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CAUTIONARY STATEMENTS CONCERNING FORWARD -LOOKING STATEMENTS

Any statements in this report, including any stagata in the documents that are incorporated byewée herein that are not strictly historical
are forward-looking statements within the meanifithe safe harbor provisions of the Private Selagititigation Reform Act of 1995. Any
such forward-looking statements contained or inoafed by reference herein should not be relieahgsopredictions of future events.
Certain such forward-looking statements can betified by the use of forward-looking terminologycfuas “believes,” “expects,” “may,”
“should,” “seeks,” “approximately,” “intends,” “ptes,” “pro forma,” “estimates” or “anticipates” dne negative thereof or other variations
thereof or comparable terminology, or by discussiohstrategy, plans, intentions or anticipategrojected events, results or conditions.
Such forward-looking statements are dependent sungstions, data or methods that may be incorreichprecise and they may be incapable
of being realized. Such forward-looking statemémttude statements with respect to:

” o ”ou

. the declaration or payment of distributions by us;

. the ownership, management and operation of pr@serti

. potential acquisitions or dispositions of our pndigs, assets or other businesses;

. our policies regarding investments, acquisitiomspakitions, financings and other matters;

. our qualification as a real estate investment tuaster the Internal Revenue Code of 1986, as andende
. the real estate industry and real estate markejsriaral;

. the availability of debt and equity financing;

. interest rates;

. general economic conditions;

. supply of real estate investment opportunities @emmand;

. trends affecting us or our assets;

. the effect of acquisitions or dispositions on calpation and financial flexibility;

. the anticipated performance of our assets andmqfiesrd properties and businesses, including, withimitation, statements

regarding anticipated revenues, cash flows, furats bperations, earnings before interest, depieciaind amortization,
property net operating income, operating or proirgins and sensitivity to economic downturns dicgrated growth or
improvements in any of the foregoing; ¢

. our ability, and that of our assets and acquireg@rties and businesses, to grow.

Holders of Common Shares of Beneficial Interestcargtioned that, while forward-looking statememtideict our good faith beliefs, they are
not guarantees of future performance and they wevkhown and unknown risks and uncertainties. Aaegults may differ materially from
those in the forward-looking statements as a regwarious factors. The information containedrararporated by reference in this report and
any amendment hereof, including, without limitatitime information set forth in “ltem 1A. Risk Fargbbelow or in any risk factors in
documents that are incorporated by reference #nrégort, identifies important factors that couddise such differences. We undertake no
obligation to publicly release the results of aayisions to these forward-looking statements thay neflect any future events or
circumstances.



PART |
ITEM 1. BUSINESS.
Overview

Winthrop Realty Trust (formerly First Union Realt&t® Equity and Mortgage Investments) (the “Tru&an unincorporated association in
the form of a business trust organized in Ohio udBeclaration of Trust dated August 1, 1961,raeraded and restated on December 15,
2005 (the “Declaration of Trust”), which has asstated principal business activity the ownersinig emmanagement of, and lending to, real
estate and related investments. At December 35,206 Trust qualified as a real estate investrirest (“REIT”) under Sections 856 throu
860 of the Internal Revenue Code of 1986, as antk(te “Code”). The Trust conducts its businesseufjh WRT Realty L.P. (formerly First
Union REIT L.P.), a Delaware limited partnershipe(tOperating Partnership”). The Trust is the g@aeral partner of, and owns directly
and indirectly, 100% of the limited partnershipeirgsts in the Operating Partnership. All refereoégVe,” “Us,” and “Company” refer to
the Trust, the Operating Partnership and theirididrges.

Our History

Effective December 31, 2003, FUR Investors LLC (FEUhvestors”), an entity controlled by and partiadwned by our current executive
officers, acquired 5,000,000 of our common shafdmeneficial interest (“common shares”) pursuara tender offer at a price of $2.30 per
share. In addition, FUR Investors purchased putsoathe terms of a Stock Purchase Agreement aitiaaia 5,000,000 newly issued
common shares for a price of $2.60 per share. result of these purchases, FUR Investors acquitethbof 10,000,000 of the outstanding
common shares which represented 32.2% of the tiehadutstanding common shares.

In connection with the acquisition by FUR Investofsts interest in the Trust: (i) Michael L. Ashm&as appointed our Chief Executive
Officer; (ii) FUR Advisors, LLC (“FUR Advisors”was retained as our external advisor; (iii) Mr. Ashentered into an exclusivity agreern
with us; (iv) FUR Investors entered into a covesagreement pursuant to which it agreed not to¢aekimin actions which, among other
things, would adversely impact the Trust's statsa &EIT or its listing on the New York Stock Exnbe; (v) our Board of Trustees was
substantially reconstituted; and (vi) the termshef members of our Board of Trustees were destadger

Pursuant to an advisory agreement with FUR Advjsshich was subsequently amended and restated venNzer 7, 2005 (the “Advisory
Agreement”), FUR Advisors is required to adminigiar affairs including seeking, servicing and manggur investments. For providing
these and the other services contemplated by thisény Agreement, FUR Advisors receives a base gemant fee and incentive
compensation calculated as described in “Employbelw. The executive officers of FUR Advisors algo our executive officers. Further,
any transaction proposed by FUR Advisors is sulifetite approval of our Board of Trustees or, ®éktent permitted by our governance
guidelines, our Chief Executive Officer.

Our taxable REIT subsidiary was merged into WRT TWsagement Corp. (formerly known as First Uniomisigement, Inc.) (“FUMI")
effective July 1, 2005. In connection with this ger, we became the sole shareholder of FUMI and Fuéddame our taxable REIT
subsidiary. FUMI had been established in 1971 twarage efficient operation and management of tiast’s property through the use of a
stapled REIT. In effect, all of the income andti#s of FUMI with respect to any real propertydrests were combined with those of the
Trust’'s. The advantages of continuing to operata steipled REIT no longer existed, and the mergar emable us to utilize certain passive
operating losses held by FUMI which otherwise cawdtihave been utilized in the stapled REIT stmectu

On January 1, 2005 we contributed all of our adsetise Operating Partnership, which serves a®perating partnership in connection with
our umbrella partnership real estate investmesst wu"UPREIT" structure. The UPREIT structure deahus to acquire properties by issuing
to sellers, as a form of consideration, limitedtparship interests in the Operating Partnershifhddgh we have not yet issued any limited
partnership interests in connection with the adtaisof an asset, we believe that this structalitates our ability to acquire individual
properties and portfolios of properties by enablisgo structure transactions which will defer tagayable by a seller while preserving our
available cash for other purposes, including thesiiabe payment of dividends.
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Our Objectives and Strategies

Our business objective is to maximize shareholdé&re: We seek to achieve this objective througHeémpntation of our investment
philosophy and operating strategies including:

o] acquiring investments, including securities of otRE&ITs, we believe to be significantly undervalwedvhich present an
opportunity to outperform the marketpla

o] acquiring assets we believe to be underperformingimwhich we believe, through an infusion of ¢aband improved
management, an appropriate return on investmenbeaealized

o] providing specialty financing secured by real estatsets; and
o] retaining FUR Advisors which has an excellent rdaafrperformance and has an experienced managéesnt
Our Assets

We operate in three business segments: (i) ownedhieal estate operating properties (the “Opegairoperties”), (i) ownership of loans
receivable (“Loans”) and (iii) ownership and tragliof real estate securities (“Real Estate Secsfjti&t March 1, 2006, we owned directly
indirectly:

Operating Properties

o] 16 net leased properties acquired in the Finoveséetion;

o] two adjacent office buildings located in AmhersgviNYork net leased to Ingram Micro, Inc.;

o] a multi-tenanted office building located in Indigodis, Indiana commonly referred to as Circle Tower

o] a 1% general partnership and 7% limited partnerstigrest in an office building located in Houstdexas net leased to Duke

Energy. This property is commonly referred to a8®Westheimet

o] an 80% interest in 128,000 square feet of retall@ffice space constituting the first 6 floors ahaed-use building and 208
parking spaces located in Chicago, Illinc

o] two office properties net leased to Verizon of Nemgland, Inc;

o] two multi-tenanted office buildings located in laslllinois, a Chicago suburb, containing 236,200ae feet;

o] a 60% interest in a 54,000 square foot vacantefiioperty located in Lisle, lllinois, a Chicagdatb;

See “Item 2. Properties” below for additional infation with respect to these properties.

Loans

o] a first mortgage loan secured by a Wingate Hotdlthre land on which it is situated located in Olester, Florida;

o] 26 separate convertible mezzanine loans and eiquigtments accounted for as a preferred equitysimeent in 26 separate
entities holding multi-tenanted office buildingséted in the Chicago metropolitan and suburbanamdawo second mortgage
loans on two mul-tenanted office buildings located in Westchesténois. See“2005 Transactiol-Loans Marc Loan” below;

o] a onethird interest in a 99% participation interest ilban secured by a fourth mezzanine loan on a piypfmcated in New Yorl

City and commonly referred to as the Toy BuildiBge"2005 Transactio—Loans-Toy Building Loar” below;
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o] mortgage-backed securities pledged under a repsgcigreement which represent interests in resadingt mortgage loans.
See"2005 Transaction- LoansFirst Mortgage Residential Wh«-Pool Certificate” below; anc

o] loans secured by limited partnership interestsesgmting an aggregate 19% interest in 5400 Westheim

The following table summarizes our loan investmentit®ecember 31, 2005:

Property Outstanding
Property/Collateral Location Principal Balanc Interest Rate Maturity
Ridgebrook Office Plaza (1) (2) Northbrook, IL $ 3,500,00( Prime Rate April 2006
Convertible Mezzanine Loans (3) Various 76,736,001 7.65% April 2012
Mortgage-backed Securities Various 126,163,00! 4.32% (7) Various
Toy Building Loan (4) New York, NY 59,400,001 LIBOR+ 5.6% April 9, 2008
Wingate Inn (1) Clearwater, Fl 2,739,00( 10.0% February 2007
Various (3) (5) Chicago, IL 988,00( 8.5% Various; 7 years ing
Investor Loans (6) Houston, TX 963,00( 12% January 2007

Q) Secured by a first mortgage.
2 This loan was satisfied on February 21, 2006.

) Secured by a subordinate mortgage or the owneistafests in the property owner at various propsrtbcated in the
Chicago, lllinois metropolitan and suburban areasymonly referred to as the Marc portfol
4) Secured by the ownership interests in the Toy Bugld

(5) Loans for tenant improvements and capital experglinans at various properties in the Marc pomfoli
(6) Secured by 19% of the limited partnership interes&100 Westheimer.
(7 Based on weighted average interest rate at Decedih@005.

Real Estate Securities

o] 1,755,600 shares of common stock of Sizeler Prgpevestors, Inc. (NYSE:SIZ) which represents 8.8Bthe outstanding
shares
o] 692,070 shares of common stock of America Firstripent Investors, Inc. (NASDAQ:APRO) which repretsef.58% of the

outstanding share

o] 4,375,000 shares of common stock of Newkirk ReBityst, Inc. (NYSE:NKT) ("Newkirk™) representing &2 of the
outstanding common stock in Newkirk, a portion dfielh are subject to forfeiture. See “2005 TransadiReal Estate Securities
- Newkirk Transactio” below; anc

o] securities of other real estate investment trusts.



2005 Transactions and Recent Events

Operating Properties

1. Amherst, New York Property

On May 25, 2005 we acquired two adjacent officddiug properties in Amherst, New York that are lsetsed to and serve as the east coast
headquarters of Ingram Micro, Inc. The propertiastain an aggregate of 200,000 square feet ofeff;ace and were acquired for an
aggregate purchase price of $22,055,000. See “EimgA\ctivities — Loans — Amherst Loan” below foférmation relating to the loan
obtained in connection with this acquisition.

2. Ontario Property

On October 28, 2005 we entered into a joint venagmreement with Marc Ontario LLC pursuant to whighformed FT-Ontario Holdings
LLC ("FT-Ontario"), a Delaware limited liability ecppany. Pursuant to the terms of the joint ventgreement, we and Marc Ontario LLC
contributed approximately $5,526,000 and $1,282,08€pectively, to the capital of FT-Ontario. We #re managing member of FT-Ontario
and hold an 80% interest in FT-Ontario. At suchetias each of the members of FT-Ontario receiveseggte distributions equal to their
invested capital plus a 9% cumulative return therear interest in FT-Ontario decreases to 75%.

FT-Ontario was formed for the purpose of acquid2g,000 square feet of retail and office spaceisting of the first six floors in a mixed-
use building together with 208 parking spaces kxdtat One East Erie, Chicago, lllinois (the "Omd&roperty”). The Ontario Property was
acquired for an aggregate purchase price of apmaely $26,536,000, including approximately $258,00closing costs. The purchase p
was funded through the capital contribution madeTeOntario, with the balance being provided bpanl from us secured by the Ontario
Property. See “Financing Activities — Loans — Omtdoan”.

3.5400 Westheimer

In November 2004 5400 Westheimer Holding L.P. (G¥0estheimer") was created to acquire and holdo&aléwnership interest in real
property located at 5400 Westheimer Court, Houstexas. The purchase price of the property andéostirred in connection with the
acquisition aggregated approximately $7,613,00&a8h and the assumption of debt of approximatey2,000. The cash portion was
funded as follows: (i) $80,000 from us for a 1% eyeh partner interest; (ii) $241,000 from a thiatty limited partner for a 99% limited
partnership interest; and (iii) $7,533,000 by all@m us.

On January 3, 2005 the $7,533,000 loan previouslgenby us to 5400 Westheimer was satisfied by ayenpnt of $7,040,000, with the
balance being satisfied through the issuance &5t diited partnership interest in 5400 Westheinoens.

In addition, on January 3, 2005 we made non-reeolaans to limited partners of 5400 Westheimer egating $1,338,000 (the "LP Loans")
which are secured by the applicable limited pattnaterest in 5400 Westheimer. The loans beardstat 12% per annum and require
quarterly payments of interest only. On Octobe2(®)5, two of the limited partners in 5400 Westheipetd in full their LP Loans
aggregating $321,000 and we received the requiiedipal payment of $508,250 on January 5, 200& Bmaining principal payment in the
amount of $508,250 is due on January 5, 2007| dfahe remaining borrowers of the LP Loans weréefault on their LP Loans, we would
acquire an additional 19% limited partner inteie€i400 Westheimer.

In addition to our ownership interest, we will reeean incentive payment equal to 20% of any distions paid to the limited partners of
5400 Westheimer after each limited partner hasvedealistributions equal to their investment pludda return, compounded annually.
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4. Verizon Properties

On December 29, 2005 we acquired (i) an approxim&®&500 square foot office building in Andoverabsachusetts for a purchase price of
$12,827,000 and a leasehold interest in the landhoeh it is situated, and (ii) an approximately@® square foot office building located in
Burlington, Vermont for a purchase price of $5,2080, and a leasehold interest in the land on whichsituated. The land with respect to
both properties is owned by Verizon of New Engldnd, (“Verizon”) and leased to us pursuant to the terms of two apground leases tl
we assumed in connection with the transaction.2éexiin turn, leases from us our interest in time land the improvements pursuant to two
separate lease agreements on a net basis. TWatizon is responsible for all costs associateth Wik properties (taxes, insurance,
maintenance, etc.) while the applicable lease ageatis in effect. See “Financing Activities — Lean Verizon Loan” below for information
relating to the loan encumbering these properties.

5. Prentiss Acquisition

On February 16, 2006 the Trust acquired from arffilinted third party three office buildings locatat 550-650, 701 and 1050 Warrenville
Road, Lisle, lllinois, a Chicago suburb. The grpaschase price for the 550-650 and 701 properties"{Vholly-Owned Properties”) was
$31,750,000 and the purchase price for the 1050epty, which was acquired in a joint venture withholding 60% and the balance held by
Marc, was $3,500,000. The three properties comtaiaggregate of approximately 290,000 square fewftioe space. The Wholly-Owned
Properties, which contain 236,200 square feetQ@a¥% occupied and the 1050 property is vacant. Weried approximately $120,000 in
closing costs with respect to the Wholly-Owned Rrtips and our allocable share of approximately, 831 with respect to the joint venture

property.

