Assignor and the Assignee effecting anyedjtgoon sharing of Commitment
Commission through payment by the Assignee to th&ighor.

13 The Borrower and the Administrative Agent ski@déct the entire amount of the Letter of Credieg#o the Assignee at the rate set forth in
section 3.1(b) of the Credit Agreement, with thesi§aor and the Assignee effecting any agreed uparirgy of the Letter of Credit Fees
through payment by the Assignee to the Assignor.



10. Payment Instructions:

ABA No.:

ABA No.:

ASSIGNOR:

Account No.:
Reference:
Attention:

ASSIGNEE:

Account No.:
Reference:
Attention:

3



EXHIBIT H
SOLVENCY CERTIFICATE

I, the undersigned, the Chief Financial Officef~aft Union Real Estate Equity and Mortgage Investts, a real estate investment trust
organized and existing under the laws of the Sth@hio (the "BORROWER"), do hereby certify on bilud the Borrower that:

1. This Certificate is furnished pursuant to sattol(r) of the Amended and Restated Credit Agre¢nuated as of November 1, 1997,
among the Borrower, First Union Management, e, financial institutions from time to time parheteto (the "LENDERS"), and National
City Bank, as Administrative Agent (such Amended &estated Credit Agreement, as in effect on the ofethis Certificate, being herein
called the "CREDIT AGREEMENT"). Unless otherwisdided herein, capitalized terms used in this Cedte shall have the meanings set
forth in the Credit Agreement.

2. For purposes of this Certificate, the terms Wwedball have the following definitions:
(a) "FAIR VALUE"

The amount at which the assets, in their entigftyhie Borrower would change hands between a willinyer and a willing seller, within a
commercially reasonable period of time, each hav@agonable knowledge of the relevant facts, waither being under any compulsion to
act.

(b) "PRESENT FAIR SALABLE VALUE"

The amount that could be obtained by an indepenslilittg seller from an independent willing buyéithie assets of the Borrower are sold
with reasonable promptness under normal sellinglitions for the sale of comparable business entagiin a current market.

(c) "NEW FINANCING"

The Indebtedness incurred or to be incurred byBtireower under the Loan Documents (assuming tHaufilization by the Borrower of the
Commitments under the Credit Agreement) and akiofimancings contemplated by the Loan Documentsach case after giving effect to
the Transaction.

(d) "STATED LIABILITIES"

The recorded liabilities (including contingent lilities that would be recorded in accordance wigherally accepted accounting principles
("GAAP")) of the Borrower as of the date hereokafgiving effect to the consummation of the Tratisa¢ determined in accordance with
GAAP consistently applied, together with the amaoafrall Obligations.

(e) "IDENTIFIED CONTINGENT LIABILITIES"

The maximum estimated amount of liabilities reasdynéikely to result from pending litigation, assed claims and assessments, guaranties,
uninsured risks and other contingent liabilitiegref Borrower after giving effect to the Transact{ocluding all fees and expenses related
thereto but exclusive of such contingent liabiitte the extent reflected in Stated Liabilities)j@entified and explained in terms of their
nature and estimated magnitude by responsibleeoffiof the Borrowel



(f) "WILL BE ABLE TO PAY ITS STATED LIABILITIES, INCLUDING IDENTIFIED CONTINGENT LIABILITIES, AS THEY
MATURE"

For the period from the date hereof through theuviigt Date, the Borrower will have sufficient assand cash flow to pay its Stated
Liabilities and Identified Contingent Liabilities @hose liabilities mature or otherwise become pkeya

(9) "DOES NOT HAVE UNREASONABLY SMALL CAPITAL"

For the period from the date hereof through theuviigt Date, the Borrower, after consummation of Tmansaction and all New Financing
(including the Loans) being incurred or assumedldads created by the Borrower in connection théttevis a going concern and has
sufficient capital to ensure that it will continteebe a going concern for such period and to reraaning concern.

(h) "TRANSACTION"
The acquisition of the remaining 74% interest i@ jitint venture incident to completion of the M&@t Transaction.

3. For purposes of this Certificate, I, or officefshe Borrower under my direction and supervisimave performed the following procedures
as of and for the periods set forth below.

(@) I have reviewed the financial statements ofBbeower referred to in section 6.5 of the Crédjreement.

(b) I have reviewed an unaudited PRO FORMA combimednce sheet of the Borrower which gives effeché Transaction and the
incurrence of any Indebtedness necessary to conaterthre Transaction.

(c) I have made inquiries of certain officials bétBorrower who have responsibility for financiabdeaccounting matters regarding the
existence and amount of Identified Contingent Lliibs associated with the business of the Borrower

(d) I have knowledge of and have reviewed to misfaadtion the Loan Documents and the other docusnehting to the Transaction, and
respective Annexes, Schedules and Exhibits thereto.

(e) With respect to Identified Contingent Liabaii, I:

1. inquired of certain officials of the Borrower whave responsibility for legal, financial and aseting matters as to the existence and
estimated liability with respect to all contingdiabilities associated with the business of therBaer; and

2. confirmed with officers of the Borrower, to thest of such officers' knowledge, that (i) all agprate items were included in Stated
Liabilities or Identified Contingent Liabilities drthat (ii) the amounts relating thereto were treximum estimated amount of liabilities
reasonably likely to result therefrom as of theedareof; and

3. hereby certify that, to the best of my knowledglematerial Identified Contingent Liabilitiesahmay arise from any pending litigation,
asserted claims and assessments, guarantees,radinisés and other Identified Contingent Liabélgiof the Borrower, (exclusive of such
Identified Contingent Liabilities to the extentlezfted in Stated Liabilities) have been considénedaking the certification set forth in
paragraph 4 below, and with respect to each susttifeed



Contingent Liability the estimable maximum amouhliability with respect thereto was used in makswgh certification.

(f I have made inquiries of certain officers oé tBorrower who have responsibility for financigboeting and accounting matters regarding
whether they were aware of any events or conditibat as of the date hereof, would cause the Barafter giving effect to the
consummation of the Transaction and the New Fimgn@ncluding the making of Loans under the Crédjteement), to (i) have assets wit
Fair Value or Present Fair Salable Value thatese than the sum of Stated Liabilities and IdesdtifContingent Liabilities; (ii) have
Unreasonably Small Capital; or (iii) not be ablgty its Stated Liabilities and Identified Contingé&iabilities as they mature or otherwise
become payable.

4. Based on and subject to the foregoing, | heoeliify on behalf of the Borrower that, after gigieffect to the consummation of the
Transaction and the New Financing (including th&img of Loans under the Credit Agreement), it is apynion that (i) the Fair Value and
Present Fair Salable Value of the assets of theoB@r exceed its Stated Liabilities and Identif@aintingent Liabilities; (ii) the Borrower
does not have Unreasonably Small Capital; andt(i&)Borrower will be able to pay its Stated Li#tdk and Identified Contingent Liabilities
as they mature or otherwise become payable.

IN WITNESS WHEREOF, | have hereto set my hand this day of 1997.

FIRST UNION REAL ESTATE EQUITY
AND MORTGAGE INVESTMENTS

By:

Name:
Title:



EXHIBIT |
SECTION 4.4(b)(ii)) CERTIFICATE

Reference is hereby made to the Amended and ResIadelit Agreement, dated as of November 1, 198i6ng First Union Real Estate
Equity and Mortgage Investments, First Union Mamaget, Inc., the financial institutions party therétom time to time and National City
Bank, as Administrative Agent (the "CREDIT AGREEMEN. Pursuant to the provisions of section 4.4{p#f the Credit Agreement, the
undersigned hereby certifies that it is not a "Baasksuch term is used in section 881(c)(3)(Ahef internal Revenue Code of 1986, as
amended.

[NAME OF BANK]

By:

Title:

Dated:



EXHIBIT J

FORM OF

COMPLIANCE CERTIFICATE




EXHIBIT K

FORM OF

SUBSIDIARY GUARANTY




U.S.$125,000,000
AMENDED AND RESTATED CREDIT AGREEMENT

DATED AS OF
NOVEMBER 1, 1997

AMONG

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS
AS BORROWER

FIRST UNION MANAGEMENT, INC.
AS MANAGEMENT COMPANY

THE LENDING INSTITUTIONS NAMED THEREIN
AS LENDERS

KEYBANK NATIONAL ASSOCIATION
AS DOCUMENTATION AGENT

BANKERS TRUST COMPANY
AS SYNDICATION AGENT

AND

NATIONAL CITY BANK
AS ADMINISTRATIVE AGENT
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Exhibit 10(ae)

FIRST AMENDMENT TO
EMPLOYMENT AGREEMENT

BETWEEN FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS
AND JAMES C. MASTANDREA

THIS AMENDMENT (this "Amendment") is made at Clesall, Ohio, as of the 19th day of March, 1998, betwlelRST UNION REAL
ESTATE EQUITY AND MORTGAGE INVESTMENTS, an Ohio bingss trust (the "Trust"), and JAMES C. MASTANDRBABratenahl
Towers, Suite 5E, Bratenahl, Ohio 44108 ("Mastaatjreand amends the Employment Agreement entetecatween Mastandrea and the
Trust that is dated July 13, 1994 (the "Employmfsgteement”).

WITNESSETH:

WHEREAS, Mastandrea holds the offices of Chairmiih® Board of Trustees, Chairman of the Execufteenmittee of the Board of
Trustee, President, and Chief Executive Officethef Trust;

WHEREAS, Section 12 of the Employment Agreementraginally executed by the parties, provided tfifat,was determined that any
payment by the Trust to Mastandrea (whether urdeEmployment Agreement or otherwise) would notibductible by the Trust for federal
income tax purposes because of Section 280G dhtbmal Revenue Code of 1986, as amended (the€'¢dthen the aggregate present
value of amounts payable under the Employment Agez¢ would be reduced to the maximum amount thatdvioe deductible;

WHEREAS, the Trust is party to certain Change oft@a Agreements with other officers of the Trusatwere entered into in November
1997 and each of these Change of Control Agreenpeatsdes for additional payments to be made tooffieer if it is determined that any
other payment to the officer will be subject to 2886 excise tax imposed by Section 4999 of the Godhat, after receipt of the additional
payments, the officer will be in the same positionan after-tax basis as the officer would havenhiedad the other payments not been
subject to the 20% excise tax;

WHEREAS, the Employment Agreement, as originallg@xed, did not require Mastandrea to continuenangployee for a period of at le:
90 days after the occurrence of a Change of Coatr6hift in Ownership before voluntary terminatioy him for "Good Reason"; and

WHEREAS, this Board of Trustees has determinedithveduld be in the best interest of the Trust @adhareholders to amend the
Employment Agreement to remove from the Employn



Agreement the limitation based on Section 280GhefGode, to provide for additional payments to Madtea with respect to the 20% excise
tax payable under Section 4999 of the Code, anddoire Mastandrea to provide at least 90 daysadi@fore any voluntary termination by
him for "Good Reason" after the occurrence of argkaof Control or Shift in Ownership;

WHEREAS, the Trust and Mastandrea desire to enterthis Amendment and to otherwise reaffirm theplryment Agreement in all
respects;

NOW, THEREFORE, the Trust and Mastandrea, in canaiibn of the premises and the mutual covenamtgo®d in this Amendment ai
in the Employment Agreement as amended by this Almemt, agree as follows:

1. AMENDMENT TO SUBSTITUTE NEW SECTION 12 FOR ORISGAL SECTION 12. Section 12 of the Employment Agresras
originally executed is hereby deleted in its emyilend there is substituted therefore the followiegy Section 12:

12. ADDITIONAL PAYMENTS.

(a) Anything in this Agreement to the contrary nithstanding, in the event it is determined (as imaifter provided) that any payment or
distribution to or for the benefit of Mastandredyather paid or payable or distributed or distribleégursuant to the terms of this Agreement
or otherwise pursuant to or by reason of any aglgeeement, policy, plan, program or arrangemestroilar right (any such payment or
distribution, a "Payment"), would be subject to &xeise tax imposed by Section 4999 of the Codarfgrsuccessor provision thereto), or
interest or penalties with respect to such exeizggduch excise tax, together with any such intered penalties, are hereinafter collectively
referred to as the "Excise Tax"), then Mastandhedi e entitled to receive an additional paymentayments (a "Gross-Up Payment") in an
amount such that, after payment by Mastandrea tdveds and including any Excise Tax) imposed ugpenGross-Up Payment, Mastandrea
retains (or has withheld and credited on his befoalfax purposes) an amount of the GrogsPayment equal to the Excise Tax imposed |
the Payments.

(b) Subject to the provisions of Section 12(e) bérall determinations required to be made under3ection 12 (including whether an Exc
Tax is payable by Mastandrea, the amount of sudisExI ax, whether a Gross-Up Payment is requinedl fe amount of such Gross-Up
Payment), shall be made by a nationally recogniiggal or accounting firm (the "Firm") selected bya#fandrea in his sole discretion.
Mastandrea agrees to direct the Firm to submdatermination and detailed supporting calculattonsoth Mastandrea and the Trust within
15 calendar days after the Date of Terminatioapfflicable, or such earlier time or times as mayelj@ested by Mastandrea or the Trust. If
the Firm determines that any Excise Tax is paybplMastandrea and that a Grdgp-Payment is required, the Trust shall pay Mastanthe
required Gros-Up Payment within five business days after recefguch determination ar



calculations. If the Firm determines that no Exdis& is payable by Mastandrea, it shall, at theesame as it makes such determination,
furnish Mastandrea with an opinion that Mastandir@sa substantial authority not to report any Ex@iae on his federal income tax return.
Any determination by the Firm as to the amounhef Gross-Up Payment shall be binding upon Mastanaind the Trust. As a result of the
uncertainty in the application of Section 4999w Code (or any successor provision thereto) dirtie of the initial determination by the
Firm hereunder, it is possible that Gross-Up Paymetich will not have been made by the Trust stidiaive been made (an
"Underpayment”). In the event that the Trust extmits remedies pursuant to Section 12(e) heredpMastandrea thereafter is required to
make a payment of any Excise Tax, Mastandrea nragtdhe Firm to determine the amount of the Unagmpent (if any) that has occurred
and to submit its determination and detailed sujipgpicalculations to both Mastandrea and the Taggtromptly as possible. Any such
Underpayment shall be promptly paid by the TrusWiastandrea, or for his benefit, within five busiselays after receipt of such
determination and calculations.

(c) Mastandrea and the Trust shall each providé-ttme access to and copies of any books, recordglaouments in the possession of the
Trust or Mastandrea, as the case may be, reasorshlgsted by the Firm, and otherwise cooperate twé Firm in connection with the
preparation and issuance of the determination ogpieged by Section 12(b) hereof.

(d) The fees and expenses of the Firm for its sesvin connection with the determinations and d¢afmns contemplated by

Section 12(b) hereof shall be borne by the Trdsiuth fees and expenses are initially paid by kfadtea, the Trust shall reimburse him the
full amount of such fees and expenses within fiusitess days after receipt from Mastandrea oftaratnt therefor and reasonable evidence
of his payment thereof.

(e) Mastandrea agrees to notify the Trust in wgitii any claim by the Internal Revenue Service, tifiauccessful, would require the payment
by the Trust of a Gross-Up Payment. Such notificathall be given as promptly as practicable buater than ten business days after
Mastandrea actually receives notice of such clMiasstandrea agrees to further apprise the Trusteohaiture of such claim and the date on
which such claim is requested to be paid (in eade cto the extent known by Mastandrea). Mastaralyezes not to pay such claim prior to
the earlier of (i) the expiration of the 30-calenday period following the date on which Mastandgeses such notice to the Trust and (ii) the
date that any payment or amount with respect th slam is due. If the Trust notifies Mastandreaviiting at least five business days prio
the expiration of such period that it desires totest such claim, Mastandrea agrees to:

(i) provide the Trust with any written records @cdments in Mastandrea's possession relating todain reasonably requested by the
Trust;



(i) take such action in connection with contestiugh claim as the Trust shall reasonably requestiting from time to time, including
without limitation accepting legal representatioithwespect to such claim by an attorney compétergspect of the subject matter and
reasonably selected by the Trust;

(iii) cooperate with the Trust in good faith in erdeffectively to contest such claim; and
(iv) permit the Trust to participate in any procieeg relating to such claim;

provided, however, that the Trust shall bear anddieectly all costs and expenses (including irdesnd penalties) incurred in connection
with such contest and shall indemnify and hold Madtea harmless, on an after-tax basis, for andsigany Excise Tax or income tax,
including interest and penalties with respect tligrienposed as a result of such representatiorpagohent of costs and expenses. Without
limiting the foregoing provisions of this Sectiog(&), the Trust shall control all proceedings takeoonnection with the contest of any claim
contemplated by this Section 12(e) and , at ite sption, may pursue or forego any and all admitis®e appeals, proceedings, hearings and
conferences with the taxing authority in respecwath claim (provided, however, that Mastandrea paaticipate therein at his own cost and
expense) and may, at its option, either direct Btaditea to pay the tax claimed and sue for a refurdntest the claim in any permissible
manner, and Mastandrea agrees to prosecute sutdsttma determination before any administratil®ihal, in a court of initial jurisdiction
and in one or more appellate courts, as the Thadt determine; provided, however, that if the Trdisects Mastandrea to pay the tax claimed
and sue for a refund, the Trust shall advance itiguat of such payment to Mastandrea on an intérestbasis and shall indemnify and hold
Mastandrea harmless, on an after-tax basis, frgnEanise Tax or income tax including interest ongées with respect thereto, imposed
with respect to such advance; and provided furth@mever, that any extension of the statute oftitrans relating to payment of taxes for
Mastandrea's taxable year with respect to whiclttimtested amount is claimed to be due is limitddlg to such contested amount.
Furthermore, the Trust's control of any such cdatkslaim shall be limited to issues with respeatvhich a Gross-Up Payment would be
payable hereunder and Mastandrea shall be entitlselttle or contest, as the case may be, any isther raised by the Internal Revenue
Service or any other taxing authority.

(f) If, after the receipt by Mastandrea of an antagvanced by the Trust pursuant to Section 1Xmdf, Mastandrea receives any refund
with respect to such claim, Mastandrea agreesdstty) the Trust's complying with the requiremeaftSection 12(e) hereof) to promptly pay
to the Trust the amount of such refund (togethén any interest paid or credited thereon aftertangs



applicable thereto). If, after Mastandrea's receftn amount advanced by the Trust pursuant tidset2(e) hereof, a determination is made
that Mastandrea is not entitled to any refund wétpect to such claim and the Trust does not nbtdgtandrea in writing of its intent to
contest such denial of refund prior to the expiratf 30 calendar days after such determinatian guch advance shall be forgiven and shall
not be required to be repaid and the amount of adgnce shall offset, to the extent thereof, theunt of Gross-Up Payment required to be
paid pursuant to this Section 12.

2. AMENDMENT TO ADD 90-DAY NOTICE REQUIREMENT TO TEMINATION FOR "GOOD REASON" PROVISION.

(a) ADDITION OF PARENTHETICAL. The parenthetical ase "(but only if the termination is effective amlay that does not fall within t
"90-Day Notice Period," as defined below)" is adtle&ection 8(d) of the Employment Agreement s ttiia portion of Section 8(d) ending
with the first colon now reads as follows:

(d) By Mastandrea for Good Reason. Mastandrea arayitate his employment hereunder (but, if the teation is to be effective after the
occurrence of a Change of Control or Shift in Ovshér, only if the termination is effective on a dagt does not fall within the "90-day
Notice Period," as defined below) for "Good Reasbnhe or more of the events listed in (i) through of this Section 8(d) occur

(b) ADDITION OF DEFINITION OF "90-DAY NOTICE PERIOD There is hereby added to the end of Section, &fthr clause (vi) thereof
and all the way to the left margin, the followingfidition of the term "90-day Notice Period:"

For purposes of this Section 8(d), the term "90-/datice Period" shall mean the single period ot8fsecutive days that commences on the
first day on which Mastandrea gives notice to thesTof his intention to terminate his employmeant®ood Reason after a Change of
Control or a Shift in Ownership if any of the eveset forth in clause (i) through (vi) of this Sent8(d) occurs, provided that the notice by
Mastandrea for this purpose cannot be given uftél ghere has occurred either a Change of Contr&hift in Ownership. Mastandrea may
give the notice that will start the 90-day NotiaeriBd at any time after a Change of Control or dt 8hOwnership has occurred, whether or
not any of the events set forth in clause (i) tigtovi) of this Section 8(d) has occurred by timeetiMastandrea gives that notice. The effect of
the 90-day Notice Period is that Mastandrea catamotinate his employment for Good Reason for aitlé@ days after the first occurrence of
a Change of Control or Shift in Ownership. For msgs of determining the date on which Mastandreayee the notice that will start the 90-
day Notice Period, only the first Change of ContoBhift in Ownership, as the case may be, willehany significance and no later occurr
Change of Control or Shift in Ownership will haweyaeffect.



3. REAFFIRMATION OF EMPLOYMENT AGREEMENT. The Trusind Mastandrea hereby reaffirm the Employment Agent as
amended by this Amendment and in all other respects

IN WITNESS WHEREOF, this Amendment has been execatebehalf of the Trust by a duly authorized repreative thereof and by
Mastandrea, all as of the date first above written.