See “Item 2. Properties” for additional informatiaating to the foregoing operating properties.
Loans

1. Marc Loans

On April 19, 2005 we made 22 separate convertitdgzanine loans and equity investments in 22 separdities in the aggregate amount of
approximately $69,326,000 (exclusive of a $980,80@fsequent advance). Each of the borrowers is opmiedrily by a group of individuals
(collectively "Marc") who are not affiliated withsuEach loan is secured by the applicable borrevesvhership interest in a limited liability
company (each a "Property Owner") that in turn oam®ffice building or complex in the Chicago mewbitan or suburban area. Each
borrower holds a 100% interest in the applicabtgBrty Owner other than with respect to one prgpéantwhich the borrower holds a 75%
interest in the Property Owner. Each loan bearsast at 7.65%, matures on April 18, 2012 and requnonthly payments of interest only.
The amounts advanced under each loan togethethataquity investment in the applicable borrowsrdascribed below, was equal to 49%
of the difference between the agreed value of tbpgrty owned by the applicable Property Ownerthedexisting debt encumbering such
property at the time of each respective loan.

On May 6, 2005 we made two additional convertibkzranine loans and equity investments in the amafiapproximately $5,810,000 with
respect to two additional properties on the sammadas the loans made on April 19, except thaatheunt advanced under these loans
together with the equity investment, as describeldve, was equal to 60% of the difference betweeratireed value of the property and the
existing debt encumbering the property at the tifrne loans.

In connection with the making of these loans, wgua@d an equity interest in each of the 24 bormew&he equity interest entitles us to
participate in capital proceeds derived from tHe sarefinancing of the applicable property to #xtent such proceeds generate amounts in
excess of that required to fully satisfy all of thebt encumbering that property, including its ezsdjve loan and a return to the borrower of its
deemed equity (the agreed value of the applicatpety less all debt encumbering that propertjuiiog the loan made by us) plus a 7.€
return thereon.

On June 15, 2005 we made a $1,600,000 second rgertgan to a borrower beneficially owned by MarbeTerms of the loan are the same
as the terms of loans made on April 19, 2005. biitah, this loan entitles us to participate in ttash flow and capital proceeds of the
property on terms equivalent to the equity intetlat we hold in the borrower.
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Further, we have committed to advance approxim&t@|$50,000 to cover the costs of tenant improvésnand capital expenditures at each
of the foregoing 25 properties. At February 1, 20@6had advanced an additional $2,086,000 purg¢aahis commitment.

We also have the right to co-invest in all othdicefproperties acquired by Marc or their affiligi@ the Chicago metropolitan and suburban
areas. The investment in FT-Ontario was made imecton with this co-investment right. See “OpeargtProperties — 2. Ontario Property.”

The following table sets forth certain informatigating to the office buildings held by each Pmyp®©wner at December 31, 2005:

Principal Balance Principal Balance

Address Property Location Square Footag Mezzanine Loan TI/Capex

1111 Plaza Drivi Schaumburg, Il 126,64t $  2,362,26. 56,50¢
1000 Plaza Driv Schaumburg, Il 126,43 3,151,371 -
999 Plaza Drive Schaumburg, Il 136,67 2,082,31 -
8 South Michigan Avenu Chicago, IL 173,72 5,207,14. 247,22¢
11 East Adams Stre Chicago, IL 159,30¢ 3,809,85! 140,46«
20 East Jackson Stre Chicago, IL 55,62¢ 989,40° 62,277
28 East Jackson Stre Chicago, IL 87,48 1,673,741 97,40¢
29 East Madison Stre Chicago, IL 234,66: 6,514,61 -
30 North Michigan Avenu Chicago, IL 220,55° 5,527,311 118,40¢
120 West Madison Stre Chicago, IL 111,32 1,967,911 -
123 West Madison Stre Chicago, IL 81,15¢ 1,819,83 -
216 West Jackson Stre Chicago, IL 176,72( 5,913,07! -
427 South LaSalle Stre Chicago, IL 162,06: 5,420,23. -
600 West Jackson Stre Chicago, IL 101,36° 1,735,62 -
999 East Touhy Avent Des Plaines, Il 145,71: 735,59¢ -
223 West Jackston Stre Chicago, IL 166,98! 5,506,711 -
180:-1995 Hicks Roau Rolling Meadows, IL 74,80( 1,254,18. 60,42¢
4415 West Harrison Stre Hillside, IL 192,01° 4,904,86! -
6546 Mercantile Wa Lansing, Ml 402,74 2,586,90: 98,00(
200(-2060 East Algonquin Roz Schaumburg, Il 100,83¢ 434,36 60,97¢
1701 East Woodfield Roe Schaumburg, Il 173,48 3,838,65: -
2720 River Roat Des Plaines, Il 108,11: 3,313,96: -
3701 Algonquin Roa Rolling Meadows, IL 194,37t 1,857,52 -
1051 Perimeter Driv Schaumburg, Il 194,35t 2,528,70: -
2205-2255 Enterprise Driv Westchester, Il 129,60: 1,600,12 46,68(

$ 76,736,30 988,37

2. Northbrook Loan

On September 22, 2005 we made a $3,500,000 firsgage loan (the "Prime Loan") to 900 RidgebroolCL la single purpose entity that is
primarily owned and controlled by Marc. The Primzah bears interest at the prime rate, requiresmhpoimterest payments, matures on
September 22, 2006 and is secured by an officesptpfpcated in Northbrook, Illinois known as Ridlgeok Office Plaza ("Ridgebrook™). In
February 2006 the Prime Loan was satisfied and agena second mortgage loan made in the principaliatof approximately $1,484,000
on the same terms and conditions of loans andyeiiestments described inViarc Loans” above.
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3. Toy Building Loan

On December 8, 2005 we formed, together with twidérs of our Series B-1 Preferred Shares, a jantwe in which we each hold a one-
third interest. The joint venture was formed in@dance with the terms of an Investor Rights Agreen{‘Rights Agreement”) which was
entered into in connection with our sale of SeBek Preferred Shares in 2005. Under the Rights &gent, we are entitled to an additional
20% interest in the joint venture at such time @samd the joint venture partners’ investment mré plus a cumulative return of 7% per
annum thereon.

The joint venture was formed for the purpose ofuiriag a 99% interest in a $60,000,000 fourth mekzaloan secured by the ownership
interests in the owner of the Toy Center buildiogated in New York City. The purchase price of 889,000 was funded from $9,800,00(
capital contributions from us and each of the joimtture partners and a $30,000,000 loan from ARealty Funding LLC (“Arbor”). See
“Financing Activities-Loans-Toy Building Loan” belofor information relating to this loan.

The agreement pursuant to which we acquired tleedst in the Toy Building Loan entitles us to reeea monthly payment of interest at
LIBOR plus 5.6% (9.72% at December 31, 2005). Farttve have substantial control rights with respectecisions to be made by the ho
of the mezzanine loan under the terms of the ageaegoverning the mezzanine loan and an opti@cdaire the remaining 1% interest
upon the occurrence of certain events. Alternagiv&tbor has the right to acquire from the joinhtére its interest upon the occurrence of
certain events together with a 1% premium if sumduasition occurs prior to December 7, 2006 anga premium if the acquisition occurs
between December 7, 2006 and June 7, 2007 andhcetit@r conditions are satisfied.

4. First Mortgage Residential Whole-Pool Loan Certifies

On June 30, 2005 we purchased whole pool threeagiastable-rate Fannie Mae guaranteed mortgagestiaecurities with a par value of
$121,200,000 and a weighted average reset dateadrBber 2007 for an aggregate purchase price df$1@,000. The purchase price was
funded using reserves of $3,700,000 and financitgioed through a repurchase agreement, whichicespmonthly based upon the one-
month LIBOR index. We entered into an interest etap agreement in order to effectively fix theenest rate under the agreement at 4.04%.
At December 31, 2005 as a result of loan repaynmemdsprepayments, this portfolio of whole pools hazhrrying value of $101,477,000 and
a weighted average interest rate of 4.22%. The ¢eanp decline in market value resulted in a chaogether comprehensive income of
$1,393,000.

On December 30, 2005 we purchased an additionalewtuml of adjustable-rate Fannie Mae guaranteedgages with a par value of
$26,400,000. These bonds reset monthly based ddB@R Annual Monthly Average Index plus 1.62% (9% at December 31, 2005). The
purchase price was $26,720,000 and was funded ussegves of $906,000 and financing obtained thi@ugepurchase agreement, which re-
prices monthly based upon the one-month LIBOR index

Real Estate Securities

1. Sizeler Property Investors, Inc.

Beginning in August 2004 we began acquiring shafe®mmon stock in Sizeler Property Investors, [Sizeler") (NYSE:SIZ), a real estate
investment trust that primarily is in the busine§swning and operating income producing retailgding centers and apartment communi
in the southeastern United States. On Decembe2(@Y we sent a letter to Sizeler advising Sizeleuo intention to nominate a slate of
directors for election at Sizeler's 2005 annualtimgeof stockholders and thereafter filed prelinminproxy materials. In March 2005, Sizeler
brought an action (i) alleging that we had violakesdieral Securities laws by not disclosing all regpliinformation in our Schedule 13D
filings and (ii) seeking declaratory relief thaethactions taken by Sizeler's Board in connectidh s approval of a below market stock sale
on March 15, 2005 did not breach their fiduciargydor breach their obligation not to act fraudulgnin bad faith, recklessly, negligently or
with corporate waste.

On September 9, 2005 we entered into a settlengeaement (the "Settlement Agreement") with Sizplesuant to which Sizeler and we
agreed to dismiss all litigation between us andegaireleases were exchanged. The Settlement Agraeatso provided for: (i) the
appointment of Michael L. Ashner, our Chairman &idef Executive Officer, to the Board of DirectafsSizeler, and the re-nomination of
Mr. Ashner or another designee of ours for eleciio2006 and 2007 provided
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we refrain from taking certain actions; (ii) thepamtment of Mr. Ashner to the Compensation Conemritind the Strategic Direction and
Acquisition Committee of the Board of DirectorsSiteler; and (iii) the withdrawal by us of our noraés for election to the Board of
Directors of Sizeler at Sizeler's 2005 Annual Megtf Stockholders and a related stockholder pralpgeeking liquidation of Sizeler.
Further, pursuant to the Settlement Agreement|&izgreed to a number of corporate governancegeza\s part of the Settlement
Agreement, Sizeler reimbursed us $375,000 of otipbpocket costs and expenses incurred in cororeetith the proxy contest.

As of December 31, 2005 we held a total of 1,755 #itares of common stock of Sizeler, which repitssapproximately 8.3% of all of the
outstanding shares of common stock of Sizelerafoaggregate purchase price of approximately $0706P.

2. Newkirk Transaction

On November 7, 2005 we consummated the transaatmmemplated by (i) a Securities Purchase Agreéimetween the Trust and Newkirk
Realty Trust, Inc. (“Newkirk”) and (ii) an Acquigitn Agreement between the Trust and Newkirk. Nekiias formed to acquire a 30.1%
controlling interest in The Newkirk Master Limit€&hrtnership, a Delaware limited partnership, wich publicly reporting limited
partnership that owns a diversified portfolio of fease properties and other net legdated assets. The executive officers of Newkigkads(
our executive officers and NKT Advisors LLC (“NKT,")he external advisor of Newkirk, is an entity @#nn part and controlled by Michael
Ashner and other executive officers of the Trust BWR Advisors.

Pursuant to the Securities Purchase Agreementcogudrad 3,125,000 shares of common stock in Newfkirla per share purchase price of
$16.00, for a total purchase price of $50,000,000.

Pursuant to the Acquisition Agreement, we assigoddewkirk all rights we held under an ExclusivBgrvices Agreement with Michael
Ashner, our Chief Executive Officer, relating tosiness opportunities generated by or offered toAghner relating to net lease assets, as
defined. In consideration for the assignment oféheghts, Newkirk issued to us an additional 1,260 shares of Newkirk's common stock
(the “Exclusivity Shares”). The transactions purdua both agreements were entered into in conmreetith the closing of Newkirk’s initial
public offering.

With respect to the Exclusivity Shares, 625,000ehé&reducing by 17,361 shares per month) are ctutgjdorfeiture if: (i) the advisory
agreement between Newkirk and NKT is terminate@bwkirk for cause; (ii) Michael Ashner dies or beess disabled, unless the other
members of NKT$ senior management then in place remain in thositipns; or (iii) Michael Ashner resigns as aniadf and director of bot
Newkirk and NKT. Conversely, all of the forfeiturestrictions shall terminate and the Exclusivitya&s subject to forfeiture shall fully ve

if: (i) Newkirk terminates the advisory agreemerittNKT other than for cause; (i) NKT terminatémtadvisory agreement following a
breach of a material term of the advisory agreerbgriMewkirk that is not timely cured; or (iii) tlalvisory agreement between Newkirk and
NKT is not renewed for any reason. We have fulingtand dividend rights with respect to the 625,068ricted shares, which rights st
terminate only upon forfeiture with respect to #aagfares that had not then vested. At March 1,, 2888028 shares were subject to
forfeiture.

The assignment of the exclusivity rights providedif the Acquisition Agreement immediately terntgsmand such rights revert back to us
upon: (i) the resignation by Michael Ashner as Hiter and director of both Newkirk and NKT; or)(the termination or non-renewal of the
advisory agreement between Newkirk and NKT for eegson.

The 4,375,000 shares of the common stock of Nevdddauired by us, which includes all of the Exclityi®hares, represented 22.58% of the
outstanding common shares of Newkirk, which in tigpresents 6.8% of The Newkirk Master Limited Rarship. In connection with the
acquisition of the Newkirk shares, we entered antdOwnership Limit Waiver Agreement with Newkirlermitting us to own up to 17.5% of
the Newkirk common stock determined on a fully-ldpted basis. In determining our ownership pergmta Newkirk for purposes of the
Ownership Limited Waiver Agreement, the numberhafres owned by us is divided by the sum of (i)rthmber of shares of Newkirk
common stock outstanding plus (ii) the number ofrgaship units in The Newkirk Master Limited Pantship that may be redeemed for
shares of Newkirk common stock, whether or not suits may then be redeemed. As of March 1, 20@8etare 64,375,000 total units
outstanding. Accordingly, our ownership percentigeurposes of the Ownership Limit Waiver Agreeinisr6.8%.
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In connection with the issuance of the Newkirk slsawe agreed not sell, transfer, pledge, redeastherwise dispose of our shares of
common stock in Newkirk for a period equal to thelier of (i) November 2, 2008 or (ii) at such timg NKT is no longer providing advisory
services to Newkirk; provided, however, in no evemll such period terminate prior to November@)& Notwithstanding the foregoing,
are permitted to pledge our shares of common stoblewkirk in connection with a loan having a ldanvalue ratio of no greater than 35%
the value (based on a $16 per share price) of sluates of Newkirk’s common stock held by us.

We also entered into a Registration Rights Agreémith Newkirk pursuant to which we have certaightis to demand that the shares
acquired pursuant to the Securities Purchase Agreeand the Acquisition Agreement be registeredymmt to a registration statement or
statements filed by Newkirk with the Securities &thange Commission.

Financing Activities
Loans

During 2005 we obtained a $50,000,000 revolvingliclene, $52,600,000 in mortgage and mezzaninanfang and $144,161,000 of
repurchase agreement financings. In addition, wainéd additional mortgage loans aggregating $¥10I® during February 2006.