FIRST UNION REAL ESTATE EQUITY
AND MORTGAGE INVESTMENTS

By /s/ WIlliamE. Conway

WIlliam E. Conway, Trustee

/'s/ James C. Mastandrea

JAMES C. MASTANDREA



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 DECEMBE R 31,

Shares Outstanding:

For computation of basic

income per share -

Weighted average 17,191 17,172 18,059 18,105
Shares sold 7,346 - - -

Adjusted shares outstanding 24,537 17,172 18,059 18,105

1993

For computation of diluted

net income per share -
Weighted average, without regard to,

exercise under share option plans,

or purchase of outstanding shares 24,537 17,172 18,108 18,109
Assumption of exercise under share

option plans 571 367 -- --
Weighted average of restricted

shares granted 307 167 58 15
Weighted average

of outstanding

shares purchased and retired (49) (4)

Adjusted shares outstanding 25,415 17,706 18,117 18,120

Net Income:
Net income applicable to shares
of beneficial interest (used
for computing basic and
diluted net income per
share) $3,043 $3,291 $13,891 $ 6,485

$13,984

Net income per share of beneficial

interest:
Basic and diluted
Income before extraordinary loss from early

extinguishment of debt, cumulative

effect of accounting change and after

minority interest $ .13 $ .21 $ 1.06 $ .36
Extraordinary loss from early

extinguishment of debt (.01) (.02) (.05) -
Cumulative effect of change in

accounting for internal leasing

costs - - (.24) -

Net income $ .12 $ .19 $ .77 $ .36




FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS AND

STATEMENTS OF RATIOS OF COMBINED INCOME FROM OPERAT

Income before capital gain or

EXHIBIT 12

FIRST UNION MANAGEMENT, INC.

AND COMBINED NET INCOME TO FIXED CHARGES
(IN THOUSANDS, EXCEPT RATIOS)

Years Ended December 31,

1997 1996 1995 1994

loss, extraordinary loss, cumulative effect of
accounting change and after loss allocated to

minority interest

Add fixed charges, exclusive of
construction interest capitalized

Income from operations, as defined
Capital gains (net)

Reduction for unrealized loss on
carrying value of assets
identified for disposition

Net income, as defined

Fixed charges:
Interest

- Mortgage loans
- Senior notes
- 10.25% debentures
- Bank loans and other
- Capitalized interest
Amortization of debt issue costs
Rents (1)

Fixed charges, as defined

Preferred dividend accrued

Ratio of income from operations, as
defined, to fixed charges

Ratio of net income, as defined,
to fixed charges

Ratio of net income as defined, to
fixed charges and
preferred dividend

$7875 $4,422 $3,256 $6,485

30,479 24,018 22,987 21,865

38,354 28,440 26,243 28,350
225 -- 29,870

— - (14,000) -

$38,579 $28,440 $42,113 $28,350

IONS

$15,437 $8,877 $7,670 $7,335
8,875 9,090 9,305 9,305
5552 5,459
--- 121 169 ---

215 196 184 168

400 396 406 417

5,422 4,640

$30,479 $24,139 $23,156 $21,865

$4831 $ 845 $ - $ -

1.26 1.18 1.13 1.30

1.27 1.18 1.82 1.30

1.09 1.14 1.82 1.30

(1) The interest portion of rentals is assumed t 0 be one-third of all ground

rental and net lease payments.



Exhibit 13

FINANCIAL HIGHLIGHTS

YEARS ENDED DECEMBER 31, (IN THOUSANDS, EXCEPT PER SHARE DATA AND FOOTNOTES)

1997 1996
Revenues $2 35,544 $81,867
Income before capital gain or loss, extraordinary | 0SS,
cumulative effect of accounting change and after minority interest 7,875 4,422
Net income before preferred dividend(1) 7,874 4,136
Net income applicable to shares of
beneficial interest(1) 3,043 3,291
Dividends declared for shares of beneficial interes t 11,651 7,684
Per share
Income applicable to shares of beneficial interest before capital gain or loss,
extraordinary loss, cumulative effect of accounti ng change and
after minority interest $.12 $.21
Net income applicable to shares of beneficial inter est(1) 12 .19
Dividends declared per share of beneficial interest 44 44
MARKET PRICE AND DIVIDEND RECORD
DIVIDENDS
1997 QUARTERS ENDED HIGH LOW DECLARED
December 31 $16 5/16 $13 5/16 $ .11
September 30 14 1/8 12 5/8 A1
June 30 14 1/4 12 3/4 A1
March 31 14 1/2 11 5/8 A1
$ .44
1996 QUARTERS ENDED
December 31 $ 121/2 $63/8 $ .11
September 30 7 6 3/8 A1
June 30 7 3/8 6 3/8 11
March 31 81/8 67/8 11
$ .44

The Trust's shares are traded on the New York Sackange (Ticker Symbol:

FUR). As of December 31, 1997, there were 3,996rtfwlders of the Trust's shares of beneficialrgge The Trust estimates the total
number of beneficial owners at approximately 12,000

(1) In 1997, the Trust recognized a capital gai2x7 million from the sale of an apartment compled a capital loss of $2.5 million from

the sale of two office buildings. In 1997 and 199& Trust expensed $226,000 and $286,000, respbgtof unamortized costs relating to
prior bank credit agreements.



SELECTED FINANCIAL DATA

FOR THE YEARS ENDED DECEMBER 31, (IN THOUSANDS, EXC EPT PER SHARE DATA AND FOOTNOTES)

1993 1994 1995 1996 1997

OPERATING RESULTS
Revenues(1) $74,339 $76,339 $ 79,205 $81,867 $235,544
Income before capital gain or loss,

extraordinary loss, cumulative effect

of accounting change and minority interest(1), (2 ) 10,276 6,485 3,256 4,422 6,931
Unrealized loss on carrying value of

assets identified for disposition (14,000)
Capital gains, net 4,948 29,870 225
Income before extraordinary loss,

cumulative effect of accounting

change and minority interest(1), (2) 15,224 6,485 19,126 4,422 7,156
Extraordinary loss from early

extinguishment of debt(3) (1,240) (910) (286) (226)
Cumulative effect of change in

accounting method(4) (4,325)
Loss allocated to minority interest(1) 944
Net income before preferred dividend 13,984 6,485 13,891 4,136 7,874
Net income applicable to shares of

beneficial interest 13,984 6,485 13,891 3,291 3,043
Dividends declared for shares of

beneficial interest 13,031 7,273 7,542 7,684 11,651

Per share of beneficial interest:
Income before capital gain or loss,

extraordinary loss, cumulative effect of

accounting change and after minority interest(1), 2 $ .57 $ .36 $ .18 $ .21 $ .12
Income before extraordinary loss,

cumulative effect of accounting

change and after minority interest(1), (2) .84 .36 1.06 21 .13
Extraordinary loss from early

extinguishment of debt(3) (.07) (.05) (.02) (.01)
Cumulative effect of change in
accounting method(4) (.24)
Net income applicable to shares of
beneficial interest a7 .36 77
Dividends declared, per share of beneficial interes t 72 .40 A1
FINANCIAL POSITION AT YEAR END
Total assets $393,621 $376,189 $400,999 $440,530 $820,021
Long-term obligations(5) 257,355 238,296 258,454 254,868 483,459
Total equity 103,766 102,940 102,355 152,553 265,105
OTHER DATA
Net cash provided by or (used for)
Operations $ 19,649 $ 19,053 $ 12,989 $ 11,085 $ 15,740
Investing (6,911) (26,507) (28,345) (47,002) (112,233)
Financing 24,793 (28,094) 15,783 35,466 110,406

See footnotes on the following page.
This selected financial data should be read inwatjon with the Combined Financial Statements raotés thereto.
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(1) In September 1997 the Trust acquired the istsref its joint venture partners in eight shoppimglls and 50% of another mall and the
Company acquired voting control of Impark in Ag#97.

(2) Included in income before capital gain or lassgraordinary loss, cumulative effect of accougtithange, and minority interest in 1995
$1.6 million of litigation and proxy expenses relhto a minority-shareholder lawsuit and proxy esht

(3) In 1997 and 1996, the Trust renegotiated itklmedit agreements, resulting in a $226,000 &86®00 charge, respectively, related to
the write-off of unamortized costs. In November 39%e Trust repaid approximately $36 million ofmgage debt resulting in a $910,000
charge for the write-off of unamortized costs angppyment premiums. In November 1993, the Trusdiceprior to their maturity dates $45
million of senior notes and $37.6 million of contilele debentures resulting in a $1.2 million chafgrethe write-off of unamortized issue
costs and payment of a redemption premium.

(4) In December 1995, the Trust changed its ac@ogimiethod to directly expense internal leasingsasd recorded a $4.3 million noncash
charge for the cumulative effect of the accountihgnge as of the beginning of 1995.

(5) Included in long-term obligations are seniotasp mortgage loans and bank loans along with amget portion.

3



COMBINED BALANCE SHEETS

AS OF DECEMBER 31, (IN THOUSANDS)

1997 19 96
ASSETS
INVESTMENTS IN REAL ESTATE
Land $109,308 52,891
Buildings and improvements 648,571 06,672
757,879 59,563
Less - Accumulated depreciation (113,858) 12,614)
Total investments in real estate 644,021 46,949
INVESTMENT IN JOINT VENTURE 1,575 30,776
MORTGAGE LOANS AND NOTES RECEIVABLE,
including current portion of $6,469 30,686 42,266
OTHER ASSETS
Cash and cash equivalents - unrestricted 2,582 2,951
- restricted 14,282
Accounts receivable and prepayments 20,070 8,440
Investments 13,103
Inventory 3,374
Goodwill, net 66,560
Management and lease agreements, net 4,113
Deferred charges and other, net 6,300 5,225
Unamortized debt issue costs 7,445 3,923
Other 5,910
Total assets $820,021 40,530
LIABILITIES AND SHAREHOLDERS' EQUITY
LIABILITIES
Mortgage loans, including current portion of $3,8 $313,537 29,068
Senior notes 100,000 00,000
Bank loans 69,922 25,800
Accounts payable and accrued liabilities 38,000 14,549
Deferred obligations 10,807 10,825
Deferred capital gains and other deferred income 10,646 7,735
Other 10,957
Total liabilities 553,869 87,977
MINORITY INTEREST 1,047
SHAREHOLDERS' EQUITY
Preferred shares of beneficial interest, $25 liquid ation preference, 54,109 54,109
2,300,000 shares authorized and outstanding
Shares of beneficial interest, $1 par, unlimited
authorization, outstanding 28,179 17,622
Additional paid-in capital 170,501 56,672
Undistributed income from operations 3,822 12,430
Undistributed capital gains 14,949 14,949
Deferred compensation (5,643) (3,229)
Foreign currency translation adjustment (812)
Total shareholders' equity 265,105 52,553
$820,021 40,530

The accompanying notes are an integral part okteegements.



COMBINED STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, (IN THOUSANDS, EXCEPT PER SHARE DATA)

1997
REVENUES
Rents $225,388
Interest - Mortgage loans 2,907
- Short-term investments 1,525
- Investments 494
Equity in income from joint venture 488
Management fees 2,808
Other income 1,934
EXPENSES
Property operating 157,215
Real estate taxes 9,948
Depreciation and amortization 19,451
Interest- Mortgage loans 15,437
- Senior notes 8,875
- Bank loans and other 5,552
General and administrative 12,135

INCOME BEFORE CAPITAL GAIN OR LOSS, EXTRAORDINARY LOSS, CUMULATIVE
EFFECT OF ACCOUNTING CHANGE AND MINORITY INTERES T 6,931
Unrealized loss on carrying value of assets
identified for disposition

Capital gains, net 225
INCOME BEFORE EXTRAORDINARY LOSS, CUMULATIVE EFFEQ OF

ACCOUNTING CHANGE AND MINORITY INTEREST 7,156

Extraordinary loss from early

extinguishment of debt (226)

Cumulative effect of change in
accounting for internal lease costs

Loss allocated to minority interest 944
NET INCOME BEFORE PREFERRED DIVIDEND 7,874

Preferred dividend (4,831)
NET INCOME APPLICABLE TO SHARES OF BENEFICIAL INTE REST $3,043

PER SHARE DATA
Income applicable to shares of beneficial

interest before capital gain or loss, extraordin ary
loss, cumulative effect of accounting change and after minority interest $ .
Income before extraordinary loss, and
cumulative effect of accounting change after min ority interest .13
Extraordinary loss from early extinguishment of d ebt (.01)
Cumulative effect of change in accounting for int ernal lease costs
NET INCOME APPLICABLE TO SHARES OF BENEFICIAL
INTEREST, BASIC AND DILUTED $ .12
ADJUSTED SHARES OF BENEFICIAL INTEREST, BASIC 24,537
ADJUSTED SHARES OF BENEFICIAL INTEREST, DILUTED 25,415

The accompanying notes are an integral part oktetements.

1996 1995
$75,555 $74,176
4732 4,447
80 409
528
617
355 173
81,867 79,205
25,786 25,982
8,297 8,555
13,149 11,901
8,877 7,670
9,090 9,305
5,459 5,422
6,787 7,114
77,445 75,949
4,422 3,256
(14,000)
29,870
4,422 19,126
(286) (910)
(4,325)
4,136 13,891
(845)
$3,291 $13,891
$ .21 $ .18
21 1.06
(.02) (.05)
(-24)
$ .19 $ .77
17,172 18,059
17,706 18,117



COMBINED STATEMENTS OF CHANGES IN CASH

FOR THE YEARS ENDED DECEMBER 31, (IN THOUSANDS)

1997 1996 1995
CASH PROVIDED BY (USED FOR) OPERATIONS
Net income before preferred dividend $ 7,874 $ 4,136 $13,891
Adjustments to reconcile net income before prefer red
dividend to net cash provided by operations -
Depreciation and amortization 19,451 13,149 11,901
Extraordinary loss from early
extinguishment of debt 226 286 910
Cumulative effect of change in
accounting for internal lease costs 4,325
Capital gains, net (225) (29,870)
Unrealized loss on carrying value of assets
identified for disposition 14,000
Increase in deferred charges and other, net (4,998) (963) (1,711)
Increase in deferred income 2,073
Increase in deferred interest on mortgage
investments (122) (400) (441)
(Decrease) increase in deferred obligations (18) 155 148
Net changes in other assets and liabilities (8,521) (5,278) (164)
Net cash provided by operations 15,740 11,085 12,989
CASH PROVIDED BY (USED FOR) INVESTING
Repayment of mortgage investment 16,200
Principal received from mortgage investments 216 176 160
Proceeds from sales of properties 18,374 8,825 31,800
Purchase of investments (12,746)
Investments in properties (834) (5,491) (35,424)
Acquisition of joint venture interests, net of ca sh acquired (72,900)
Investment in joint venture (30,248)
Deposit for property acquisitions (2,315)
Investment in Impark, net of cash acquired (36,574)
Investments in capital and tenant improvements (21,654) (20,264) (24,881)
Net cash used for investing (112,233) (47,002) (28,345)
CASH PROVIDED BY (USED FOR) FINANCING
Increase (decrease) in bank loans 19,582 (43,800) 27,100
Issuance of preferred shares of beneficial intere st, net of costs 54,109
Increase in mortgage loans 2,737 48,500 49,500
Repayment of mortgage loans - Normal payments (2,765) (3,286) (3,651)
- Balloon payments (13,835) (48,967)
Repayment of medium term notes (5,000)
Proceeds from sale of interest rate cap 1,025
Purchase of First Union shares (7,125)
Sale of First Union shares 121,291 252 75
Debt issue costs paid (1,261) (1,414) (656)
Dividends paid to shares of beneficial interest (10,473) (7,789) (7,341)
Dividends paid to preferred shares of beneficial interest (4,870)
Other (6) 277)
Net cash provided by financing 110,406 35,466 15,783
Increase (decrease) in cash and cash equivalents 13,913 (451) 427
Cash and cash equivalents at beginning of year 2,951 3,402 2,975
Cash and cash equivalents at end of year $16,864 $2,951 $ 3,402

The accompanying notes are an integral part obteegements.



COMBINED STATEMENTS OF SHAREHOLDER'S EQUITY

(IN THOUSANDS, EXCEPT FOOTNOTES)

PREFERRE D FOREIGN
SHARES O F SHARES OF ADDITIONAL UNDISTRIBUTED DEFERRED CURRENCY
BENEFICI AL BENEFICIAL PAID-IN INCOME FROM UNDISTRI BUTED COMPENSA- TRANSLATION
INTERES T INTEREST CAPITAL OPERATIONS(1) CAPITAL GAINS TION ADJUSTMENT
BALANCE DECEMBER 31, 1994 $18,263  $60,225 $19,944 $5,4 79 $(971)

Net income (1,979) 15,8 70

Dividends paid or accrued ($.41/share) (1,142) (6,4 00)

Shares purchased (950) (6,175)

Shares sold under long-term incentive

ownership plan 10 65

Restricted shares issued 162 1,097 (1,259)

Deferred compensation related to 247

restricted shares

Other (131)

BALANCE DECEMBER 31, 1995 17,485 55,081 16,823 14,9 49 (1,983)

Net income before preferred dividend 4,136

Dividends paid or accrued on shares of

beneficial interest ($.44/share) (7,684)

Dividends accrued on preferred shares

($.3674/share) (845)

Sale of 2,300,000 preferred shares of

beneficial interest, $25 per share, $54, 109

net

Shares sold under long-term incentive

ownership plan and share option

agreements 31 221

Restricted shares issued 142 1,603 (1,745)
Restricted shares forfeited (36) (226)

Deferred compensation related to 499
restricted shares

Other @)

BALANCE DECEMBER 31, 1996 54, 109 17,622 56,672 12,430 14,9 49 (3,229)

Net income before preferred dividend 7,649 2 25
Dividends paid or accrued on shares of

beneficial interest ($.44/share) (11,426) (2 25)
Dividends accrued on preferred shares

($2.10/share) (4,831)

Sale of 3,910,000 shares of beneficial

interest, net 3,910 42,211

Sale of 6,325,000 shares of beneficial

interest, net 6,325 68,139

Shares sold under long-term incentive 96 611

ownership plan and share option

agreements

Restricted shares issued 226 2,934 (3,160)
Deferred compensation related to

restricted shares 746
Foreign currency translation adjustment $ (812)
Other (66)

BALANCE DECEMBER 31, 1997 $ 54, 109$ 28,179 $170,501(2) $ 3,822 $ 149 49$% (5643) $ (812)

(1) Includes the balance of cumulative undistridutet loss of First Union Management, Inc. of $1,000, $5,825,000, $6,621,000 and
$5,497,000 as of December 31, 1994, 1995, 19961884, respectively.

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

The accompanying notes are an integral part okteegements.



NOTES TO COMBINED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

First Union Real Estate Investments ("Trust") airdtFunion Management Inc. ("Company") are in thal restate, parking management and
parking and transit ticketing equipment manufactyiindustries with properties and operations pritpar the United States and Canada.
accounting policies of the Trust and Company canfty generally accepted accounting principles ane ggcognition, as appropriate, to
common practices within the real estate, parkindyraanufacturing industries.

Under a trust agreement, the shares of the Comguanlyeld for the benefit of the shareholders offthest. Accordingly, the financial
statements of the Company and the Trust have bmwhined. Additionally, as the Company owns votiogteol of Imperial Parking Limited
("Impark™), the financial statements of Impark aomsolidated with those of the Company.

The preparation of the financial statements reguinanagement to make estimates and assumptioreffénzttthe reported amounts of assets,
liabilities, revenues and expenses during the teggpperiods.

The Trust's properties are currently leased taChmpany except for one. That remaining propertgased to another party under a net lease
with original terms expiring in 2011 and with reredwptions available thereafter.

At December 31, 1997 and 1996, buildings and im@neents included equipment and appliances of $7lmand $6.4 million,
respectively.

Tenant leases generally provide for billings ottaier operating costs and retail tenant leases giyn@rovide for percentage rentals, in
addition to fixed minimum rentals. The Trust anch@pany accrue the recovery of operating costs basetttual costs incurred and accrue
percentage rentals based on current estimate<iofretail tenant's sales. For the years ended Desedi, 1997, 1996 and 1995, such
additional income approximated $21.9 million, $1&iflion and $16.1 million, respectively. Imparkcagnizes gross revenue collected or
from parking lots which the company manages. Deterevenue is derived primarily from revenue reegiin advance of its due date.

Depreciation for financial reporting purposes isypoited using the straight-line method. Buildingd anprovements are depreciated over
their estimated useful lives of 40 to 64 years equipment and appliances over five to ten yeankifpequipment is depreciated using the
declining balance method resulting in approximagfly 30% of the equipment balance being depreatiage year. Parking leasehold
improvements are depreciated over five years. Reutiaintenance and repairs, including replacemargs;harged to expense; however,
replacements which improve or extend the livesx@dtang properties are capitalized.