1. Credit Line

On December 16, 2005 the Operating Partnershipezhieto a Revolving Loan Agreement with KeyBanlatidnal Association

(“KeyBank”), an unaffiliated third party lender, rmwant to which the Operating Partnership can lmgrom a revolving basis, up to
$50,000,000, subject to increase up to $100,000,088 revolving credit line matures December 1®&W@ith the option on the part of the
Operating Partnership to extend the term for aritiatél! year. Amounts borrowed under the revolvimgdit line bear interest at rates based
on the Operating Partnership’s leverage ratio ragéiom LIBOR plus 1.5% to LIBOR plus 2.25%. Howeu® the extent the Operating
Partnership maintains cash balances at KeyBankdess of a certain threshold, the interest ratedaced to LIBOR plus 1.35%. In addition,
the Operating Partnership is required to pay ariZbdasis point fee on the unused portion of ithes depending on the amount borrowed.

The revolving credit line requires monthly paymeuitinterest only. To the extent that the amounitstanding under the revolving credit line
are in excess of the borrowing base (as calculatieelYOperating Partnership would be required tker@principal payment to the extent of
such excess. The Operating Partnership may prefhgut premium or penalty and reborrow amounts gicépnder the credit line.

At March 1, 2006 $28,000,000 was outstanding uttdecredit line.

The revolving credit line is with full recoursettte Operating Partnership and the Trust has guegdrihe Operating Partnerstawbligations
under the revolving credit line. In addition, tlewvolving credit line is secured by all of the Opirg Partnershifs assets that are not otherv
encumbered.

2. Circle Tower Loan

On March 17, 2005 we obtained a $4,600,000 loam fkmmura Credit & Capital, Inc., an unaffiliatedrthparty lender, which is secured by
our Indianapolis, Indiana property. The loan béatesrest at 5.82%, requires monthly payments afgjpial interest, insurance and real estate
tax escrow of $54,000 and is scheduled to maturéprih 11, 2015, at which time the outstanding pipal balance is expected to be
approximately $3,831,000. We received net procé&eds this loan, after satisfying closing costsapproximately $4,387,000. This loan had
an outstanding principal balance at December 305 20 $4,564,000.

3. Amherst Loan

In connection with the acquisition of the Amherstgerties, we obtained an $18,000,000 first motdagn from Greenwich Capital
Financial Products, Inc., an unaffiliated thirdtgdender. The loan bears interest at 5.65%, reguinonthly payments of principal, interest
and real estate tax escrow of $117,989 and hadwitgalate of November 6, 2013. This loan had atstanding principal balance at
December 31, 2005 of $17,948,000.
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4. Toy Building Loan

In connection with the acquisition of the partidipa interest in the Toy Building Loan, the joirgnture obtained a $30,000,000 loan from
Arbor, which bears interest at LIBOR plus 300 basimts, 7.12% at December 31, 2005 (subject teease based on Arbor’s borrowing
rates), matures on April 9, 2008, subject to a ye&r extension (which is co-terminus with the merza loan), and requires monthly
payments of interest only. The loan is securechlyjdint venture’s participation interest in thean&nine loan. The loan may be prepaid at
any time without premium or penalty.

5. Ontario Loan

On February 10, 2006 FT-Ontario obtained a $21@iD|oan from GMAC, an unaffiliated third party ter, which is secured by the
property and parking spaces owned by®iitario. The loan bears interest at 5.75%, requiresthly payments of interest only during the 1
two years of the loan term and then principal (Hamea 30-year amortization schedule) and intéoeshe balance of the term and is
scheduled to mature on March 1, 2016, at which timeoutstanding principal balance is expectecetagproximately $18,859,000.

6. Verizon Loan

On February 17, 2006 we obtained a $9,550,000fileam Greenwich Capital Financial Products, Inc.uaaffiliated third party lender, whi

is secured by the properties located in Andovers$dahusetts and South Burlington, Vermont. The lesars interest at 6.6%, requires
monthly interest and principal payments of appratigly $65,000 and is scheduled to mature on Fep2@ik1, at which time the outstanding
principal balance is expected to be approximat8lg#3,000.

7.Repurchase Agreements
See 2005 Transactions and Recent Events - LoanBirsttMortgage Residential Whole-Pool Loan Cardifes.

Sales of Securities

During 2005 we sold 4,522,566 shares of our comshames for gross proceeds of approximately $18)080and 4,000,000 shares of our
Series B-1 Preferred shares for gross proceed$asf,$00,000.

1. Kimco Common Stock Sale

On February 16, 2005 we entered into a SecuritigsHase Agreement with Kimco Realty Corporationifi€o”) to sell to Kimco 1,000,000
of our common shares of beneficial interest, pauev&1.00 per share, for an aggregate purchase @fii$4,000,000. The sale of the shares,
which was made in a private transaction under Reigul D of the Securities Act of 1933, as ameneets consummated on February 17,
2005. We incurred no placement fees in connectiibim this sale.

2. Series B-1 Preferred Shares

On February 25, 2005 and June 15, 2005 we entete®ecurities Purchase Agreements (the “Purchgseefnents”) providing for the sale
of 4,000,000 shares of our newly designated B-1 @ative Convertible Redeemable Preference ShaBsvi¢'s B-1 Shares”) to a number of
institutional buyers for $100,000,000 in gross pexts. The sales of the Series B-1 Shares waseffpatsuant to the exemption from
registration provided by Section 4(2) of the SetgesiAct of 1933, as amended, and were consumnaat&ebruary 28, 2005 and June 20,
2005. In connection with the issuance of the SéBidsShares, we entered into an Investor RighteAgrent (the “Rights Agreement”) with
the purchasers of the Series B-1 Shares whichgsath purchasers preemptive rights with respem¢rtain future issuances of securities by
us, a co-investment right enabling them to paréitggn certain future investments by us, tag-alagigts, drag-along rights in the event of a
sale of substantially all our securities, and éertgher rights. We also entered into a RegistraRights Agreement which requires us to
register the resale of the common shares issualole conversion of the Series B-1 Shares within@year period and permits the purchasers
to participate in certain other registered offesifiy us. We incurred placement fees and costs,888300 in connection with the issuance of
the Series B-1 Shares.
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3.Vornado Common Shares Sale

On November 7, 2005 we entered into a Securitiestage Agreement with Vornado Investments L.L.€ affiliate of Vornado Realty Tru
(“Vornado”), pursuant to which we agreed to selVmrnado 3,522,566 shares (the “Vornado Sharesfyasenting 9.9% of our outstanding
common shares after giving effect to the issuafi¢beoVornado Shares, at the previously agreed peorshare sale price of $4.00 for a total
sales price of $14,090,264. The Vornado Shares registered pursuant to our effective shelf regtg&in statement on Form S-3 and the sale
was consummated on November 7, 2005.

In connection with the sale of the Vornado Shanesentered into a Registration Rights Agreemertt Witrnado which grants, subject to
certain restrictions, Vornado the right to requ@sbne occasion and at Vornado’s cost, that westegan offering of the Vornado Shares in
the event that a further registration is requirgépplicable securities laws to enable Vornadaeetbtbe Vornado Shares free of restriction.
Further, Vornado may only request such registrafidornado then owns (i) all of the Vornado Sharasd (ii) pays all of our out-of-pocket
costs associated with such registration statemehsale.

Employees

As of December 31, 2005 we had no employees. D@@p, our affairs were administered by FUR Adwsspursuant to the terms of the
Advisory Agreement. Pursuant to the terms of theigary Agreement, FUR Advisors is responsible fanyiding, or arranging for asset
management services to us and coordinating wittsbareholder transfer agent and property manag#estive as of January 1, 2005, the
terms of the Advisory Agreement were modified toyide that the quarterly fee payable to FUR Adwsdor providing such services would
equal the lesser of an asset based fee or an mditseequity based fee. In general, the asset Haseavhich was the original fee set forth in
the Advisory Agreement, is calculated as follows &f our gross asset value up to $100,000,00090.a%our gross asset value between
$100,000,000 and $250,000,000, 0.625% of our gresst value between $250,000,000 and $500,000¢@D0.50% of our gross asset value
in excess of $500,000,000, In light of the netéelisature of the Finova properties, FUR Advisoreed to reduce its fee for these properties
to 0.25% of the gross asset value for the portidhat portfolio that is subject to leverage. Irdditn, in light of the nature of and leverage of
our whole pool mortgage backed loans, their vaduentirely excluded from gross assets. Prior tathendment to the Advisory Agreement
on January 1, 2005, the asset based fee inclutethaervicing fee not exceeding commercially reabte rates approved by a majority of
the independent members of the Board of Trusteegrbviding administrative and clerical serviceghwespect to loans made by the Trus
third parties.

The equity based fee is calculated as followst.§6 of our issued and outstanding equity secsriilas (ii) .25% of any equity contribution
by a third party to a joint venture managed byRgs. purposes of the equity based calculation, 1h858,913 common shares outstanding at
January 1, 2005 are to be valued as follows: $&8MR Investors' tender offer price in its Decemd@03 tender offer) with respect to
26,058,913 common shares and $2.60 (the purcheeeepaid by FUR Investors) with respect to the 8,000 common shares acquired on
December 31, 2003. Our Series A Preferred Shares wedued at their liquidation preference amour2b per share until their conversion
into common shares on February 7, 2006, at whink the common shares issued, in connection thdreavit valued at $5.0825 per comn
share. All preferred and common shares issued qubaéto January 1, 2005 are to be valued at thissieance price, including any common
shares issued in connection with the conversiqrefierred shares.

In connection with the acquisition of the Newkitkases, the Advisory Agreement was modified to ptevior a credit to us against the
payment of the quarterly base fee payable to FURshds equal to 80% of the incentive managementifemy, payable by Newkirk to NK
under their advisory agreement. In the event tiattedit exceeds the fee payable by us to FURsbdsj the excess is carried forward to
subsequent quarters in the same year with any @xatggar end being paid to us by FUR Advisors. FHéRlings LLC, which owns 100% of
FUR Advisors and 80% of NKT Advisors, has effectjvguaranteed any payments.

Competition

We face substantial competition for our targeta#timents. Our ability to execute our businessesiya particularly the growth of our
investment portfolio, depends to a significant éegon our ability to implement our investment palié¢/e compete with numerous other
companies for investments, including other REIMsurance companies, real estate opportunity fysatsion funds and a multitude of
private investors. Many of our competitors haveatgeresources than we do and for
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this and other reasons, we may not be able to cengpecessfully for particular investments. We wilhtinue to capitalize on the acquisition
and investment opportunities that our advisor lgittgus as a result of its acquisition experiefiteough its broad experience, our advisor’s
senior management team has established a netwedntdcts and relationships, including relationshiith operators, financiers, commer:
real estate brokers, potential tenants and otheinkkustry participants. In addition we believettbar advisor’s significant real estate
management infrastructure gives us economies ¢ ftat provides us with a competitive advantagemidding on investment
opportunities.

Environmental Regulations

Our operations and properties are subject to varfiederal, state and local laws and regulations@ming the protection of the environment
including air and water quality, hazardous or testbstances and health and safety. See “Item 19k Rictors — Environmental Liabilities.”

Segment Data
Our business segment data may be found in foo2®te the Combined and Consolidated Financial Btatds in Item 8.
Additional Information About Us

We make the following materials available free lofige through our website at www.winthropreit.cagysaon as reasonably practicable ¢
such materials are electronically filed with orrfished to the SEC under the Securities ExchangefAt®934, as amended (the “Exchange
Act”):

our annual reports on Form 10-K and all amendmitnei®to;
our quarterly reports on Form 10-Q and all amendmérereto;
our current reports on Form 8-K and all amendm#mseto; and
various other filings that we make with the SEC.

O O O O

We also make the following materials available foéeharge through our website at www.winthropoeim:

Audit Committee Chatrter;

Compensation Committee Charter;

Conflicts Committee Charter;

Nominating and Corporate Governance Committee @i
Code of Business Conduct and Ethics; and

Corporate Governance Guidelines.

O O 0O 0O o o

We will provide a copy of the foregoing materialgh@ut charge to anyone who makes a written recioestir Investor Relations Departme
c/o FUR Advisors, LLC, 7 Bulfinch Place, Suite 5600. Box 9507, Boston, Massachusetts 02114.

We also intend to promptly disclose on our webaitg amendments that we make to, or waivers foToustees or executive officers that we
grant from, the Code of Business Conduct and Ethics
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ITEM 1A. RISK FACTORS

Our Economic Performance and the Value of Our ReaEstate Assets are Subject to the Risks Incidentab the Ownership and
Operation of Real Estate Properties

The value of an investment in us depends upon @uramic performance and the value of our real estssets, both those presently held as
well as future investments, which are subject eoribks normally associated with the ownershiprafpen and disposal of real estate
properties and real estate related assets, ingudin

o] changes in the general and local economic climate;

o] competition from other properties;

o] trends in the retail industry, in employment levatel in consumer spending patterns;

o] changes in interest rates and the availabilityredricing;

o] the cyclical nature of the real estate industry poskible oversupply of, or reduced demand forgsjimthe markets in which our

properties are locate

o] the attractiveness of our properties to tenantspamchasers;

o] changes in market rental rates and our abilitetd space on favorable terms;

o] the bankruptcy or insolvency of tenants;

o] the need to periodically renovate, repair and asdespace and the costs thereof;

o] increases in maintenance, insurance and operaistg;@and

o] civil unrest, acts of terrorism, earthquakes am@iohatural disasters or acts of God that may tré@suhinsured losses.

In addition, applicable federal, state and locgltations, zoning and tax laws and potential libiinder environmental and other laws may
affect real estate values. Further, throughouptireod that we own real property, regardless ofthwea property is producing any income,
we must make significant expenditures, includingperty taxes, maintenance, insurance and relatadies and debt service. The risks
associated with real estate investments may adyeaffect our operating results and financial piosit and therefore the funds available for
distribution to you as dividends.

Ability of Our Advisor to Operate Properties Directly Affects Our Financial Condition

The underlying value of our real estate investmehtsresults of our operations and our abilitynake distributions to our holders of
beneficial interests and to pay amounts due onnul@btedness will depend on the ability of our advito operate our properties and manage
our other investments in a manner sufficient tontan or increase revenues and to generate suffim@enues in excess of our operating and
other expenses.

The Loss of Our Advisor's Key Personnel Could HarmOur Operations and Adversely Affect the Value of Ou Beneficial Interests

We are dependent on the efforts, diligence, skiltyork of business contacts and close superviiall aspects of our business by FUR
Advisors and, in particular, Michael Ashner, chamof our board of trustees and our chief execuffieer, and Peter Braverman, our
president, as well as our other executive offic€erplyn Tiffany and Thomas Staples. While we haithat we could find replacements for
these key personnel, the loss of their serviceldmarm our operations and adversely affect thaevaf our shares of beneficial interest.
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We Face a Number of Significant Issues with Respetd the Properties We Own Which May Adversely Affetour Financial
Performance

Leasing IssuesWith respect to our properties, we are subjechéorisk that, upon expiration, leases may not hewed, the space may not
be relet, or the terms of renewal or reletting|uding the cost of required renovations, may be fagorable than the current lease terms. This
risk is substantial with respect to our net leasperties as single tenants lease 100% of eaclepyo@wenty-one of our properties,
containing an aggregate of approximately 3,4964ii(are feet of space are net leased to sevenetifftanants. Leases accounting for
approximately 2% of the aggregate 2005 annualizse lbents from our properties, representing apprately 1% of the net rentable square
feet at the properties, expire without penalty mmpium through the end of 2006, and leases acaayfdr approximately 2% of aggregate
2005 annualized base rent from the propertiesesgmting approximately 1% of the net rentable sjtest at the properties, are scheduled to
expire in 2007. Other leases grant tenants eamyit@tion rights upon payment of a termination gisn&ease expirations will require us to
locate new tenants and negotiate replacement l@aetenants. The costs for tenant improvemeetsant inducements and leasing
commissions, with respect to new leases, are ibadity greater than costs relating to renewaldsa#f we are unable to promptly relet or
renew leases for all or a substantial portion efghace subject to expiring leases, if the reatakrupon such renewal or reletting are
significantly lower than expected or if our resesver these purposes prove inadequate, our revamdieet income could be adversely
affected.