Goodwill represents the excess of cost over theevassigned to the net assets from the purchdsgpafk. Goodwill is amortized over 40
years, using straig-line amortization. Management reviews the undagytalue of this asset on an ongoing basis anddegwovisions if
necessary. Accumulated amortization at Decembet @7 is $1.2 million.

Management and lease agreements are recorded andoepresent Impark's investment in parkingupeements acquired from other
parking lot management companies. Management revieevunderlying value of this asset on an ongbagjs by comparing estimates of
future cash flows of the management agreementeetariderlying value of the assets and records ginns if necessary. Amortization is
provided on a straight-line basis over their uséfelof approximately three years. Accumulated amation at December 31, 1997 was $1.9
million.

Impark's inventory consists of equipment parts supablies and is recorded at the lower of cost detexd on a first-in, first-out basis, or
replacement cost.

The Trust accounts for its investment in a joimtuee which it does not control using the equitytime of accounting. This investment,
which represents a 50% non-controlling ownershigrist in a shopping mall, was recorded initiatlyh& Trust's cost and subsequently
adjusted for the Trust's equity in income and daistributions.

Investments as of December 31, 1997 consistedaséstof beneficial interest of other real estatestment trusts and a U.S. Treasury bill.
The shares of beneficial interest are classifiegseasirities available for sale and are reportddeit fair value in the balance sheet. The U.S.
Treasury bill is classified as a held+waturity security and is recorded at cost and mhetuaccrued interest. The U.S. Treasury bill ilateral
to secure an obligation due to the former ownetsnglark. (See note 9 to the Combined FinancialeBtants).
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The Trust has calculated earnings per share for 288 has restated all prior periods in accordanteSFAS 128 (Earnings Per Share).
SFAS 128 requires that common share equivalenéxtladed from the weighted average shares outstgridi the calculation of basic
earnings per share. The reconciliation of sharéstamding for the basic and fully diluted earnipgs share calculation is as follows (in
thousands):

1997 1996 1995
Basic weighted average shares 24,537 17,172 18,059
Stock options, treasury method 571 367
Restricted shares, treasury method 307 167 58
Diluted weighted average shares 25,415 17,706 18,117

The preferred shares of beneficial interest aredilutive and are not included in the weighted ragee shares outstanding for the diluted
earnings per share.

The assets and liabilities of the Canadian oparatioe translated into U.S. dollars at the exchaaigs in effect at the balance sheet date.
Income statement accounts are translated at ttghteei average exchange rates for the year. The gainsses resulting from these
translations are recorded in a separate compofisheoeholders equity. Gains or losses resultiogfrealized foreign currency transactions
are included in net income.

Certain reclassifications have been made to pear palances so that they are comparable to 1997.
2. FINANCIAL INSTRUMENT

The Trust purchased a forward exchange agreemeuntingain 2009 to reduce the impact of foreign exoye rates on intercompany debt.
The contract is tied to a $36 million Canadian gipal, 4% per annum interest obligation with resgea $26 million U.S. principal, 4.065%
per annum interest, intercompany transaction. Botional amounts increase by approximately 8% peum. The interest differential paid
received on the forward contract is recognizedneadjustment to interest expense.

The Trust is required to collateralize its positinrthe forward contract with a $2 million U.S.énést bearing deposit as of December 31,
1997. The collateral amount was not impaired d3eafember 31, 1997. The Trust may be exposed tdt ¢vsd in the event of
nonperformance by the counterparties to the agreebut does not anticipate such nonperformance.

3. COMBINED STATEMENTS OF CHANGES IN CASH

The Trust considers all highly liquid short-ternvéstments with original maturities of three mondihdess to be cash equivalents. The Trust
paid interest of $29.9 million, $24.1 million an@23 million in 1997, 1996 and 1995, respectiv&lyring 1996 and 1995, $121,000 and
$169,000, respectively, of interest related to troieion projects was capitalized.

4. UNREALIZED LOSS ON CARRYING VALUE OF ASSETS IDENFIED FOR DISPOSITION

Management reviews the net realizable value offtlst's portfolio periodically to determine whetfzer allowance for possible losses is
necessary. The carrying value of the Trust's imaests in real estate are evaluated on an indivigiegderty basis in accordance with SFAS
121 (Accounting for the Impairment of Long-Lived g%&ts and for Long-Lived Assets to be Disposedinfpecember 1995, the Trust
recorded a $14 million noncash unrealized losshercarrying value of certain assets which weretified for disposition. The noncash
adjustment represents the difference between tivaaed fair value and net book value of the asgetsets identified for disposition as of
December 31, 1997, had a net book value of $8.Bomilnet of the $2 million remaining balance oé thsset reserve as of December 31, !

In February 1996, the Trust sold two office builgirand an attached parking garage in ClevelandfoD#tL.8 million in cash and a $7
million, 8% note secured by the properties. Theneas repaid in June 1996. This sale resulteccapial loss of $5.6 million which was
provided for as part of a $14 million noncash utized loss on the carrying value of certain asgeswas recorded in December 1995.

In January 1997, the Trust sold a shopping ceote89 million in cash. The sale resulted in a @piss of $5 million which was provided
as part of a $14 million noncash, unrealized lost¢he carrying value of certain assets that wasrdsd in December 1995.
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5. CAPITAL GAINS AND LOSSES FROM PROPERTY SALES

In January 1995, the Trust sold its 50% interestsvd malls located in Wilkes-Barre, PA, and Faitmg WV, for $35.5 million and the
assumption by the purchaser of $4.7 million of #xgsmortgage loans on the properties. Proceeds fhe transaction were received as a $2
million cash payment in 1994, $27.5 million of casl 995 that was deposited into a tax, intermgdémcrow account and a $6 million note
with an interest rate of 9% due in January 199& $27.5 million of proceeds were subsequently usd®95 to acquire a retail center and an
apartment complex in a tax-free exchange. The a@lagsiin recognized for financial reporting purposes $29.9 million.

In November 1997, the Trust sold an apartment ceripl Dayton, OH for $.7 million in cash, a $2.8lan, 8.75% second mortgage,
secured by the property, and the assumption bpuhghaser, of a $7.6 million existing mortgage |0Bime capital gain recognized was $2.7
million. In December 1997, the Trust sold two offisuildings in Oklahoma City, OK, for $4.7 milliom cash resulting in a capital loss of
$2.5 million.

6. CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING METHOD

Prior to 1995, the Company accounted for intereasing costs by deferring and amortizing such asart of depreciation and amortizal
expense over the life of consummated leases. Ifotiréh quarter of 1995, the Company changed thathiod of accounting to recognize
internal leasing costs in the period in which they incurred. Accordingly, the Company wrote off thalance of its deferred internal leasing
costs of $4.3 million effective January 1, 1995] arpensed those leasing costs that were defdnredighout 1995. The effect of this change
in accounting method decreased income by $0.6anillh 1995 as a result of reducing depreciationandrtization expense $1.4 million and
increasing general and administrative expense $mi

7. EXTRAORDINARY LOSS FROM EARLY EXTINGUISHMENT OBEBT

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

In 1997 and 1996, the Trust renegotiated its bae@itagreements resulting in $226,000 and $286 @&pectively, of deferred costs relating
to its prior bank credit agreements being expensed.

8. ACQUISITIONS

On April 17, 1997, the Company acquired voting colndf Impark for $36.6 million in cash, the assuiop of $26 million in debt and the
issuance of $10.5 million in non-voting stock inpank to its former owner and $.7 million of non-wgt stock to Impark employees, $.2
million in voting stock in Impark to its employeaad $1 million in Impark preferred stock to its doyges. The transaction was recorded
using purchase accounting.

On September 1, 1997, the Trust purchased theestieof its joint venture partners in eight shoppimalls and 50% of another mall for $88
million in cash and the assumption of $203 millafrmortgage debt. The transaction was recordedyyminchase accounting.

The following unaudited pro forma information pretsea summary of consolidated results of the TthstCompany and Impark and the
former joint venture properties as if the acquisii occurred at the beginning of 1996 with pro #m@ujustments to give effect to the
amortization of goodwill, management and leaseeagents, depreciation of property and interest es@ehhese amounts are stated in
thousands except per share data.
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(UNAUDITED)

1997 1996
Revenue $323,104 $313,303
Net income applicable to shares of beneficial inter est 1,902 2,788
Net income applicable to shares of beneficial inter estpershare $ .08 $ .16

9. LIABILITY TO FORMER OWNER OF IMPARK

Impark issued $10.5 million in non-voting commoac#t to its former owners. The holders of the notingpcommon stock issued to the
former owners of Impark have the right (but not ¢lhdigation) to put such stock to the Trust at acadating price beginning approximately
months after the acquisition of Impark by the Compfor a specified 30-day period if certain "triggvents"” occur, or after 30 months have
passed in all other events (although the Trustlasight to extend the final put date for an addgl six months upon the payment of a fee to
such holders). Such holders can exercise the mrttprl8 months if the Trust or Impark files faarkruptcy or certain other events occur. In
addition, the Trust was granted a call right orhsmign-voting common stock of Impark which enablesTrust to purchase such stock for a
30-day period beginning upon the 12-month annivgrefa trigger event and for a 30-day period baiig upon the 24nonth anniversary «

a trigger event. The purchase price payable umeptit and the call increases from the aggregste igrice as of April 17, 1997, of
approximately $10.5 million at an 8% annum rateéhtenoutstanding amount for the first six months eoshpounded by an additional one
percentage point per annum each six month perig#fter up to a maximum rate of 17% per annunsébaire the Trust's obligations under
this agreement, the Trust has placed United STatsssury securities on deposit with a trustee. Adrevoting common stock is recorded as
an Other liability in the Combined Balance ShestsfaDecember 31, 1997 and is being accreted fmébput price as a charge to expense.
The Trust has deposited approximately $10.6 milliobnited States Treasury securities into a tagsbunt as collateral for these shares and
has classified this balance in Investments in tomkined Balance Sheets as of December 31, 1997.

10. INVESTMENTS IN MORTGAGE LOANS AND NOTES RECEIMRLE

As of December 31, 1997, the Trust had the follgwinvestments in mortgage loans and notes rece\dbllar amounts in thousands):

CURRENT
EFFECTIVE
RATE ON LOAN
INVESTMENT AMOUNT
First mortgage loan secured by an
office building in Cleveland, OH,
maturing in 2011. 9.65% $18,90 8
Mortgage loan secured by a mall in
Fairmount, WV, maturing in 1998 and
partnership units of Crown
American Properties, L.P. 9 6,19 9
Second mortgage loan secured by
an apartment complex in Dayton, OH maturing in 2002 . 8.75 2,60 0
Note receivable secured by management
contract on an apartment complex in
Atlanta, GA, maturing in 2008. 10 1,77 9
Note receivable secured by Temple Mall Company
maturing in 2023. 6 1,20 0

The fair value of the mortgage investments at Ddxsr81, 1997 is approximately book value baseduorent interest rates and market
conditions. The mortgage loan secured by the matkirmount, WV, was repaid on January 30, 1998.
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11. BANK LOANS
TRUST

As of December 31, 1997, the Trust has $45.1 miliotstanding under a fully secured $125 millioedir agreement at an interest rate of
8.02%. This credit agreement matures in Decemb@®.19terest under this agreement is calculatetiheabption of the Trust, based on a
Eurodollar rate plus 200 basis points or the priate of the lender. As the bank loans are at manketest rates, the fair value is the carrying
amount of the loans. The weighted average intea¢stfor 1997 for the credit agreement was 8%.

Commitment fees not greater than 3/8% per annurpayable on the unused portion of the revolvinglitr@greement. The agreement
contains certain requirements including maintainimigimum funds from operations (income from openadi plus depreciation and
amortization), net worth, leverage, debt servioa iaterest coverage. The Trust was in compliandk all the above requirements as of
December 31, 1997.

The Trust currently has a rate guarantee contnatte notional amount of approximately $45 milliwhich is tied to LIBOR and has a
maximum rate of 9%. This rate contract is usedhgyTirust to reduce the impact of changes in inteatss on its floating rate bank loans. "
contract expires in October 1998 and the costirsgob@mortized over the life of the contract. Thesirhas an additional rate guarantee
contract in the notional amount of $73.5 millioniahis tied to LIBOR increasing by a maximum raf&®%. The contract expires in October
2000 and the cost is being amortized over theofifine contract.

IMPARK

As of December 31, 1997, Impark has $35.4 milli@n&dian outstanding under an unsecured credit@mgrgeat a Canadian interest rate of
6%. The credit agreement consists of operatingjiaitipn, and term bank lines of $6.5 million, $tlllion and $33.5 million Canadian,
respectively. This credit agreement matures in lA&f100 but may be put to the Trust beginning in &lober 1999 in exchange for the Trust
receiving a fee. The credit agreement bears irtteaaethe option of Impark, at either a floatingeraqual to the Canadian Bankers Acceptance
rate plus 175 basis points or a floating rate etpu@b basis points above the lender's prime nateeoCanadian Bankers Acceptance rate plus
100 basis points. Additionally, at maturity, Impavitl pay as additional interest, 55 basis poirtsagactively to the lenders. The weighted
average interest rate for 1997 for the credit agm# was 5.6%. As the bank loans are at marke®isiteates, the fair value is the carrying
amount of the loans.

The credit agreement contains certain requirenianbsding maintaining minimum net worth and debhtt worth ratios, interest coverage
and leverage ratios and a minimum of managemertama in existence. Impark was in compliance whthabove requirements as of
December 31, 1997.

12. MORTGAGE LOANS PAYABLE

As of December 31, 1997, the Trust had outstan$i8i.5 million of mortgage loans due in installnge@xtending to the year 2018. Interest
rates on fixed rate mortgages range from 6.869%21t25%. Principal payments due during the five gdaltowing December 31, 1997 are
$3.9 million, $4.2 million, $4.6 million, $5.0 midn and $52.2 million, respectively. A $39.2 millionortgage at 12.25% requires
participation in the cash flow of the secured propever predefined levels. An $163.5 million magg note at 8.43% requires all rents and
other tenant charges from the seven propertiestieagecurity for the mortgage to be directly dépdsnto a bank account which is pledged
as additional security for the mortgage note ardsgricted in use by the lender. The fair valuéghefmortgage loans payable at December 31,
1997 is approximately book value based on currearkat interest rates and market conditions.

13. SENIOR NOTES

As of December 31, 1997, the Trust had $100 milifosenior notes outstanding. The interest ra8885% and the notes mature in October
2003. The senior notes are noncallable, limit fifoborrowings by the Trust and require maintenam@rminimum net worth. The Trust was
in compliance with all requirements as of Decen81r1997. The fair value of the senior notes atdbdmer 31, 1997 is the carrying value
based on current market quotations. In July 19863$6 million, 8.6% medium term notes were repaid.

14. PREFERRED SHARES OF BENEFICIAL INTEREST

In October 1996, the Trust issued $57.5 milliorSefies A cumulative convertible redeemable pretesteares of beneficial interest ("Series
A Preferred Shares"). The 2,300,000 Series A PreleBhares were issued at a par value of $25 pee simd
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are each convertible into 3.31 shares of benefiiciatest. The distributions on the Series A PreféShares are cumulative and equal to the
greater of $2.10 per share (equivalent to 8.4%efitjuidation preference per annum) or the castibutions on the shares of beneficial
interest into which the Series A Preferred Sharesanvertible (determined on each of the quartdigfribution payment dates for the Series
A Preferred Shares). The Series A Preferred Slaaieesot redeemable prior to October 29, 2001, &nd &me will they be redeemable for
cash.

15. 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 piagirally reserved 624,000 shares for the grantihimcentive 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 eadiin 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:

1997 1996 1995
Granted 409,500
Exercised 39,809 9,455
Canceled 13,590 118,090 28,910
Expired 22,880 23,427
Available 314,837

As of December 31, 1997, options on 583,706 shaees outstanding at prices ranging from $7.3751®.87 per share.

Separately, the Trust and Company have an agreesmeneby, as of December 31, 1997, the Companypueghase up to 48,180 shares
from the Trust at prices ranging from $8.25 to @B7%er 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 daggant and that option rights granted expire 1l@rgafter the date granted.

1994 LONG-TERM INCENTIVE OWNERSHIP PLAN

This plan, adopted in 1994, reserved 1,629,78%sHar the granting of incentive and nonstatutdigre options and restricted shares. In
accordance with the plan, 9% of the January and 1087 share of beneficial interest offerings heentreserved and added to the plan for
grant. The share options expire eight years at@rgogranted. The price of the options is the fi@irket value of the shares at the date of
grant. The restricted shares receive dividendshawe voting rights but may not be sold or transf@uintil the restriction period lapses after
eight years from the date of grant, or earliehd Trust's share price equals or exceeds $21 foo2€ecutive days or upon a change in control
as defined in the plan. Additional restricted skaxéll be granted when defined levels of funds froperations and net capital gains are
achieved during any four consecutive calender gumarRestricted shares may be granted in pladeané options. These restricted shares
receive dividends and have voting rights but maytosold or transferred for four years or upomange in control as defined in the plan.
Beginning in 1998, restricted shares shall be ogetitly granted to plan participants based on ddfimprovements to funds from operations
and shareholder return. These restricted sharésesi when funds from operations for four conseeutjuarters double as compared to the
funds from operations in the quarter the restricieares are granted or the share price of shate=neficial interest is 50% greater than the
share price on the five trading days of the quantevhich the restricted shares were granted dramge of control. The restricted shares shall
receive dividends and be eligible to vote. Defeethpensation of $3.2 million in 1997, $1.7 million1996 and $1.3 million in 1995 was
recorded in connection with the issuance of theiotsd shares and is being amortized over an gigat period on a straight-line basis.
Amortization of $746,000, $499,000 and $247,008peetively, was recognized in 1997, 1996 and 1995.
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The activity of this plan is summarized for the rgeanded December 31 in the following table:

1997 1996 1995

Share options granted 327,000 79,000 242,450
Share options canceled 7,102 18,400 11,300
Share options exercised 52,754 10,700 20
Restricted shares granted 226,867 142,500 162,500
Restricted shares canceled 3,521 37,007
Shares purchased by employees 9,005 11,094 9,812
Additional shares reserved 921,150
Available share options

and restricted shares 1,041,687 672,786 849,973

As of December 31, 1997, options on 785,932 stetrpaces ranging from $6.375 to $14.25 and 650r846icted shares were outstanding.

The Trust accounts for stock option awards in adz@oce with APB 25 and has adopted the disclosulsepoovisions of SFAS 123
(Accounting for Stock-Based Compensation). Consetiyieno compensation cost has been recognizethéoshare option plans. If
compensation expense for the Trust's two sharemptans had been recorded based on the fair aaline grant date for awards in 1997 and
1996, consistent with SFAS 123, the Trust's nednme applicable to shares of beneficial interestld/bave been reduced by $569,000 or
$.02 per share and $430,000 or $.02 per sharesaagly. The fair value of each option was caltedausing the Black-Scholes option-
pricing model with the following assumptions: digitd yield of 3.5%, expected volatility of 23%, Hfske, interest rate of 5.7% and expected
option life of four years.

16. SHAREHOLDER RIGHTS PLAN

In March 1990, the Board of Trustees declared aleid consisting of one right to purchase one sbfbeneficial interest of the Trust with
respect to each share of beneficial interest. igigs may be exercised only if a person or grouquaies 15% or more of the outstanding
shares of beneficial interest, makes a tender &ffeat least 15% of the outstanding shares of fi@akinterest or is declared to be an
"adverse person." The exercise price of each righ50. If a person or group acquires 15% or métbe®outstanding shares of beneficial
interest (except in a tender offer approved byBbard of Trustees), is declared to be an "advessgop" or engages in certain self-dealing
transactions with the Trust ("flip-in events"), bagght (other than rights owned by a 15% owneamfadverse person") entitles the holder to
purchase one share of beneficial interest of thustTior par value (now $1 per share). If the Tisistcquired in a merger or other business
combination (“flip-over events"), each right emglthe holder to purchase, for $1, shares of theidieg company having a market value
equal to the market value of one share of benéfitierest of the Trust. The rights may be redeeimethe Trust at a price of $0.01 per right
at any time prior to the earlier of a "flip-in" ttip-over" event or the expiration of the righta March 30, 2000.

17. FEDERAL INCOME TAXES

No provision for current or deferred income taxas heen made by the Trust on the basis that iifigalalinder Sections 8-860 of the
Internal Revenue Code as a real estate investmstiand has distributed all of its taxable incdmehareholders. The Trust and Company
have accrued $1.2 million in taxes relating to Chaya operations for 1997.

In accordance with Section 1031 of the Internalé®exe Code, the Trust is treating the sale of i# Hierest in two malls in Wilkes-Barre,

PA, and Fairmount, WV, as a like-kind exchangeitwodland Commons Shopping Center and Steeplechaadments. As a result, the

Trust is deferring for tax purposes the capitahgaalized in the transaction except for $6 milliefated to the mortgage note received as part
of the sale and the $2 million payment receivetid84.

The Trust and Company treat certain items of incam@expense differently in determining net incaeported for financial reporting and
tax purposes. Such items resulted in a net incri@aseome for tax reporting purposes of approxiha$5 million for 1997, and a net
decrease of $1.1 million for 1996, and $5 million £995.