Bankruptcy of TenanA tenant may experience a downturn in its businebgh could result in the tenant's inability tokeaental payments
when due. In addition, a tenant may seek the gioteof bankruptcy, insolvency or similar laws, whicould result in the rejection and
termination of such tenant's lease and cause &tiedun our cash flow. If this were to occur atet leased property, the entire property
would become vacant.

We cannot evict a tenant solely because of its tgat&y. A court, however, may authorize a tenantfect and terminate its lease. In such a
case, our claim against the tenant for past duearhunpaid future rent would be subject to austay cap that might be substantially less
than the remaining rent owed under the lease. yreaant, it is unlikely that a bankrupt tenant vaidly in full the amount it owes us under a
lease. The loss of rental payments from tenant&l@mversely affect our cash flows and operations.

In November 2005, Winn-Dixie Stores, Inc., the t&rat our Jacksonville, Florida property, electeddject its lease in connection with its
proceeding under Chapter 11 of the United StatekiBi@tcy Code. As a result, the property is cutyewdcant, except for a lease with resg
to approximately 175,000 square feet (of the apprately 550,000 total rentable square feet at thpqrty) that is currently leased to a
previous sub-tenant of Winn-Dixie.

Tenant ConcentratiorQOur Circle Tower property does not have any indigidenant that occupies 10% or more of the spattearoperty

or whose rental payments account for 10% or motaefental revenue at the property. Accordinglis unlikely that the financial weakness
or relocation of a single tenant would adversefgafour cash flows. However, in the future it @spible that a single tenant at the Circle
Tower property could occupy a significant portidrthe leasable space or provide a substantialgrodf the property’s rental revenue.

Our Ontario Property in which we hold an 80% insétteas one tenant that occupies 11% of the spdabe atoperty. We believe that the
relocation or future financial weakness of thisatetwould not have a material adverse effect orrental revenue.

With respect to the net leased properties, leag@sviiacom Inc., The Kroger Co. and Duke Energyresgnt approximately 29%, 17% and
18%, respectively, of the total rentable square¢aige of the net leased properties. Accordingly fithencial weakness of any of these tenants
could negatively impact our operations and cashidldHowever, we presently own only an 8% inteneshe Duke Energy property.

CompetitionFor a discussion of risks related to competitiothimreal estate business, see “Item 1. Busin€ssnpetition”.

A Significant Proportion of Our Investments are inthe Chicago Metropolitan Area and are Affected By he Economic Cycles And
Risks Inherent To That Region.

At December 31, 2005, 16.6% of our total asseteesmmted investments made directly in, or secuyeg@roperties located in the Chicago,
lllinois metropolitan area. Excluding mortgage-badlsecurities available for sale and real estateriies
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available for sale, our assets representing inverstsrmade directly in or secured by propertiestémtan this area increased to 22.3% at
December 31, 2005. In addition, we may continueotacentrate a significant portion of our futureastments in the Chicago area. Like other
real estate markets, the real estate market i€lieago metropolitan and suburban area has expedezconomic downturns in the past, and
we cannot predict how the current economic conalitiill impact this market in both the short anddderm. Further declines in the
economy or a decline in the real estate markdtigarea could hurt our financial performance devalue of our investments. The factors
affecting economic conditions in this region inaudpace needs of local industry; business laywftfownsizing; industry slowdowns;
relocations of businesses; changing demographiceeased telecommuting and use of alternative wlages; financial performance and
productivity of the publishing, advertising, finaal; technology, retail, insurance and real estadastries; infrastructure quality; and
oversupply of or reduced demand for real estate.

The Mortgage Loans We Invest In Are Subject to Defiquency, Foreclosure and Loss

We seek to make commercial mortgage loans thatbaagcured by multi-tenant income producing prgpéditiese loans are subject to risks
of delinquency and foreclosure, and risks of Ibsg aire greater than similar risks associated iths made on the security of single-family
residential property. The ability of a borrowerépay a loan secured by an income-producing prppgotcally is dependent primarily upon
the successful operation of such property rathem tipon the existence of independent income otsasbthe borrower. If the net operating
income of the property is reduced, the borrowdnribta to repay the loan may be impaired. Net opiagaincome of an income-producing
property can be affected by, among other thinggnemix; success of tenant businesses; propenmyagenent decisions; property location
and condition; competition from comparable typepmiperties; changes in laws that increase operatpense or limit rents that may be
charged; the need to address environmental condiminat the property; the occurrence of any uniedcasualty at the property; changes in
national, regional or local economic conditions/andpecific industry segments; declines in redi@ndocal real estate values; declines in
regional or local rental or occupancy rates; insesan interest rates, real estate tax rates ded operating expenses; changes in
governmental rules, regulations and fiscal policiesluding environmental legislation; acts of Goelrorism; social unrest; and civil
disturbances.

In the event of a default under a mortgage load tekctly by us, we will bear a risk of loss ofrmipal to the extent of any deficiency
between the value of the collateral, including dierall financial condition of the tenant, and grancipal and accrued interest of the mortc
loan, which could have a material adverse effeaancash flow from operations. In the event oftthekruptcy of a mortgage loan borrower
to whom we have lent money, the loan will be deetodak secured only to the extent of the valudefunderlying collateral at the time of
bankruptcy (as determined by the bankruptcy coart), the lien securing the mortgage loan will bgjestt to the avoidance powers of the
bankruptcy trustee or debtor-in-possession to xiene the lien is unenforceable under state laweélosure of a mortgage loan can be an
expensive and lengthy process which could havéstaatial negative effect on our anticipated retumrthe foreclosed mortgage loan.

Our Mezzanine and Second Mortgage Loans Involve Geder Risks of Loss than Senior Loans Secured by leee Producing
Properties

Our investments include mezzanine and second ngetigans with respect to office and mixed-use lingjs. These loans are secured by a
pledge of the ownership interests in the entity dvens the property or a second mortgage lien erptbperty. These types of investments
involve a higher degree of risk than lotegm senior mortgage lending secured by incomeymiod real property. In the event of a bankru

of the entity providing the pledge of its ownershiferests as security, we may not have full reeeto the assets of such entity, or the assets
of the entity may not be sufficient to satisfy muezzanine loan. If a borrower defaults on our meirmaloan or debt senior to our loan, or in
the event of a borrower bankruptcy, our mezzaroae will be satisfied only after the senior debs.&result, we may not recover some or all
of our investment. In addition, mezzanine loans imaye higher loan to value ratios than conventiomaitgage loans, resulting in less equity
in the property and increasing the risk of losgrirficipal.

Our Investments in REIT Securities Are Subject to $ecific Risks Relating to the Particular REIT Issue of the Securities and to the
General Risks of Investing in Equity Real Estate Swmirities

Our investments in REIT securities, such as ouestments in Newkirk, Sizeler Property and AmeriEast Apartment Investors, Inc.,
involve special risks. REITs generally are requit@gubstantially invest in real estate or readtestelated
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assets and are subject to the inherent risks thestchierein including: (i) risks generally incidémtinterests in real property; (i) risks
associated with the failure to maintain REIT quedifion; and (iii) risks that may be presented iy type and use of a particular commercial

property.
Investing in Private Companies Involves a High Degge of Risk

We have ownership interests in, and may acquiréiaddl ownership interests in, private companiessubject to the reporting requirements
of the Securities and Exchange Commission. Investsria private businesses involve a higher degféaisiness and financial risk, which
can result in substantial losses and accordingdylshbe considered very speculative. There is gdliyaro publicly available information
about these private companies, and we will relpificantly on the due diligence of our advisor tatain information in connection with our
investment decisions.

We May Not Be Able to Invest Our Cash Reserves inUgable Investments

At December 31, 2005 we had $19,018,000 cash astdexguivalents available for investment. Our caghaash equivalents are expected to
increase by approximately $27,400,000 as a re$oltioplanned rights offering. Our ability to geatr increased revenues is dependent upon
our ability to invest these funds in real estatetesl assets that will ultimately generate favazabturns.

We Have Significant Distribution Obligations to Holders of Our Preferred Stock

The provisions of our Series B-1 Shares curremduire us to make annual distributions aggregatpmgoximately $6,500,000 before any
distributions may be made on our common shares.

We May Acquire or Sell Additional Assets or Additinal Properties. Our Failure or Inability to Consummate These Transactions or
Manage the Results of These Transactions Could Adraely Affect Our Operations and Financial Results

We may acquire properties or acquire other reatestompanies when we believe that an acquisi@omsistent with our business strate¢
We may not, however, succeed in consummating dkatquisitions. Also, we may not succeed in leasgly acquired properties at rents
sufficient to cover their costs of acquisition amkration. Difficulties in integrating acquisitiongy prove costly or time-consuming and
could consume a disproportionate share of managé&sragtention.

We May Not Be Able to Obtain Capital to Make Invesments

At such time as we utilize our cash reserves, webeidependent primarily on external financindund the growth of our business. This is
because one of the requirements for a REIT isithiigtribute 90% of its net taxable income, exdahgdnet capital gains, to its shareholders.
There is also a separate requirement to distribeteapital gains or pay a corporate level tax. &wess to debt or equity financing depends
on the willingness of third parties to lend or makgiity investments and on conditions in the cépitarkets generally. We and other
companies in the real estate industry have expegéklimited availability of financing from time tone. Although we believe that we will be
able to finance any investments we may wish to niakiee foreseeable future, requisite financing mat/be available on acceptable terms.

Factors That May Cause Us to Lose Our New York StdcExchange Listing

If we were to fail to qualify as a REIT, we miglsk our listing on the NYSE. Whether we would loseNYSE listing would depend on a
number of factors besides REIT status, includirggrttmber of holders of beneficial interests andwarhand composition of our assets. If we
were to lose our NYSE listing, we would likely tiy have our common shares listed on another natsgtarities exchange.

Future Issuances and Sales of Our Common Shares Puant to an Outstanding Registration Statement Mayffect the Market Price
of Our Common Shares

We currently have an effective “shelf” registratisiatement on file covering the issuance, from tiongéme, of up to $358,000,000 of our
common shares, preferred shares and/or debt sesuflihe registration statement also covers thaadyy certain selling shareholders of u
23,222,223 common shares. In addition, we have &léurther registration statement
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with the Securities and Exchange Commission putsisanhich we plan on making a rights offering ihieh we will issue up to 5,220,038
additional common shares. The actual issuancedifiadlal common shares or sale of these or othgelholdings of common shares may
decrease the market price of our common sharehaWe also agreed to file a registration statemewntring the resale of 3,522,566 common
shares recently issued to one investor.

Dependence on Qualification As a REIT; Tax and OtheConsequences If REIT Qualification is Lost

Although we believe that we have been and will renesaganized and have operated and will continugpierate so as to qualify as a REIT
federal income tax purposes, we cannot assureeidt. Qualification as a REIT for federal incotag purposes is governed by highly
technical and complex provisions of the Code forchtthere are only limited judicial or administsagiinterpretations. Our qualification as a
REIT also depends on various facts and circumstaiiad are not entirely within our control. In aittti, legislation, new regulations,
administrative interpretations or court decisiorightichange the tax laws with respect to the regménts for qualification as a REIT or the
federal income tax consequences of qualificatioa REIT.

If, with respect to any taxable year, we fail toimb@in our qualification as a REIT and certainegfprovisions do not apply, we could not
deduct distributions to our shareholders in conmgutur taxable income and would have to pay fedanglorate income tax (including any
applicable alternative minimum tax) on our taxahome. If we had to pay federal income tax, th@am of money available to distribute to
our shareholders would be reduced for the yeaearsyinvolved, but we would no longer be requieday dividends to our shareholders. In
addition, we would be disqualified from treatmestsaREIT for the four taxable years following thesay during which qualification was lost
and thus our cash available for distribution to shareholders would be reduced in each of thoses yealess we were entitled to relief under
the relevant statutory provisions.

Although we currently intend to operate in a margesigned to allow us to continue to qualify asEATR future economic, market, legal, tax
or other considerations may cause us to revok&Hi& election. In that event, we and our sharehsldeuld no longer be entitled to the
federal income tax benefits applicable to a REIT.

Pursuant to an agreement with Vornado, we mayatnelito pay damages to Vornado in the event wédaiiaintain our status as a REIT.
In Order to Maintain Our Status As a REIT, We May Be Forced To Borrow Funds During Unfavorable MarketConditions

As a REIT, we generally must distribute at lea$t63ff our annual REIT taxable income, subject taaderadjustments, to our shareholders.
To the extent that we satisfy the REIT distributiequirement but distribute less than 100% of exable income, we will be subject to
federal corporate income tax on our undistributegible income. In addition, we will be subject 4% nondeductible excise tax if the actual
amount that we pay to our shareholders in a cafteyeta is less than a minimum amount specified ufetieral tax laws.

From time to time, we may generate taxable incomatgr than our cash flow available for distribatio our shareholders (for example, due
to substantial non-deductible cash outlays, suatapgal expenditures or principal payments on débive do not have other funds available
in these situations, we could be required to borfiavds, sell investments at disadvantageous pacéad alternative sources of funds to
make distributions sufficient to enable us to payenough of our taxable income to satisfy the RéikEribution requirement and to avoid
income and excise taxes in a particular year. Thieenatives could increase our operating costirimish our rate of growth.

Liquidity of Real Estate

Real estate investments are relatively illiquidr @ility to vary our real estate portfolio in resse to changes in economic and other
conditions will therefore be limited. If we decitiesell an investment, no assurance can be gl will be able to dispose of it in the
time period we desire or that the sales price gfiamestment will recoup or exceed the amount afipuestment.
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Compliance with the Americans with Disabilities Actand fire, safety and other regulations may requirais to make unintended
expenditures that adversely impact our ability to @y dividends to you.

All of our properties are required to comply wittetAmericans with Disabilities Act, or the ADA. TA®A has separate compliance
requirements for "public accommodations” and "comuiaé facilities," but generally requires that liiiigs be made accessible to people with
disabilities. Compliance with the ADA requirementaild require removal of access barriers and nanptiance could result in imposition of
fines by the U.S. government or an award of damamgpsvate litigants, or both. Although we beliethat our properties are in compliance
with the ADA, it is possible that we may incur atifathal expenditures which, if substantial, could@dely affect our results of operations
financial condition and our ability to pay dividentb you.

In addition, we are required to operate our progeit compliance with fire and safety regulatidmsi)ding codes and other land use
regulations, as they may be adopted by governmagtaicies and bodies and become applicable toropegiies. We may be required to
make substantial capital expenditures to compl wibse requirements and these expenditures caukeldn adverse effect on our ability to
pay dividends to you. Additionally, failure to compvith any of these requirements could resulthia imposition of fines by governmental
authorities or awards of damages to private litigawhile we intend to acquire only properties tlvatbelieve are currently in substantial
compliance with all regulatory requirements, thesspiirements could be changed or new requirementsl ®e imposed which would require
significant unanticipated expenditures by us andd:bave an adverse effect on our cash flow anidi€inds paid.

Environmental Liabilities

The obligation to pay for the cost of complyinglwéxisting environmental laws, ordinances and i#gais, as well as the cost of complying
with future legislation, may affect our operatingsts. Under various federal, state and local enwiental laws, ordinances and regulations, a
current or previous owner or operator of real propmay be liable for the costs of removal or reragdn of hazardous or toxic substance:

or under the property. Environmental laws oftenasgliability whether or not the owner or operdtoew of, or was responsible for, the
presence of such hazardous or toxic substancewlagither or not such substances originated fronptbperty. In addition, the presence of
hazardous or toxic substances, or the failurengerkate such property properly, may adversely affac ability to borrow by using such real
property as collateral. We maintain insurance eelab potential environmental issues on our culyewned properties.