As of December 31, 1997, net investments in reatesor financial reporting purposes were apprataty $57 million greater than for tax
purposes.

The 1997 quarterly allocation of cash dividendsgieare of beneficial interest for individual sharelers' income tax purposes was as follc
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LONG-TERM

CAPITAL ORDINARY TOTAL
DATE PAID GAINS INCOME PAID
February 3, 1997 $.0307 $.0793 $.11
April 30, 1997 .0307 .0793 A1
July 30, 1997 .0306 .0794 11
October 30, 1997 .0306 .0794 11
$.1226 $.3174 $.44

For the year ended December 31, 1996, the casthetids paid of $.44 consisted of $.422 per shacedifiary income and $.018 per share of
capital gains, and for the year ended Decembet 35, $.074 per share of ordinary income and $g&26&hare of capital gains.

The 1997 quarterly allocation of cash dividendsgbere for the preferred shares of beneficial @stefor individual shareholders' income tax
purposes was as follows:

LONG-TERM

CAPITAL ORDINARY TOTAL
DATE PAID GAINS INCOME PAID
January 31, 1997 $.1511 $.3911 $.5422
April 30, 1997 .1463 .3787 .525
July 31, 1997 .1463 .3787 .525
October 30, 1997 .1463 .3787 .525

$. 590 $1.5272 $2.1172

18. LEGAL CONTINGENCY

The Trust has pursued legal action against the $faCalifornia associated with the 1986 flood aft€r Buttes Center formerly Peach Tree
Center. In September 1991, the court ruled in fafdhe Trust on the liability portion of this inss& condemnation suit, which the State of
California appealed. The Trust is proceeding witdamage claim. No recognition of potential incdms been made in the accompanying
Combined Financial Statements.

19. LITIGATION AND PROXY EXPENSE

During 1995, the Trust was involved in a lawsuid gmoxy contest with a minority shareholder. Thiéahlawsuit 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 patieoughout most of 1995. Certain
professional fees related to litigation and a proagtest of $1.6 million were incurred and haverbieeluded in General and administrative
expenses in the accompanying Combined Financigdr@ents. All litigation was resolved on December 1905 by a settlement and stand
agreement. The Trust purchased 950,000 sharesefitial interest at the average 1995 trading piticeugh December 8, 1995 of $7.50 per
share in January 1996. This transaction was redardéhe 1995 Combined Financial Statements. Adiddily, as part of this agreement, the
minority shareholder will not acquire additionabsés of the Trust.

20. PROPERTY PURCHASED
The Trust, in January 1998, purchased an 1,10Ggpa&ing garage with 20,000 square feet of refake in Chicago, IL for $42.5 million.
21. MINORITY INTEREST IN IMPARK

The Company owns 76% of the voting common stodknpfark with the remainder owned by employees ofdrkpConsequently, for
financial reporting purposes the financial statetsef Impark and the Company are consolidated thighminority interest's share of the loss
resulting from Impark being allocated to the empleghareholders.

22. QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

The following is an unaudited condensed summaith@®icombined results of operations by quarteriferyears ended December 31, 1997
1996. In the opinion of the Trust and Companyadjustments (consisting of normal recurring ac&@uaécessary to present fairly such
interim combined results in conformity with genéralccepted accounting principles have been indutdiee 1996 per share data has been
restated in accordance with SFAS 1
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QUARTERS ENDED

MARCH 31 JUNE 30 SEPTEMBE R 30 DECEMBER 31

(IN THOUSANDS, EXCEPT PER SHARE DATA AND FOOTNOTES)
1997
Revenues $22,122 $ 58,946 $73,1 35 $81,341
Income before preferred dividend,

extraordinary loss and after minority interest 2,178 1,934 1,9 45 2,043
Extraordinary loss from early extinguishment of deb t (226)
Net income before preferred dividend 2,178 1,934 1,9 45 1,817
Net income applicable to shares of beneficial inter est $ 970(1) $ 7272) $ 7 38 $ 608
Per share
Income applicable to shares of beneficial interest

before extraordinary loss and after minority inte rest $ .05 $ .03 $ . 03 $ .03
Extraordinary loss from early extinguishment of deb t (.01)
Net income applicable to shares of beneficial

interest-basic and diluted $ .05 $ .03 $ . 03 $ .02

(1) Included a non-cash recognition of income fithim repayment of a wraparound mortgage investment.
(2) Included recognition of income of $500,000 framasualty loss.

QUARTERS ENDED

MARCH 31 JUNE 30 SEPTEMBER 30 DECE MBER 31

1996
Revenues $ 19,897 $19,363 $19,735 $2 2,872
Income (loss) before preferred dividend and

extraordinary loss 877) 973 1,044 3,282
Extraordinary loss from early extinguishment

of debt (286)
Net income (loss) before preferred dividend $ (877) $ 973 $ 1044 3 2,996
Net income (loss) applicable to shares of

beneficial interest $ B877)(1) $ 973 $ 1044 $ 2,151(2)
Per share
Income (loss) applicable to shares of

beneficial interest before extraordinary loss $ (.05) $ 06 $ 06 $ .14
Extraordinary loss from early extinguishment

of debt (.02)
Net income (loss) applicable to shares of

beneficial interest - basic and diluted $ (.05) $ 06 $ 06 $ 12

(1) Included a noncash charge for the write-of ¢énant allowance and the termination of an enmpént contract.
(2) Included a lease termination fee of $1.1 millio
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

TO THE SECURITYHOLDERS AND TRUSTEES OF FIRST UNION REAL ESTATE EQUITY AND MORTGAGE
INVESTMENTS:

We have audited the accompanying combined baldrests of First Union Real Estate Equity and Morggbyestments (an unincorporated
Ohio business trust, also known as First Union Bs#hte Investments) and First Union Management(ilnDelaware corporation) and its
subsidiaries as of December 31, 1997 and 1996thencklated combined statements of income, shatef®lequity and changes in cash for
each of the three years in the period ended DeceBihd 997. These financial statements are theresipility of management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

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

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢dombined financial position of First Union
Real Estate Equity and Mortgage Investments argl Binion Management Inc. and its subsidiaries d3emember 31, 1997 and 1996, and
the results of their operations and their changessh for each of the three years in the perid@@&mecember 31, 1997, in conformity with
generally accepted accounting principles.

Cleveland, Ohio,
February 4, 1998. ARTHUR ANDERSEN LLP
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FINANCIAL CONDITION

In January 1997, the Trust sold a shopping cent®ilkesboro, NC, for $9 million in cash. This saésulted in a capital loss of $5 million
which was previously provided for by the Trust. Adhally, in September 1997, the Trust sold ancefbuilding in Oklahoma City, OK, for
$3.8 million which approximated net book value. Tt proceeds were used to repay short-term bamisldn November 1997, the Trust
sold an apartment complex in Dayton, OH for $700,00cash, a $2.6 million, 8.75% second mortgagersel by the property and the
assumption by the purchaser of a $7.6 million exgstnortgage loan resulting in a capital gain of7/$aillion. The net proceeds were used to
reduce short-term bank loans. The Trust, in Decem®@7, sold two office buildings in Oklahoma, Ot $4.7 million in cash resulting in a
capital loss of $2.5 million. The net proceeds weged to repay short-term bank loans.

In February 1997, the Trust received repaymentsofiraparound mortgage loan investment secureahfapartment complex in Atlanta, GA.
The Trust received $16.2 million in cash and a 1$%8 million second mortgage secured by the manageagreement on the apartment
complex. The proceeds were used to repay $3.4omilli underlying mortgage debt and invest $12.8ionilin short-term investments.

In April 1997, the Trust's affiliated managementngany completed the acquisition of voting contrfolnoperial Parking Limited (Impark) fc
$75 million, including the assumption of $26 miliiof debt. The acquisition was funded with cashclwhiiad been invested in short-term
securities, borrowing from the Trust's bank linefdit and by issuing approximately $10.5 milliamon-voting common shares of Impark
to its former owners, $700,000 in non-voting sttekmpark employees, $200,000 of voting stock tpank's employees and $1 million of
Impark's preferred stock to Impark employees. Tdgussition was accounted for by using purchase @uting.

In September 1997, the Trust purchased the inteoddts joint venture partners in eight shoppingllsmand 50% of another mall for $88
million in cash and the assumption of $203 millafrdebt. This transaction was recorded using pweacounting which results in the full
consolidation of the eight malls in the Trust'safigial statements. The Trust is accounting fonierest in the other mall in which it has a
50% interest using the equity method of accounfliig Trust funded the purchase with $50 millioca$h which had been invested in short-
term investments and by borrowing $38 million frime Trust's bank line of credit. The Trust entergd this joint venture in September 1¢
with an initial cash investment of $30 million.

In January and June 1997 the Trust issued 3,91@00®,325,000 shares of beneficial interest, iy, resulting in net proceeds of $121
million. The net proceeds were used to repay $2Bl&n in short-term bank loans, repay $11.3 miflin mortgage loans and invest $36.6
million in Impark as noted above with the remainthested in short-term money market investments the acquisition of the Trust's
partners' interests in the joint venture.

The 1999 Federal budget proposal includes a pmv;isi enacted by Congress, that would restricuégitions of properties by paired-share
real estate investment trusts in circumstancesemter property is to be managed by the paired Gpgreompany. The Trust cannot predict
the outcome of this legislation but is currentlytiouing its expansion effort as outlined in itsagtgic plan.

LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operations in 1997 was $153lliomwas approximately $4.7 million greater thidme same period of 1996. This incre
is primarily attributed to the increase in net immbefore the preferred dividend and an increasedounts payable and accrued liabilities.
Dividends paid in 1997 of $10.5 million to sharédeneficial interest represented 67% of net casim foperating activities.

As described above in 1997 the Trust received $dfllbn from the repayment of a mortgage investireamd approximately $18 million
from the sales of a mall, apartment complex ang@tiuildings. The proceeds were used to repaygage debt related to the mortgage
investment and repay amounts outstanding unddsehk credit agreement. The Trust also investedoapately $22 million in its existing
portfolio, primarily to continue tenant alteratioasits office technology center in Denver, CO, &mhnt improvements in its retail portfolio
and upgrading its Cleveland parking facilities.

In April 1997, the Trust's affiliated managementnpany purchased voting control of Impark for $7%iom, including the assumption of $26
million in debt. The purchase was funded througthdzeld in short-term investments and through steom borrowings.

In September 1997, the Trust purchased the inteoddts joint venture partners in eight shoppingllsmand 50% of another mall for $88
million in cash and the assumption of $203 millafrmortgage debt. The purchase was funded withn§iiibn
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borrowed from the Trust's bank lines of credit anth $50 million in cash which had been investedhort-term securities.