Certain environmental laws and common law prina@mleuld be used to impose liability for releasebafardous materials, including
asbestos-containing materials ("ACMs") into theismmment. In addition, third parties may seek rezrg\from owners or operators of real
properties for personal injury associated with expe to released ACMs or other hazardous mateBalgronmental laws may also impose
restrictions on the use or transfer of propertyl #iese restrictions may require expendituresotmection with the ownership and operation
of any of our properties, we and the lessees aftipeoperties may be liable for any such costs.coiseof defending against claims of
liability or remediating contaminated property ahd cost of complying with environmental laws comidterially adversely affect our ability
to pay amounts due on indebtedness and dividenusiders of beneficial interests. This risk is gatied for our net leased properties as the
lease agreements for those properties requireettant to comply with all environmental laws andeinmhify us for any loss relating to
environmental liabilities. Prior to undertaking miajfransactions, we hire independent environmengpérts to review specific properties. We
have no reason to believe that any environmentathooination or violation of any applicable law,tste, regulation or ordinance governing
hazardous or toxic substances has occurred ocigring, except for the property located in Jackdty Florida, previously net leased to
Winn-Dixie. Under the terms of its lease, Winn-@ixias responsible for the remediation of petrolegiated contamination encountered in
the ground water during removal of undergroundagtertanks. However, in light of Winn-Dixie's bangtay, it is probable that Winn-Dixie
will not honor its obligation and that we would metover a material amount by bringing a claim agiaWinn-Dixie. Given the nature of the
contamination at the Jacksonville property anditiciision of a substantial portion of the costoagged with the remediation being covered
by a state sponsored plan, we do not believe this ¢o be borne by us would be material. Our ad\dtsw endeavors to protect us from
acquiring contaminated properties or propertief wignificant compliance problems by obtaining siésessments and property reports at the
time of acquisition when it deems such investigatito be appropriate. There is no guarantee, hawthat these measures will successfully
insulate us from all such liabilities.

Uninsured and Underinsured Losses

We may not be able to insure our properties agéisses of a catastrophic nature, such as teramist earthquakes and floods, because such
losses are uninsurable or are not economicallyrate. We will use our discretion in determining
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amounts, coverage limits and deductibility prouwisie@f insurance, with a view to maintaining appiaterinsurance coverage on our
investments at a reasonable cost and on suitalohs t& his may result in insurance coverage thahenevent of a substantial loss, would not
be sufficient to pay the full current market vatuecurrent replacement cost of the lost investnagidt also may result in certain losses being
totally uninsured. Inflation, changes in buildingdes, zoning or other land use ordinances, envieomahconsiderations, lender imposed
restrictions and other factors also might makettfaasible to use insurance proceeds to replacprtiperty after such property has been
damaged or destroyed. Under such circumstancesjghence proceeds, if any, received by us mighbe adequate to restore our economic
position with respect to such property. With re$mer net lease properties, under the lease agrasifoe such properties, the tenant is
required to adequately insure the property, but thdure to have adequate coverage for catastodpkses may adversely affect our
economic position with respect to such property.

Inability to Refinance

We are subject to the normal risks associated detht and preferred stock financings, includingribke that our cash flow will be insufficient
to meet required payments of principal and intesest distributions and the risk that indebtedn@sswr properties, or unsecured
indebtedness, will not be able to be renewed, deparefinanced when due, or that the terms ofrangwal or refinancing will not be as
favorable as the terms of such indebtedness. lf/@re unable to refinance the indebtedness on adaegerms, or at all, we might be forced
to dispose of one or more of our properties ondiiaatageous terms, which might result in lossasstavhich could have a material adverse
affect on us and our ability to pay dividends to balders of beneficial interests and to pay ameudloe on our indebtedness. Furthermore
property is mortgaged to secure payment of indetetesland we are unable to meet mortgage paymieatsidrtgagor could foreclose upon
the property, appoint a receiver or obtain an assant of rents and leases or pursue other remeddiegth a consequent loss of revenues
asset value to us. Foreclosures could also crastble income without accompanying cash procebdselvy hindering our ability to meet the
REIT distribution requirements of the Code.

We Leverage Our Portfolio, Which May Adversely Affect Our Return on Our Investments and May Reduce Cas Available for
Distribution

We seek to leverage our portfolio through borrowin@ur return on investments and cash availabldig&ribution to holders of beneficial
interests may be reduced to the extent that changearket conditions cause the cost of our finagd¢b increase relative to the income that
can be derived from the assets. Our debt servige@ats reduce the cash available for distributtorisolders of beneficial interests. We may
not be able to meet our debt service obligatioms tmthe extent that we cannot, we risk the Idssome or all of our assets to foreclosure or
forced sale to satisfy our debt obligations. A dase in the value of the assets may lead to areegent that we repay certain borrowings.
may not have the funds available to satisfy supayments.

Rising Interest Rates

We have incurred and may in the future incur inddbess that bears interest at variable rates. Awgly, increases in interest rates would
increase our interest costs to the extent thatalated indebtedness was not protected by intemgsprotection arrangements, which could
have a material adverse effect on us and ourwahilipay dividends to our holders of beneficiakiaists and to pay amounts due on our
indebtedness or cause us to be in default und&ic@ebt instruments. In addition, an increasearnket interest rates may encourage holders
to sell their common shares and reinvest the pdscaehigher yielding securities, which could acheaty affect the market price for the
common shares.

We May Engage in Hedging Transactions That May Limti Our Gains or Result in Losses
We may use derivatives to hedge our liabilities sl has certain risks, including:

o] losses on a hedge position may reduce the caslalaesfior distribution to stockholders and suclsksmay exceed the amount
invested in such instrumen

o] counterparties to a hedging arrangement could defauheir obligations; and

o] we may have to pay certain costs, such as transdetes or brokerage costs.
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Our Board of Trustees has adopted a general pwiityrespect to our use of interest rate swapspthiehase or sale of interest rate collars,
caps or floors, options, mortgage derivatives ahémhedging instruments in order to hedge as rofitie interest rate risk as our manager
determines is in the best interest of our stockisidgiven the cost of such hedges and the nemdittain our status as a REIT. Our Board'’s
policy does not set forth specific policies andgadures for the use of these instruments. We mayhese hedging instruments in our risk
management strategy to limit the effects of chamgésterest rates on our operations. A hedge nudya effective in eliminating all of the
risks inherent in any particular position. Our fadfility may be adversely affected during the pdras a result of the use of derivatives.

Ownership Limitations in Our Bylaws May Adversely Affect the Market Price of Our Common Shares

Our bylaws contain an ownership limitation thatlésigned to prohibit any transfer that would regutiur being "closely-held" within the
meaning of Section 856(h) of the Code. This owriprimitation, which may be waived by our BoardTolistees, generally prohibits
ownership, directly or indirectly, by any singleasbholder of more than 9.8% of the common sharasBOard has waived this ownership
limitation on a number of occasions. Unless therBogaives the restrictions or approves a bylaw afmamnt, common shares owned by a
person or group of persons in excess of 9.8% obatstanding common shares are not entitled tovatigg rights; are not considered
outstanding for quorum or voting purposes; andnateentitled to dividends, interest or any othestrithutions with respect to the common
shares. The ownership limit may have the effeatloibiting or impeding a change of control overassa tender offer for our common shares.

We Must Manage Our Investments In A Manner That Allows Us To Rely On An Exemption From Registration Uder The Investment
Company Act In Order To Avoid The Consequences Of Bgulation Under That Act

We intend to operate so that we are exempt fronstragion as an investment company under the Invesst Company Act of 1940, as
amended. Therefore, the assets that we may invest acquire, are limited by the provisions of theestment Company Act and the rules
and regulations promulgated thereunder. The invasterthat we must make for us to be exempt fronstradgion, including our whole pool
mortgage-backed securities, may not represent amam use of our investable capital when compaoeiti¢ available investments we target
pursuant to our investment strategy.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We have no written comments regarding our periodicurrent reports from the staff of the Securiied Exchange Commission that were
issued 180 days or more preceding the end of df #8cal year that remain unresolved.
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ITEM 2. PROPERTIES

The following table sets forth certain informatieaating to our properties at December 31, 2005:

Property Type/ Location Tenant Square Feet (1) Ownership of Land (2)
Mixed Use:
Churchill, PA* Viacom, Inc. 1,008,000  Ground Leas!
Office:
Ambherst, NY* Ingram Micro System 170,000  Fee (7)
Ambherst, NY* Ingram Micro System 30,000 Fee (7)
Andover, MA* Verizon of New England, In 93,00  Ground Leas:
Chicago, IL (Ontario) (3 Multiple tenants 128,000 Fee (4)
Houston, Texas (5) Duke Energy 614,00( Fee
Indianapolis, IN Multiple tenants 110,00  Fee (6)
Orlando, FL* Siemens Real Estate, Ir 256,00  Ground Leas!
Plantation, FL’ BellSouth Communications, In 133,00( Land Estate
South Burlington, VT’ Verizon of New England, Inc 56,00  Ground Leas:
Retail:
Athens, GA* The Kroger Co 52,00 Land Estate
Atlanta, GA* The Kroger Co 61,000  Ground Leas:
Louisville, KY* The Kroger Co 47,00C  Land Estate
Lafayette, LA* The Kroger Co 46,00C  Ground Leas!
St Louis, MO* The Kroger Co 46,00C Land Estate
Biloxi, MS* The Kroger Co 51,00 Land Estate
Greensboro, NC The Kroger Co 47,00C  Ground Leas!
Knoxville, TN* The Kroger Co 43,00C Land Estate
Memphis, TN* The Kroger Co 47,00C Land Estate
Denton, TX* The Kroger Co 48,00C  Land Estate
Seabrook, TX The Kroger Co 53,00( Land Estate
Sherman, TX* (8 The Kroger Co 46,00C Land Estate
Warehouse
Jacksonville, FL (9 Multiple tenants 549,000 Fee
* Property is net-leased to tenant.
(1) The square footage shown represents net rentadde ar

()

(3)
(4)

()
(6)
(7)

Ground lease means that we lease the land on wlécmprovements are situated for a fixed periotinoé. Land estate means
that we hold title to the land for a set periodiofe and then ownership of the land reverts ton@aiaderman at which time we
have the right to lease the land. Fee means thatwmefee title to the land. See “The Net Lease Brigs” below for information
relating to our ground lease and land estate ist®!

Property is held in a joint venture in which wedah 80% interest.

We own fee title to a commercial space condomindwmsisting of the first six floors in a mixed-usglding together with 208
parking spaces. The residential condominium, whittupies the 45 floors above our six floors, is ed/by third parties
Property is held indirectly through a limited pantship in which we are the general partner and &ol8% interest.

During 2004, we acquired the remaining ownershighéland. We currently own 100% of the land.

The ground underlying these properties is leasers toy the local industrial development authorityguant to a ground lease
which requires no rental payments. Effective Octd@de 2013, legal title to these properties willvested in us
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(8) The tenant for the Sherman, Texas property exettisgurchase option under the lease pursuanhichwt was to acquire the
property effective May 1, 2005 for a sale pric&2f018,000. To date, the tenant has not consumntfageatquisition and
continues to pay ren

9) Property was net leased to Winn-Dixie which rejddtee lease effective November 4, 2005 in conneatiith its chapter 11
bankruptcy.

See "ltem 7. Management's Discussion and AnalyaisResults of Operations"” for information relatiogcapital improvements at our
properties.

Circle Tower, Indianapolis, Indiana

The following table lists the average occupancgsand effective rental rate per square foot aetiteof each of the last three years for the
Indianapolis, Indiana property.

2005 2004 2003
Occupancy 84% 86% 89%
Average Effective Rental Rate( $14.62 $14.5C $14.25

Q) Average Effective Rental Rate is equal to the ahbase rent divided by the occupied square feBeaember 31.

The following chart sets forth certain informatiooncerning lease expirations (assuming no reneviaishe Circle Tower property as of
December 31, 2005:

Number of Aggregate Sq. Ft.

Tenants whose Covered by 2005 Rental for Percentage of Total

Leases Expire Expiring Leases Leases Expiring Annualized Rental
2006 14 19,90( $ 288,00( 21%
2007 10 16,70( 177,00( 13%
2008 10 10,10¢( 122,00( 9%
2009 5 11,90( 179,00( 13%
2010 10 19,40( 286,00( 20%
2011 2 2,10C 13,00( 1%
2012 - - - -
2013 - - - -
2014 - - - -
2015 and beyon 4 22,20( 352,00( 23%

See Item 1. Properties - Financing Activities-Lo&iscle Tower Loan for information relating to tlean encumbering our Circle Tower
property.

The realty tax rate and annual realty tax for 2fad3he Circle Tower property were $3.475 per $0,88d approximately $81,000,
respectively.
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Ontario Property

The following table lists the average occupancgsand effective rental rate per square foot aeber 31, 2005 for the Ontario property.

2005
Occupancy 90.1%
Average Effective Rental Rate ( $ 24.8¢

Q) Average Effective Rental Rate is equal to the ahbase rent divided by the occupied square feBeaember 31.

The following chart sets forth certain informaticoncerning lease expirations (assuming no renevi@lshe Ontario property as of Decem
31, 2005:

Number of Aggregate Sq. Ft.

Tenants whose Covered by 2005 Rental for Percentage of Total

Leases Expir Expiring Lease! Leases Expiring Annualized Rente
2006 3 12,00( $ 278,00( 10%
2007 2 13,00¢( 236,00( 8%
2008 2 3,00C 59,00( 2%
2009 2 12,00¢( 311,00( 11%
2010 2 17,00( 581,00t 20%
2011 3 21,00( 362,00( 13%
2012 - - - -
2013 3 10,00( 328,00t 11%
2014 1 9,00(¢ 218,00( 8%
2015 and beyon 2 9,00(¢ 474,00( 17%

The realty tax rate for the Ontario property in 2@@as $155.86 per $1,000 and the annual realtw#sx$467,000.
Jacksonville, FL Propert

Prior to November 3, 2005, this property was naséel to Winn-Dixie. Effective November 4, 2005, WADixie rejected its lease in
bankruptcy and we became responsible for the edste property. At March 1, 2006, 175,000 squaet &re currently leased to Smurfit
Stone Container Enterprise, which is scheduledpire May 31, 2006. We are currently actively segkadditional tenants for the remaining
91,000 square feet.

The realty tax rate for the Jacksonville propent2005 was $18.58 per $1,000 and the annual readtywas $179,000.
The Net Lease Properties

Pursuant to the terms of the lease agreementgegfiect to the following properties, the tenardeaath property is required to pay all costs
associated with the property including propertyesgxground rent, maintenance costs and insurance.
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The following table sets forth the terms and rerdaéds for each property:

Initial Term Initial Term
Property Locatior Expiration Date Annual Reni Renewal Term
Ambherst, NY (170,000 sq. ft 10/31/201: 1,713,45 Two, 5 yeal
Ambherst, NY (30,000 sq. ft 10/31/201: 302,31 Two, 5 yeal
Andover, MA 12/31/200¢ 2,544,32 Four, 5 year an
One, 10 yea
Athens, GA 10/31/201C 220,32° Six, 5 yeal
Atlanta, GA 10/31/201C 259,30t One, 6 year an
Two, 5 yeal
Biloxi, MS 10/31/201C 219,48( Six, 5 yeal
Churchill, PA 12/31/201C 2,786,15: Six, 5 yeal
Denton, TX 10/31/201C 220,32° Six, 5 yeal
Greensboro, N( 10/31/201C 202,53: One, 7 year an
Five, 5 yea
Houston, TX 4/30/201¢ 6,900,64/(1) Two, 5 yeal
Knoxville, TN 10/31/201C 214,39! Six, 5 yeal
Lafayette, LA 10/31/201C 178,80« One, 7 year an
Six, 5 yeal
Louisville, KY 10/31/201C 197,44 Six, 5 yeal
Memphis, TN 10/31/201C 220,32° Six, 5 yeal
Orlando, FL 12/31/201C 4,083,97 Six, 5 yeal
Plantation, FL 3/29/201C 3,158,22! Five, 5 yeal
Seabrook, TX 10/31/201C 211,85: Six, 5 yeal
Sherman, T> 10/31/201C 203,37¢ Six, 5 yeal
South Burlington, V1 12/31/200¢ 1,109,34 Five, 5 yea
St. Louis, MO 10/31/201C 233,03 Six, 5 yeal

(1) Annual rent as of December 31, 2005. Rent is stibjeannual increase equal to 1.75% on May 1 of gaar.

The following table sets forth the terms of thedastates:

Lease Term Options Upon

Property Locatior Land Estate Expiratio Expiration of Land Estat Lease Term Rents Per Annt

Athens, GA 10/31/201C Fourteen, 5 yee $ 18,600
Biloxi, MS 10/31/201C Fourteen, 5 yee 54,000
Denton, TX 10/31/201C Fourteen, 5 yee 86,880
Knoxville, TN 10/31/201C Fourteen, 5 yee 97,200
Louisville, KY 10/31/201C Fourteen, 5 yee 35,400
Memphis, TN 10/31/201C Fourteen, 5 yee 60,360
Plantation, FL 02/28/201( Thirteen, 5 yea 261,919 through 6th ter
and then fair market val
Seabrook, TX 10/31/201C Fourteen, 5 yee 58,560
Sherman, T> 10/31/201C Fourteen, 5 yee 80,160
St. Louis, MO 10/31/201C Fourteen, 5 yee 61,400
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The following table sets forth the terms of theugrd leases:

Current Term

Property Locatior Expiration Renewal Term Lease Term Rents Per Annum
Andover, MA 9/2/2010 Four, 5 year an $99,920 through current term and then
One, 10 yea market value
Atlanta, GA 9/30/200¢€ Four, 5 yea $30,000 pluéz of 1% of sales greater th
$ 27,805,80(
Lafayette, LA 4/30/200¢ Eight, 5 yea $176,244 increased by 5% for e
successive renewal tel
Greensbhoro, N( 12/31/2007 Four, 5 year an $59,315 increased by approximately $12,
Fifteen, 1 yea for each successive renewal period plus
of sales over $35,000,0(
Orlando, FL 12/31/201C Six, 5 yeal $2 through the current term and then
market value
Churchill, PA 12/31/201C Six, 5 yeal $2 through the current term and then
market value
South Burlington, V1 1/2/2010 Four, 5 year an $51,584 through the current term and t
One, 10 yea fair market value
(1) The lease between us and the tenant at the prageyres the tenant to perform all covenants uttteeground lease including

the payment of ground rer
Mortgage Loan:

The Orlando, Florida and Churchill, Pennsylvaniaperties secure the KeyBank Loan (discussed belbwg following table sets forth the
terms of the first mortgages for each of the ofiteperties.

Principal Balance ¢ Interest

Property Location December 31, 2005 Maturity Rate 2006 Debt Service Prepayment Terms
Ambherst, NY $ 17,948,00 11/6/2013 5.65% $ 1,346,000 Make Whole Premium (&
Indianapolis, IN 4,564,001 4/11/201¢& 5.82% 648,00  Defeasance (¢

Jacksonville, FL 6,050,00! 7/1/2011 (2) 1,426,000  No voluntary prepaymel
Kroger Properties(1 10,435,00 11/1/201C 6.71% 2,474,000  Make Whole Premium (&
Plantation, FL 10,644,00 3/29/201C 6.45% 2,762,94.  Make Whole Premium (&
Houston, TX 74,444,00 4/1/2016 6.66% 6,983,000 Make Whole Premium (&

(1) Each property leased to The Kroger Co. is encuntbigyeone loan that is secured by all of the Krqgeperties.

(2 For financial statement purposes, this loan has bdgisted to $6,488,000 to reflect a mark-to-miavk&e adjustment to adjust
the interest to approximate market at 7.5% fronmtremtual rates of 9.95% to 11.05%. In February 20@6acquired for par
$2,031,000 of this dek

3) Prepayment is based on a discounted cash flow methah provides the lender, on a present valueshab of the interest it
would have received had the loan been paid in decae with its terms through maturi

4) Requires the acquisition of United States goverrtraecurities with maturities sufficient to make tieguired payments on the
loan which are substituted as collateral for tramnli
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On November 18, 2004 we obtained a loan from KeyBéational Association and Newstar CP Funding LIo@ ather lenders party thereto
in the original principal amount of $27,000,000e(ttikeyBank Loan”). On December 8, 2004, we execrtiser right to draw an additional
$26,000,000 on the KeyBank Loan, thereby increatiegorincipal amount of the loan to $53,000,00@e KeyBank Loan bears interest at
LIBOR plus 450 basis points, has a three-year teubject to two, ongear extensions each of which may be exercised ppgment of .25¢
fee. As a result of our entering into an interast swap agreement, we effectively fixed the irsieoa $40,000,000 of the KeyBank Loan at
8.55% per annum. The KeyBank Loan is secured lnplaniortgage on the Orlando, Florida and ChurgRiéinnsylvania properties and a
pledge of all of the membership interests in thesgliary that holds those properties. At Decemler2805, the balance outstanding of the
loan was $51,417,000.

The loan requires monthly payments of interest amlgt amortization payments for each semiannuabgemding on June 30 and December
31 during the term based on 50% of the excessftaglt{as defined) after principal and interest payts.

The loan is prepayable at any time without premarmenalty.

In connection with the loan, the Trust was requiegrovide standard hazardous substance and wonyse carve-out guarantees to the
lenders.

ITEM 3. LEGAL PROCEEDINGS

None

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
None
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PART Il

ITEM 5. MARKET FOR TRUST'S COMMON EQUITY, RELATED S HAREHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES.

Dividend Policy

We operate in a manner intended to enable us tiincento qualify as a real estate investment taster Sections 856-860 of the Code. In
order to qualify as a REIT, we are generally reggiieach year to distribute to our beneficiaridsagt 90% of our taxable income (excluding
any net capital gain). We intend to comply with thieegoing minimum distribution requirement. Aslbécember 31, 2005 we had net
operating loss carryforwards of $47,300,000 whidhexpire from 2019 through 2023. We also had taposs carryforwards of $1,678,000
as of December 31, 2005 which will expire from 2@®ugh 2007. As a result of these net operatisg &nd capital loss carryforwards, we
have been able to reduce our taxable income im peiars to permit us to not pay dividends on ounmmn shares and still retain REIT status.
For 2005, we elected not to offset all of our tdggbcome with available net operating losses. Assalt, in order to comply with the REIT
requirements, we were required to pay, and pailiyidend of $0.11 per common share on January Q@6 20 holders of record of common
shares on December 30, 2005. We will continueitzetour net operating losses and net capitaldess the extent advisable to reduce our
taxable income. Any future dividends paid on ounmomon shares will be dependent upon our taxabletiecand managemeatteterminatio
with respect to our utilization of net operatingdes and net capital losses.

Dividends
High Low Declared
Year Ended December 31, 200
First Quarte $ 3.8C $ 2.1¢ $ -
Second Quart $ 3.4€ $ 2.6¢€ -
Third Quarte $ 331 % 2.8t -
Fourth Quarte $ 42¢ $ 3.0¢ -
Total -
Year Ended December 31, 200¢
First Quarte $ 458 $ 3.5 -
Second Quart $ 41C $ 3.51 -
Third Quarte $ 47¢ $ 3.5C -
Fourth Quarte $ 58t % 4.21 0.11
Total $ 0.11

Our shares are traded on the New York Stock Exah@higker Symbol: FUR). As of December 31, 2005¢hgere 1,784 record holders of
the common shares. We estimate the total numbleercéficial owners at approximately 4,236.

On February 7, 2006 in accordance with the ternmb@Certificate of Designations for our Seriesr&fBrred Shares we converted all of our
Series A Preferred Shares into common sharesad @f 4.92 common shares for each Series A Pegf&hares. In connection with this
conversion, we issued approximately 4,836,763 comshares and made payments totaling $65.00 faiidred shares otherwise issuable as
a result of the conversion to holders of our Sedi¢xreferred Shares.

On February 2, 2006 a holder of our Series B-1ePrefl Shares exercised its right to convert 10000 Series Bt Preferred Shares into ¢
common shares. In accordance with the terms of#réficate of Designations for our Series B-1 Brefd Shares, on February 14, 2006 we
issued 55,556 common shares (5.56 common shar&epes B-1 Preferred Share) to the holder recquggsitie conversion.

As a result of the foregoing conversions, the totahber of common shares outstanding at March @6 2040,473,798.

As required by applicable New York Stock Excharigtiflg rules, on May 12, 2005, following our 20068rual Meeting of Stockholders, our
Chairman and Chief Executive Officer submittediie New York Stock Exchange a certification thatas not aware of any violation by us
of New York Stock Exchange corporate governandgmgisstandards.
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ITEM 6. SELECTED FINANCIAL DATA.

These Selected Financial Data should be read ijjuction with the Consolidated and Combined Finah8tatements and Notes thereto.

For the Years Ended December 31,

(In thousands, except |-share data and footnote

Operating Results 2005 2004 2003 2002 2001

Revenue: $ 32866 $ 591& $ 2427 $ 3,20¢ $ 31,93
Income (loss) from continuing operatic $ 2894¢ $ 193¢ $ (6,57 $ (5,397 $ (14,619
Gain on sale - - - - 30,09¢
Income from discontinued operations 581 1,24¢ 61¢ 36E -
Gain on sale of real este - 19,26 54 - -
Net income (loss 29,53( 22,45 (5,90%) (5,032) 15,47¢
Preferred dividend (7,319 (2,069 (2,069 (2,067 (2,069

Net income (loss) applicable to Common Share
Beneficial Interes $ 22,217 $ 20,38 $ (7,966 $ (7,099 $ 13,41(

Dividends declared for Common Share:
Beneficial Interes $ 3912 $ - $ - $ 6962 % -

Per Common Share of Beneficial Interest, b
Income (loss) from continuing operations, be $ 06€ $ - $ (02 $ @02y $ 037

Income from discontinued operations, basic 0.0z 0.6€ 0.02 0.01 -

Net income (loss) applicable to Common Share
Beneficial Interest, bas $ 068§ $ 066 $ (020 $ (0200 $ 0.37

Income (loss) per Common Share of Benefi

Interest, dilutec $ 052 $ - $ (029 $ (021 $ 0.37
Income from discontinued operations, dilu 0.01 0.6€ 0.0z 0.01 -
Net income (loss) applicable to Common Share
Beneficial Interest, dilute $ 052 $ 066 $ (02 $ (020 $ 0.37
Dividends declared per Common Shar:
Beneficial Interes $ 011 % - $ - $ 020 % -
Q) The results of Imperial Parking Limited, VenTekrPRlaza and the Sherman, Texas property wereifidasas discontinued

operations for 2002, 2003, 2004 and 2(

32



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

Overview

We are a real estate investment trust (“REIT”) geghkin the business of owning real property antiestate related assets. We operate in
three strategic business segments: (i) Operatiogefties, (ii) Loans and (iii) Real Estate Secesiti

Our business objective is to maximize long-ternrshalder value through superior total returns oniouestments. We measure our success
in meeting this objective by a number of factongjuding increases in diluted per share net incarash returns generated by our investm:
increases in shareholder equity and total retuoutasshareholders. During 2005 and 2004 our opeya&sults were as follow:

2005 2004
Net income applicable to common she $ 22,211,000 % 20,388,00
Net income per common share, b $ 0.6¢ % 0.6€
Net income per common share, dilu $ 05: $ 0.6€
Net cash flow from operatior $ 20,025,000 % 3,987,001
Total asset $ 653,666,000 $ 289,968,00

In addition, our total return to shareholders clatad based upon dividends received plus incraagég per common share trading price for
the year ended December 31, 2005 was 53.7% comfmatkd Morgan Stanley REIT Index return of 12.1f8¥tthe same period. Since FUR
Advisors LLC became our advisor on January 1, 20604 total return to shareholders for the two-y@aiod was 168.2% compared to the
Morgan Stanley REIT Index return of 47.44%.

We intend to continue to pursue our business disebly basing our investments on our assessmenéa tbatential investment is significantly
undervalued on a risk adjusted basis or presentgpartunity to outperform the marketplace. Additidly, we will make investments in
assets believed to be underperforming and in wiielbelieve, through an infusion of capital and ioy&d management, an appropriate re
on investment can be realized. Consequently, véttai limitations, we will seek opportunities tovest in or acquire most types of real e
assets or securities. In connection with the reicgtidl public offering of Newkirk Realty Trustnt. (“Newkirk”) as described below, it is
unlikely that we will invest directly in single-tant properties. However, we will have a significeavestment in single-tenant assets through
our ownership of shares in Newkirk. Moreover, exa@plimited by the restrictions placed on us ideorto meet our requirements to maintain
REIT status, our investment decisions will not ketemnially affected by the nature of an investmenwbere that investment falls in an entity’
capital structure. We will acquire entities thatrokeal estate, invest directly in the equity oéalrestate asset exclusively or through a ver
acquire preferred equity, mezzanine debt or firsttgage debt of a real estate asset to the exeeivelieve the ownership of the underlying
real estate would be consistent with our investrgeats. In general, it is not expected that we imilest in an entity in which we do not own
100% of the equity unless we control or have thamsdo acquire control of the investment or haweeahanism in place to exit the
investment for a price consistent with fair valt@dime of our election.

In view of the foregoing, our near-term investmstnategy will be to identify and invest in discregal estate investments consistent with the
stated criteria. As appropriate investment oppatiesarise, we will aggressively pursue such opputies. We intend to fund these
investments through one or more of the followingstt reserves, borrowings under our credit facifitpperty loans or the issuance of debt
and/or equity. For the long-term, as investmenttingan value to the point where we are unlikelathieve better than a market return on
their then enhanced value, it is likely we will etkie investment and seek to redeploy the capthigher yielding opportunities. Accordingly,
our Consolidated and Combined Statements of Opasatind Comprehensive Income (Loss) include batbnie from continuing operations
and discontinued operations.
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Significant investments made during 2005 included:

o] acquiring four properties totaling approximately74300 square feet for an aggregate purchase prit&60668,000;

o] originating 25 convertible mezzanine loans to aquity investments in borrowers owned by a groumdividuals (“Marc”)
owning 25 properties in the Chicago, lllinois meibtan and suburban area in the aggregate amédmeo736,000

o] investing in a joint venture with Marc, whereby aejuired 80% of the equity of an entity owning 128, square feet of office
space located in Chicago, Illino

o] acquiring a one-third interest in an entity thaldsa 99% interest in a $60,000,000 fourth mezzalian secured by the
ownership interests in the owner of the Toy Cehteiding located in New York City

o] acquiring an additional 636,000 shares of commoaksin Sizeler Property Investors, Inc. ("SizeldN)YSE:SIZ), a real estate

investment trust that primarily is in the busine§swning and operating income producing retailpding centers and apartment
communities in the southeastern United Statesrf@aggregate cost of $7,556,000 and entering is&ttiement of litigation with
Sizeler, pursuant to which, among other thingsyweee reimbursed for substantially all of our castaurred in connection with a
proxy contest, mutually agreed to dismiss all &itign and Michael L. Ashner, our Chairman and Chieécutive Officer, was
appointed to the Board of Directors of Sizeler;

o] purchasing 3,125,000 shares of common stock in MeyWMYSE: NKT), a real estate investment trustttbans and invests in a
diversified portfolio of single-tenant propertiésr a total purchase price of $50,000,000 in cotinaawith its initial public
offering and assigning to Newkirk all rights we dheinder an Exclusivity Services Agreement with Kshner relating to
business opportunities generated by or offeredntorblating to net lease assets, as defined. Isideration for the assignment
these rights, Newkirk issued to us an addition2b@,000 shares of Newkirk’s common stock, resultmgptal ownership of
4,375,000 of Newkir's common shares for a total cash cost of $50,000

For additional information related to the foregoingestments see Item 1. Business — 2005 Transactiod Recent Events.