The net proceeds of $121 million from the Januay &une 1997 share offerings were used to repatgage and bank loans, invest in
Impark, and acquire the interest of its partnerth@joint venture investment.

In September 1997, the Trust agreed to acquireldngegarage in Chicago, IL, for $42.5 million upcompletion in early 1998. The purch.
will be funded through existing bank credit faédg. During 1998, the Trust has approximately $3illon of mortgage principal payments,
$40 million of tenant and building improvementduad and $150 million of property acquisitions pled. These commitments will be
funded through existing operations, bank creditifas and the public finance market.

Results of Operations

Net income applicable to shares of beneficial egefor 1997 was $3 million. Net income applicablahares of beneficial interest for 1¢
included a non-cash recognition of $700,000 of inedrom the repayment of a wraparound mortgagesitnvent, as the proceeds of $18
million exceeded the Trust's basis in the wrapadaomestment and the recognition of $500,000 imime from a casualty loss at one of the
Trust's shopping centers. Net income applicabkhtmes of beneficial interest for 1997 included$Hillion for the accrual of a preferred
dividend for the preferred shares which were issn&dctober 1996.

In November 1997, the Trust sold an apartment ceripl Dayton, OH, resulting in a capital gain of Billion; while in December 1997,
the Trust sold two office buildings in OklahomayCiOK, resulting in a loss of $2.5 million. The metpital gain resulting from these
transactions was $225,000.

In September 1996, the Trust invested in a joimtwe that owned eight shopping malls and 50% oftear mall. The joint venture produced
$500,000 in investment income and $2.8 million immagement fees for 1997. As noted previously, tiistpurchased the interests of the
joint venture partners in September 1¢

Net income applicable to shares of beneficial egewas $3.3 million for 1996, as compared to $13lBon for 1995.

Net income applicable to shares of beneficial egem 1996 included an accrued preferred dividefr$sB45,000, two nc-recurring, noncash
charges totaling $1.3 million for the write-off aftenant allowance and the termination of an enmpént contract, a lease termination fee of
$1.1 million and an extraordinary loss of $286,08@0n the write-off of deferred costs related tonfier bank credit agreements which were
negotiated into a new agreement.

As noted previously, the Trust invested $30 milliora joint venture in September 1996. During therth quarter of 1996, the joint venture
produced $528,000 in investment income and $61706tanagement fees for the Trust's affiliated ng@n@ent company.

Mortgage investment income declined when compatBfy’ to 1996 due primarily to the repayment of aparound mortgage investment in
February 1997, as noted previously.

Short-term investment income increased in 199awpared to 1996 due to the Trust having an avera§a1 million invested in short-term
securities in 1997 versus minimal short-term investts in 1996. Short-term investment income dedlimken comparing 1996 to 1995
because during the first half of 1995, the Trust a average of $13 million in short-term investisdrom the proceeds of the January 1995
sale of its 50% interest in two malls. These fuwese used to purchase a shopping center and ammegpeircomplex in April and June of
1995, respectively.

Property net operating income was $16.8 milliora¢gewhen comparing 1997 to 1996. The comparalfieegbroperty portfolio produced
$1.3 million in increased property net operatingoime when comparing 1997 to 1996 primarily duentwéased occupancy at a former retail
center in Denver, CO, and at office buildings ire¥&land, OH, and Indianapolis, IN, and a real estat refund in Cleveland, OH. The
comparable parking portfolio had a decline of $800,in property net operating income primarily doéncreased real estate tax expense anc
the expiration of a fixed minimum rent managemaenttact. The comparable retail portfolio had deseglanet operating income of $1.2
million when comparing 1997 to 1996 due primardythe recognition of a $1.1 million termination ieel996. The comparable apartment
portfolio had increased property net operating meaf $600,000 when comparing 1997 to 1996 primaitle to the increased occupancy at
an apartment complex in Durham, NC, and rent ire@eat the Trust's other apartment complexes. dipgsition of Impark in April 1997

and the Trust's purchase of its partners' inténetbie joint venture in September 1997 producedZillion in property operating income on
a non-comparable basis. The acquisition of an et complex in December 1996 and parking faciliiteMay 1997 partially offsets the
decline in property net operating income from themping mall, office buildings and apartment compeld in January 1997 and last four
months of 1997, resulting in a decline of $400,00property net operating income.

19



Property net operating income for 1996 was $1.8anilgreater than 1995. However, on a comparaldpenty basis, the retail properties in
the portfolio for all of 1996 and 1995 increasedome from property operations by $2.2 million priityadue to increased occupancy of sr
shop space, the addition of two anchor tenantdfamdecognition of a termination fee from an andieorant for $1.1 million in December
1996. The office portfolio on a comparable propddgis for 1996 and 1995 increased income fromarstpmperations by $300,000 primai
due to increased occupancy at the Oklahoma City,d¥fice property. The comparable parking portfglimduced an additional $300,000 in
income from property operations due primarily torarease in the guaranteed minimum rent paid byofterator of the parking facilities. T
1996 fullyear impact of the apartment complex purchasedrie 1995 and the shopping center purchased in 299 is offset by the sale
1996 of two office buildings and an attached paglgarage and sales in 1995 of an office buildindtaro shopping malls.

Mortgage interest expense increased when compa@iag to 1996 due to the $203 million in mortgagktdssumed in September 1997 in
conjunction with the purchase of the remainingriesgé of the Trust's joint venture.

Mortgage interest expense increased when compa@igg to 1995 due to four new mortgage loans tajei#B8.5 million obtained during
1996. However, the Trust's refinancing in the fouptiarter of 1995 of four other mortgage loansateerage interest rate of 9.25% for one
mortgage loan at 7.49% partially offset the fufeef of the increase in mortgage interest expermsa the addition of the four mortgage loans
in 1996.

Interest on bank loans decreased when comparing ttd®e same period of 1996. In 1997, the Trudtdraaverage of $19 million in bank
borrowings versus $51 million in 1996. The net exts from the sale of preferred shares of benkfiterest in October 1996, the proceeds
from a sale of a shopping mall in January 1997apdrtion of the net proceeds from the sale ofeshaf beneficial interest in January 1997
and June 1997 were used to repay short-term bamis Iédiowever, partially offsetting the decreaskank loan interest and other expense is
the addition, in April 1997, of approximately $26llran in bank loans assumed in the acquisitiodnopark and the accrual of the liability
associated with a put-right which is attached ®lthpark common shares issued to the former owofdrapark as part of the acquisition
consideration.

Depreciation and amortization expense increasedhwbmparing 1997 to 1996. This increase in deptieciaxpense is primarily attributed
to the amortization of goodwill and management @mts related to the acquisition of Impark, therdejation of the malls acquired in
September 1997, and the Trust's capital improvepgram. These increases are partially offsehbynbn-recurring, non-cash $680,000
write-off of a tenant allowance which occurredhie first quarter of 1996 when the Trust replacedmehor tenant at one of its malls.

Depreciation and amortization expense for 1996eiased over 1995 by approximately $1.2 million. Thisease was caused by a non-
recurring, noncash $680,000 write-off of a tendloiweance due to the Trust replacing an anchor teagane of its malls. The remaining
increase in depreciation expense was attributableet Trust's capital improvement program durirglést half of 1995 and continuing in
1996.

General and administrative expenses for 1997 isetahen compared to the same periods of 1996in€hease is mainly attributed to the
general and administrative expenses from the maneigieof the nine properties acquired in a jointtuenfor 1997 and the acquisition of
Impark in the second quarter of 1997. The incréaggneral and administrative expenses for 1997pastsally offset by a non-recurring,
non-cash charge of $650,000 in 1996 for the tertiunaf an employment contract of a former exeautiv

General and administrative expenses for 1996 irdwnon-recurring, noncash charge of $650,00théotermination of an employment
contract of a former executive. Also in 1996, aiddial expenses were incurred in the fourth quaaenanage the nine properties acquired in
the joint venture. Litigation and proxy expense$bf6 million were included in general and admhaiste expenses in 1995, but were
previously disclosed separately.

The Trust has developed a plan to ensure it'smgséee compliant with the requirements to processsactions in the year 2000. The
majority of the Trust's internal information systeare compliant with year 2000 standards with émeainder to be updated or replaced in
1998. The cost to update or replace systems iscéeghéo be expensed as incurred unless new systenpairchased which will be capitaliz
The expense is not expected to be material to thst.T
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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, 33-57756 884953).

ARTHUR ANDERSEN LLP

Cleveland, Ohio,
March 30, 1998



Exhibit 24

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS

ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED DECEMBER 31, 1997

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, an Annual RepoForm 10-K for the year ended December 3171®@reinafter called the "Form 10-
K"), does hereby constitute and appoint James Gténdrea and Paul F. Levin, and either of then it power of substitution and
resubstitution, as attorneys or attorney to sigrhfim and in his name the Form 10-K and any andrakndments and exhibits thereto, and
any and all other documents to be filed with theusigies and Exchange Commission pertaining toRtwen 10-K, with full power and
authority to do and perform any and all acts amaigwhatsoever required or necessary to be dotieipremises, as fully to all intents and
purposes as he could do if personally presentblerifying and approving the acts of said attgsand any of them and any such substi

IN WITNESS WHEREOF, the undersigned has hereurttbiséhand this fourth day of March, 1998.

/ S/ Janes M Del aney

1S/ Russel R G fford



ARTICLE 5
CIK: 0000037008

NAME: FIRST UNION REAL ESTATE EQUITY AND MORTGAGENVESTMENTS

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 16,864,00
SECURITIES 13,103,00
RECEIVABLES 20,070,00
ALLOWANCES 0
INVENTORY 3,374,001
CURRENT ASSET¢ 53,411,00
PP&E 757,879,00
DEPRECIATION (113,858,00C
TOTAL ASSETS 820,021,00
CURRENT LIABILITIES 38,000,00
BONDS 483,459,00
PREFERRED MANDATORY 0
PREFERREL 54,109,00
COMMON 28,179,00
OTHER SE 182,817,00
TOTAL LIABILITY AND EQUITY 820,021,00
SALES 0
TOTAL REVENUES 235,544,00
CGS 0
TOTAL COSTS 167,163,00
OTHER EXPENSE! 31,586,000
LOSS PROVISION 0
INTEREST EXPENSE 29,864,00
INCOME PRETAX 0
INCOME TAX 0
INCOME CONTINUING 8,100,001
DISCONTINUED 0
EXTRAORDINARY (226,000
CHANGES 0
NET INCOME 3,043,001
EPS PRIMARY A2
EPS DILUTED A2
End of Filing
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