Other significant milestones in 2005 included:

o] the receipt of $11,000,000 from the State of Catifain settlement of our claims from the 1986 flad our Peachtree Mall
property;

o] raising $94,164,000, net of costs through the peiydacement of our newly designated Series B-1 @ative Convertible
Redeemable Preferred Shar“Series -1 Share”);

o] raising $17,940,000, net of costs through the sale000,000 and 3,522,566 of our common sharésoéficial interest to
Kimco Realty Corporation and Vornado Realty Trusspectively

o] entering into a Revolving Loan Agreement with KepBaNational Association (“KeyBank™) pursuant to iefn we can borrow,

on a revolving basis, up to $50,000,000, subjeat¢cease to $100,000,000. The revolving credé hmatures December 16, 2!
with the option on our part to extend the termdnradditional yeal

o] obtaining two first mortgages in the amount of $2®,000, one secured by our Circle Tower propeant/tae other by our
Amherst properties and obtaining a $30,000,000 todand the acquisition of the participation irgstrin the Toy Building
mezzanine loan; ar

o] filing a S-3 registration statement with the Setiesiand Exchange Commission to allow the Truggoe from time to time up
to $358,000,000 in debt and equity securil

For additional information on the foregoing trartgams refer to Iltem 1. Business - 2005 Transactam Recent Events.
Trends
Competition

We face substantial competition for our targetad#iments. Our ability to execute our businessesiya particularly the growth of our
investment portfolio, depends to a significant éegon our ability to implement our investment pplis described above. We compete with
numerous other companies for investments, includthgr REITS, insurance companies, real estaterappty funds, pension funds and a
multitude of private investors. Many of our comp@s have greater resources than we do and foatiiother reasons, we may not be ab
compete successfully for particular investments.Wilecontinue to capitalize on the acquisition d@ndestment opportunities that our advisor
brings to us as a result of its
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acquisition experience. Through its broad expegenar advisor’s senior management team has esttiablia network of contacts and
relationships, including relationships with operatdinanciers, commercial real estate brokerssmial tenants and other key industry
participants. In addition we believe that our adws significant real estate management infrastmecgives us economies of scale that
provides us with a competitive advantage when bigldin investment opportunities.

Interest Rate Environme

The current yield curve suggests that interessratay increase. We may utilize a variety of finahtistruments, including interest rate
swaps, caps, options, floors and other interesterathange contracts, in order to limit the effeét8uctuations in interest rates on our
operations. In the past, we entered into the fallgvagreements in order to limit the exposure terist rate volatility: (i) an interest rate s\
with a $40,000,000 notional amount that effectivadyverted the interest rate on that portion aig@pal of our note payable to KeyBank,
with an outstanding balance at December 31, 2005 bf417,000, secured by certain of our net leaggepties, from a floating rate equal to
LIBOR plus 4.5% to a fixed rate of 8.55% and (ii)iaterest rate swap with a balance guaranty orReyurchase Agreement, which bears
interest at LIBOR minus 0.003%, effectively fixiogr rate at 4.045% on that financing. We do nadridtto utilize derivatives for speculative
or other purposes other than interest rate riskagament.

Liquidity and Capital Resources
General

Liquidity is a measurement of our ability to meetgntial cash requirements, including ongoing cotments to repay borrowings, fund and
maintain investments and other general businesisn®ée believe that cash flow from operations wdlhtinue to provide adequate capital to
fund our operating and administrative expensesilaeglebt service obligations and all dividend pawts in accordance with REIT
requirements in both the short-term and long-témaddition, we anticipate that cash on hand, lwirrgs under our credit facility and
issuance of equity and debt, as well as otherrgitiztes, will provide the necessary capital reqlifier our investment activities. Additionally,
to maintain our status as a REIT under the InteRealenue Code, we must distribute annually at @& of our REIT taxable income.

Our primary sources of funds for liquidity consaét

cash and cash equivalents;

operating cash flow derived primarily from rentatdme received from our Operating Properties;
debt service received from Loans held;

dividends received from our ownership of Real Es&curities; and

borrowings under our credit facility.

O O O O o

During 2005, we also raised funds through equifgrafgs and debt financings. We had cash and ogsivadents of $19,018,000 at Decen
31, 2005, which consisted of $6,029,000 in cash$r}989,000 in cash equivalents with maturitieles$ than 90 days. In addition, we had
$34,000,000 available under our KeyBank facilitythe future, we may raise additional funds throdght financing and/or equity offerings.
Toward that end, at December 31, 2005 there wadfactive registration statement under which thestcan offer an aggregate of
approximately $358,000,000 equity or debt secwritied in February 2006 we filed a registrationestegnt pursuant to which we intend to
make a rights offering to existing holders of conmstares and Series B-1 Shares in which we antiicipésing an additional approximately
$27,400,000. In addition, our UPREIT structure w&lBo enable us to acquire properties by issuirsgliers, as a form of consideration,
limited partnership interests in our operating parship. Although to date we have not issued lichgiartnership interests in a transaction, we
believe that this structure facilitates our abitityacquire individual properties and portfoliospobperties by enabling us to structure
transactions which will defer taxes payable byleesevhile preserving our available cash for otharposes, including the possible payme:
dividends and distributions.
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Revolving Future Cash Requireme

The following table sets forth the timing of ouryp@ent obligations related to our off-balance slaewt contractual obligations, including all
fixed and variable rate debt obligations, excepttagrwise noted, as of December 31, 2005:

Payments Due by Period
(In thousands)

Less than 1 After 5
Contractual Obligations Total Year 2-3 Years 4-5 Years Years
Mortgage Loans Payable (principal and inter $230,16¢ $ 19,39. $ 85,62¢ $ 29,48. $ 95,66
Revolving Line of Credit (principal and intere 18,92¢ 99C 17,93¢ - -
Loans Payable (principal and intere 34,83: 2,16z 32,67( - -
Repurchase Agreemer 121,71¢ 121,71¢ - - -
Ground Lease Obligations ( - - - - -
Advisore Fee (2) 15,11((3) 3,022 6,044 6,04¢ -(3)

$420,750 $147,28. $14227¢ $ 3552t $ 95,66

Off-Balance Sheet Obligations

Commitments (4
Capital and Tenant Improvements

Q) The underlying lease agreements require the tengey the ground rent expense.

2 Based upon the terms of the Advisory Agreementeandty and assets in place at December 31, 20@b nwieffect given to the
incentive fee or additional investments or equssuiances

) No amounts have been included due to the autormatioal renewal provisions of the Advisory Agreem

(4) Excludes pending acquisitions that are subjectudiligence.

(5) Under the terms of our agreement with Marc, as afdfl 1, 2006, we are required to loan an additi4#84,000 to fund capii
and tenant improvement

We carry comprehensive liability and all risk prapensurance: (i) fire; (i) flood; (iii) extendedoverage; (iv) “acts of terrorism,” as defined
in the Terrorism Risk Insurance Act of 2002, angdréntal loss insurance with respect to our asseeddition, under the terms of the net
leases, the tenant is obligated to maintain adeqoatirance coverage.

Our debt instruments, consisting of mortgage Is@tsired by our properties (which are generally mmourse to us) contain customary
covenants requiring us to maintain insurance. Aigiowe believe that we have adequate insuranceageeinder these agreements, we may
not be able to obtain an equivalent amount of cyyelat reasonable costs in the future. Furthmders insist on greater coverage than we
are able to obtain, it could adversely affect cuility to finance and/or refinance our propertiesi @xpand our portfolio.

Cash Flows

Our level of liquidity based upon cash and cashwedents decreased by approximately $63,541,00thguine year ended December 31,
2005. The decrease resulted from $370,959,000sbf esed in our investing activities, which was ipdyt offset by $20,025,000 of cash
provided by operating activities and $287,393,008ash generated by our financing activities.

The significant components of the cash we useddoinvesting activities during 2005 were as followi) $149,134,000 of purchases of
whole pool mortgage-backed securities availables#dbe; (i) $77,937,000 for our preferred equityastment in Marc; (iii) the origination of
loans totaling $63,888,000; (iv) $67,453,000 ofiding acquisitions and capital improvements to existing operating properties; (v)
$50,000,000 invested in Newkirk; and (vi) $17,96®,@f purchases of various real estate securitiekiding Sizeler.

Cash provided by investing activities consistednarily of $21,463,000 of proceeds received fronppgenent on our whole pool mortgage-
backed securities available for sale and $27,347f@0n contributions of minority interest partnéos
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interests in 5400 Westheimer, FT-Ontario and thg Bailding joint venture. The balance related te tiollection of loans receivable and
proceeds from the sale of various real estate giesuowned.

Cash provided by financing activities was the regtiseveral transactions including: (i) borrowingsler repurchase agreements of
$144,161,000; (ii) the issuance of the Series Bxdr&s, which generated net proceeds of $94,164(DiY)&17,940,000 of net proceeds from
the issuance of common shares; (iv) $22,600,000arfgage loan proceeds; (v) $30,000,000 of notalplayproceeds secured by our interest
in the Toy Center Loan; and (vi) $16,000,000 ofgeexs from our revolving line of credit with KeyBan

We used cash for financing activities including:$2,064,000 of dividend payments on our Seriesutn@lative Convertible Redeemable
Preferred Shares of Beneficial Interest (“SerieShares”); (ii) $4,155,000 of dividend payments an $eries Bt Shares; (i) $22,445,000
repayment of borrowings under repurchase agreerreamds(iv) $8,031,000 of mortgage loan repayments.

Cash provided by operating activities of $20,028,8@s comprised of (i) net income of $29,530,00Pnét negative adjustments for non-
cash items of $5,257,000, and (iii) a net negathenge in operating assets and liabilities of $8,@d0. The adjustments for non-cash items
were primarily comprised of (i) depreciation andaatization of $7,506,000; (ii) gain on sale of exsivity rights of $10,500,000; (iii) equity

in earnings in excess of distributions of preferegdity investment and equity investment of $490,80d $304,000, respectively;

(iv) minority interest expense of $179,000; (v) #ftect of straight-lining of rental income of $3&L000; (vi) net gains on sale of securities
available for sale of $243,000; (vii) decreaseedfedred income of $68,000; and (viii) bad debt evoff of $99,000. See our discussion of our
results of operations below for additional detaitsour operations.

Dividends and Distribution
We declared a dividend of $516,000 ($0.525 pereyham our Series A Shares in each of the firspsécthird and fourth quarters of 2005.

We declared a dividend of $510,000 ($0.14 per $htareur Series B-Shares in the first quarter of 2005, which dinide represented the |
rata portion of the quarterly distribution of $062% per share. The first quarter dividend was pgidl 30, 2005 to beneficiaries of record as
of the close of business on March 31, 2005.

In May 2005 we declared and paid a dividend onSeries B-1 Shares equal to $476,000 ($0.1308 ee)sfor the period April 1, 2005
through April 30, 2005. In June 2005, we declarelivadend of $1,479,000 ($0.40625 per share) onSaries B-1 Shares issued in February
2005 and a dividend of $16,000 ($0.05 per shar@uniBeries Bt Shares issued in June 2005, which dividend repted the pro rata porti

of the quarterly distribution for the dividend pmtiMay 1, 2005 through July 30, 2005 of $0.40628. & clared a dividend of $1,625,000
($0.40625 per share) on the first and second issuahour Series B-1 Shares for each of the tmifaurth quarters of 2005.

In December 2005 we declared a special dividerB¢#14,000 ($0.11 per share) on our common shanehwas paid on January 17, 2006
to the holders of record as of December 30, 2005.

Results of Operations

As discussed earlier, one of the factors used @sme management’s performance is net income. Yégtreur operations by each of our
three strategic business segments to provide aureaent of our performance in these segments.ditiad to our three business segments,
we have our Corporate Activities. (See Businessrgeds - Footnote 23 to the financial statementteim 8.)

Net Earnings

Net income increased by $7,078,000 to $29,530,00¢he year ended December 31, 2005 from $22,48Z@Cthe year ended December
2004. The increase was due primarily to an incregasevenues of $26,948,000 as a result of ouriattiun activity and an increase in other
income of $23,781,000. The increase in other incon2905 is predominantly attributable to the $0D,000 received from the State of
California in settlement of claims against theesfadbm the 1986 flood at the Peachtree Mall prgpand $10,500,000 recognized in
connection with the portion of Newkirk shares nabject to forfeiture received for the assignmenbwf management’s exclusivity as it
relates to net leased assets. These
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increases were partially offset by an increaseejrélciation and amortization expense of $6,315,800ncrease in interest expense of
$14,304,000 and a decrease in income from disasedimperations of $19,935,000 of which $19,267/@80lted from a gain on the sale of
Park Plaza Mall.

Summary of Segment Operating Results

The following tables present a summary of reveramesexpenses incurred by our Operating Propett@ms and Real Estate Securities
business segments for the years ended Decemb20@3,, 2004 and 2003. We include in Corporate Alidigiinterest on cash reserves,
general and administrative expenses and other egment specific income and expense items. Seeasdion of these amounts by segment
in the narratives following the tables.

Business Segments (In thousands)

2005 2004 2003
Operating Properties
Rents $ 25,46¢ $ 3,39( $ 1,58¢
Less- operating expenst 1,18¢ 78€ 84¢
Less- real estate taxe 137 66 (36)
24,14+ 2,53¢ T7€
Loans
Interes 3,664 1,292 -
Equity earnings in preferred investm 4,06¢ - -
Loan fee incom 75 - -
7,80¢ 1,292 -
Real Estate Securities
Dividends 1,622 13¢ -
Gain on sale of real estate securi 243 1,15: -
Assignment of exclusivity agreeme¢ 10,50¢( - -
Equity earnings in equity investme 304 - -
12,66¢ 1,292 -
Less- Depreciation and Amortization 7,05( 73t 454
Less- Interest Expense
Operating propertie 12,48¢ 68E 22
Loans 2,51¢ - -
Corporate Income (Expense)
Interest incom 2,111 1,097 83¢
General and administrati (6,049 (4,109 (6,879
Interest expens (©)] (13 (840)
Insurance recoverit - 1,254 -
Legal settlemer 11,00¢( - -
State and local taxi (500 - -
Income (loss) from continuing operatic
before minority interes 29,12¢ 1,93¢ (6,575
Minority Interest (179 - -
Income (loss) from continuing operatic 28,94¢ 1,93¢ (6,575
Income from discontinued operations 581 1,24¢ 61¢
Gain on sale of discontinued operati - 19,267
Income from discontinued operatic 581 20,51¢ 673

Net income (loss $ 29,53( $ 22,45 $ (5,907




Capital Expenditures
Operating Propertie

Identifiable Assets
Operating propertie
VenTek
Loans
Real estate securiti
Other

Total Assets

684 2,01¢ $ 134
244,90: 95,54( $ 59,68
- - 1,11(¢
272,09 8,39( -
104,60« 14,73¢ -
32,06¢ 171,30« 86,04+
653,66¢ 289,96¢ $ 146,83t

(1) The results of VenTek, the Park Plaza propanty the Sherman, Texas property have been clabkasieiscontinued operatiol
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Results of Operations-2005 Versus 2004

Income (Loss) from Continuing Operatic

The income from continuing operations increase&2y,013,000 to $28,949,000 for the year ended DbeeBil, 2005 from income of
$1,936,000 for the year ended December 31, 2004nake fully described below, this increase is prtgattributable to an increase in total
revenues of $26,948,000 and an increase in othemia of $23,781,000, which were partially offsetdnyincrease in total expenses of
$23,537,000.

Operating Properties

(0]

Loans

Rental income increased by $22,079,000 or apprdaeiné51% to $25,469,000 for the year ended Decei®be2005 from
$3,390,000 for the year ended December 31, 2004 ifdrease was primarily due to the acquisitiopraperties in late 2004 a
2005.

Operating expenses from our properties increasegibg,000 or approximately 51% to $1,188,000 ferybar ended December
31, 2005 from $786,000 for the year ended Decer@dbeP004. The increase was due primarily to expeaseociated with the
rejection by Winn Dixie of its lease at our Jackstie property.

The $71,000 increase in real estate tax expenateedrom real estate taxes paid by us at ourstacklle property. Previously,
those taxes were paid by Winn Dix

Interest expense related to our operating propsentas $12,484,000 for 2005 compared to $685,002G04 due primarily to the
KeyBank financing which was put in place in Novempe04.

Depreciation and amortization expense increase®bt’15,000 or approximately 859% to $7,050,00QHeryear ended
December 31, 2005 compared to $735,000 for thegmded December 31, 2004. The increase was dhe teetvly acquired net
lease propertie!

Interest income from our loan investments was $8@® for the year ended December 31, 2005 compar®t, 292,000 for the
year ended December 31, 2004. This was due prirtardur investment in whole pool agency mort¢-backed securities,
which generated interest income in 2005 of $2,22@,&quity in earnings in preferred equity increeBem $0 in 2004 to
$4,066,000 in 2005. The increase was due to ous Ba@stment in the Marc loans, which generatedtggu earnings of
preferred equity of $4,066,000 in 20(

Real Estate Securitie

During 2005 we significantly increased our investiria real estate securities, most notably by nuestment in Newkirk. This
investment generated equity earnings from Noveriip2005 through December 31, 2005 of $304,000dtit@n, as a result of
our assignment of management’s exclusivity, we gataed other income of $10,500,000. Dividends recgd on other real
estate securities were $1,622,000 during the ye#edDecember 31, 2005. Also during 2005 we re@eghgains aggregating
$243,000 on the sale of our shares of certaineasgtate securities. During the year ended Decenthe2(®4 we received
dividends of $139,000 and recognized a $1,153,600 gn sale of securities available for s

Corporate Activities

Interest income earned on our cash and cash eqotgaduring the year ended 2005 was $2,111,000 aa@dpo $1,097,000 for
the same period during 2004. The increase was dunaly to higher yields on our cash invest

General and administrative expenses increased 94 $,000 or approximately 47% to $6,049,000 fonjthar ended December
31, 2005 from $4,104,000 for the year ended Dece®be2004. The primary cause of this increaseamaimicrease in the
advisory fee paid to FUR Advisors of $1,240,000 arpenses of $908,000 incurred in connection viighvtorked performed in
order to comply with the Sarbal-Oxley Act of 2002

The $11,000,000 legal settlement reported in 2085 received from the State of California in setdatrof our claims against
the State resulting from the flood at our Peachtfae# property in 1986

Insurance recoveries amounted to $1,254,000 foyehe ended December 31, 2004. The insurance pieeesre recovered
under the director’s and officer’s policy for reimsement of legal fees expended in connection thiétpreferred shareholder
litigation which was settled in 200
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o] State taxes of $500,000 reported in 2005 relatextes paid to states for which we do not have petaiing losses available.

Discontinued Operation

During 2004 we sold the Park Plaza Mall for a splése of $77,500,000. We recognized a net gaidisposal of this property of
$19,267,000. In addition, during 2004 we ceasedv@mTek operations. The sale and operations oethesets have been recorded as
discontinued operations in accordance with theiprons of Statement of Financial Accounting Staddqt'SFAS”) No. 144, Accounting for
the Impairment or Disposal of Long-Lived AssetstieT2005 discontinued operations represent rent frenSherman, Texas property as a
result of the exercise of its purchase option teytémant of the Sherman, Texas property who hagat@onsummated the purchase and
adjustments related to the Park Plaza Mall and ¢&rdispositions.

Comprehensive Income (Loss)

Other comprehensive income for the year ended 2@@5comprised of unrealized gain on our real eseterities available for sale of
$3,011,000, primarily related to our investmen8imeler and unrealized gain on our interest ratpsand cap agreements of $2,263,000.
These items were partially offset by an unrealipsg on our mortgage-backed securities availabledte of $1,393,000, which were
purchased in 2005.

Other comprehensive income reported for the yede@®ecember 31, 2004, was comprised of an uneehtjain of $3,359,000, on our real
estate securities available for sale, which was ptsnarily due to our investment in Sizeler. Thias partially offset by an unrealized loss on
our interest rate swap and cap agreements of $3@5,0

Results of Operations— 2004 Versus 2003

Income (Loss) from Continuing Operatic

The income from continuing operations increase@&%11,000 to $1,936,000 for the year ended DeceB8the2004 from a loss of
$6,575,000 for the year ended December 31, 2008cke fully described below, this increase is httidble to an increase in total revenues
of $3,491,000, an increase in other income of $2@@D and a decrease in total expenses of $2,81.3,00

Operating Properties

o] Rental income increased by $1,801,000 or approxinatl3% to $3,390,000 for the year ended Decerdbe?004 from
$1,589,000 for the year ended December 31, 2003 ifdrease was primarily due to the acquisitiothefnet lease properties
which contributed $1,720,000 of revenue and aremse in revenues at Circle Tower of $81,(

o] Operating expenses from our properties decreas&6®900, or approximately 7%, to $786,000 forybar ended December
2004 from $849,000 for the year ended Decembe?@13. The decrease was due to a decrease in poofaisiees of $55,000
associated with real estate tax appeals in 2

o] The $102,000 increase in real estate tax expess#ead from a refund received in 2003 for taxewvijongsly paid by us with
respect to the Mountaineer Mall. Exclusive of tl@find, real estate tax expense remained con:

o] Interest expense related to our operating propevtss $694,000 for the year ended December 31, 2004

o] Depreciation and amortization expense increasegPBy,000, or approximately 62%, to $735,000 forytbar ended December
31, 2004 compared to $454,000 for the year endediber 31, 2003. The increase was due to the remglyired net lease
properties

Loans
o] Interest income from our loans was $1,292,000Hentear ended December 31, 2004 compared to $0dgrear ended

December 31, 2003. The increase was due to ounatign of the loans and our purchase of partidigginterests in the two
loans in 2004. During 2003 there were no loanstanting.
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Real Estate Securitie

o] During 2004 we significantly increased our invegtiria real estate securities. Dividends receivedeah estate securities were
$139,000 during the year ended December 31, 200dn@®the year ended December 31, 2003 we had ralnimestments in
real estate securities and no dividends were redeaith respect to these investme

o] The gain on sale of securities available for saleststs primarily of the gain on the sale of Atlafealty Trust stock.

Corporate Activities

o] Interest income earned on our cash and cash eqotgaduring the year ended 2004 was $1,097,000 aa@dpo $838,000 for tI
same period in 2003. The increase was due to gignifcash reserves held during 2004 as a restitecfale of the Park Plaza
Mall property.

o] General and administrative expenses decreased, B§%HA00 or approximately 40% to $4,104,000 forytbar ended December
31, 2004 from $6,873,000 for the year ended Deceibe2003. The primary cause of this decreasethea2003 expenses
related to the Gotham transaction of $2,856,000ee%d00,000 expense in 2003 related to contingesssrves. Additional
savings in legal, accounting and other professiteed of $868,000 were offset by an increase insady fees of $1,431,00

o] Interest expense related to our corporate debthda900 for the year ended December 31, 2004, cadpa $840,000 for the
year ended December 31, 2003. The decrease wasichaily to the savings of $835,000 in interegpense as a result of t
repayment in full of the senior notes on Octobe203.

o] Insurance recoveries amounted to $1,254,000 foyehe ended December 31, 2004. The insurance piewesre recovered
under the director’s and officer’s policy for reimsement of legal fees expended in connection thi¢étpreferred shareholder
litigation which was settled in 2004. We receivé&®®,000 during 2004 and included $558,000 in actsorgteivable and prepi
expenses at December 31, 2C

Discontinued Operation

During 2004 we sold the Park Plaza Mall for a splése of $77,500,000. We recognized a net gaidisposal of this property of
$19,267,000. In addition, during 2004 we ceasedM@mnTek operations. The sale and operations oethesets have been recorded as
discontinued operations in accordance with theiprons of Statement of Financial Accounting Staddqt'SFAS”) No. 144, Accounting for
the Impairment or Disposal of Long-Lived Assets.”

Comprehensive Income (Loss)

For the year ended December 31, 2004, other corapsale income was comprised of an unrealized ga#3359,000 on our real estate
securities available for sale, which was primadilye to our investment in Sizeler. This was pastiaffset by an unrealized loss on our inte
rate swap and cap agreements of $325,000. Duridg @@re were no real estate securities availaledle or interest rate derivative
agreements in place.

Critical Accounting Policies and Estimates

Our most critical accounting policy relates to #waluation of the carrying value of real estate.8Veluate the need for an impairment los
a real estate asset when indicators of impairmenpresent and the projected undiscounted casls flawn the asset are not sufficient to
recover the asset’s carrying amount. The impairrioss is measured by comparing the fair value efabset to its carrying amount. The
projection of cash flows used in the impairmentleation involves significant judgment by management

The allocation of the purchase price to OperatirgpPrties upon acquisition also involves significamanagement judgment and has a
significant impact on the amount and timing of @mpation and amortization. Upon acquisition of Gyieig Property, the fair value of the r
estate, which includes the impact of mark-to-maddjtistments for assumed mortgage debt relatdtetproperty acquired, is allocated to
tangible assets, consisting of land, building androvements, fixtures and equipment and identifiéaihgible assets and liabilities, consist
of the value of above-market and below-market leasther value of in-place leases and the valder@int relationships, based in each case
on management’s determination of fair value.
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The fair value of the tangible assets of an acdui@perty is determined by valuing the propertyf #swvere vacant, and the "as-if-vacant"
value is then allocated to land, building and inyerments and fixtures and equipment based on maragsndetermination of the relative
values of these assets. Factors considered by miayeag in making these analyses include an estiofat@rrying costs during the expected
lease-up periods, current market conditions antsdosxecute similar leases. In estimating caggiosts, management includes real estate
taxes, insurance and other operating expensesstinthées of lost rental revenue during the expeletaseup periods based on current mau
demand. Management also estimates costs to exa@mitar leases including leasing commissions.

In allocating the fair value of the identified intgible assets and liabilities of an acquired propetbove-market and below-market in-place
lease values are recorded based on the differextaebn the current in-place lease rent and a maragesstimate of current market rents.
Below-market lease intangibles are recorded asgbai¢ferred revenue and amortized into rentalmaeeover the non-cancelable periods of
the respective leases. Above-market leases aredextas part of intangible assets and amortizeddi®ct charge against rental revenue over
the non-cancelable portion of the respective leases

The aggregate value of other acquired intangitdetasconsisting of in-place leases and tenartioe&hips, is measured by the excess of (i)
the purchase price paid for a property over (& éistimated fair value of the property as- if-vdcdatermined as set forth above. This
aggregate value is allocated between in-place legses and tenant relationships based on managsmeealuation of the specific
characteristics of each tenant's lease. The vdliremace leases and tenant relationships are @redrto expense over the remaining non-
cancelable periods of the respective leases.

We also invest in mezzanine loans. In connectidh thiese mezzanine loans, we may also acquire aerghip interest in the borrower that
allows us to participate in a percentage of thestgithg property’s cash flow from operations asvasl proceeds from a sale or refinancing.
At the inception of each such investment, managéuetiermines whether such investment should beunted for as a loan, preferred eqt
joint venture or as real estate. This requires mameent to use judgment in evaluating the substahttee investment and impacts the tim
and amount of income recognized from the investmfat currently classify all of our mezzanine loankere we also acquire an ownership
interest in the borrower and also receive a pretereturn, as preferred equity investments.

In addition, our loans are periodically evaluatedgossible impairment in order to determine wheihis necessary to establish a loan loss
reserve. In some instances, if a borrower is egpenng difficulties making loan payments, we magistshe borrower to address the
problems, which could include extending the loamtemaking additional advances, or reducing regugrayments. If, in our judgment, it is
probable we will not receive all contractually réed payments when they are due, the loan is deémgaired, and a loan loss reserve
established. As of December 31, 2005 we have detechthat no loan loss reserve is necessary.

Finally, estimates are used when accounting foatlmsvance for contingent liabilities and other aoitments. These estimates are suscef
to change and actual results could differ from ¢hestimates.

Recently Issued Accounting Standards

There have been no new accounting standards opiatations that have been issued that we havgat@dopted that we believe will have a
material impact on our consolidated financial stetats upon adoption.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Interest Rate Risk

We have exposure to fluctuations in market interatgts. Market interest rates are highly senstoveany factors beyond our control. Varis
financial vehicles exist which would allow managemt® mitigate the impact of interest rate fluctaas on our cash flow and earnings.

Among our liabilities are both fixed and variabéte debt. In an attempt to mitigate the effectuftuations in interest rates on the variable
rate portion of this debt, we entered into thediaihg agreements: (i) an interest rate swap wid@ 000,000 notional amount that effectiv
converted the interest rate on that portion ofgpial of our note payable to KeyBank, with an cansing balance at December 31, 2005 of
$51,417,000, from a floating rate equal to LIBOR4.5% to a fixed rate of 8.55% and (ii) an inderate swap with a balance guaranty on
our Repurchase Agreement, which bears interedBfDR minus 0.003%, effectively fixing our rate ab45% on that financing. The notional
amount of the balance guaranty swap was $95,79&0D@cember 31, 2005.

The fair value of the Trust's fixed rate debt apqmmates its carrying value at December 31, 20052003 .

The following table shows what the annual effecafincrease in the LIBOR rate would have on irsieegpense based upon the unhedged
balances in variable rate loans at December 315.200

Change in LIBOR

1% 2% 3%

Additional interest expens $ 574 $1,148 $1,72¢

Market Value Risk

Our mortgage-backed securities are reflected atésémated fair value of $126,163,000 at Decen®ier2005 with unrealized gains and
losses excluded from earnings and reported in athmprehensive income pursuant to SFAS No. 115 6anting for Certain Investments in
Debt and Equity Securities.” The estimated faiueabf these securities fluctuates primarily duehtanges in interest rates and other factors;
however, given that these securities are guararteéd principal and/or interest by an agency efuhS. Government, such fluctuations are
generally not based on the creditworthiness ohibetgages securing these securities. Generallyrising interest rate environment, the
estimated fair value of these securities wouldxpeeted to decrease; conversely, in a decreasieest rate environment, the estimated fair
value of these securities would be expected tecass.

Prepayment Risk

As we receive prepayments of principal on thesar#ées, premiums paid on such securities are dmsattagainst interest income using the
effective yield method through the expected matudétes of the securities. In general, an increapeepayment rates will accelerate the
amortization of purchase premiums, thereby reduttiegnterest income earned on the securities.u@amortized premium at December 31,
2005 was $865,000.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Reports of Independent Registered Public Accourfings
Consolidated and Combined Balance Sheets as ofniee31, 2005 and 20(

Consolidated and Combined Statements of Operatind<Comprehensive Income (Loss) for the Years Ended
December 31, 2005, 2004 and 2(

Consolidated and Combined Statements of Sharelsolguity for the Years Ended December 31, 2008420
and 200z

Consolidated and Combined Statements of Cash Rlmvike Years Ended December 31, 2005, 2004 and

Notes to Consolidated and Combined Financial Stat¢s
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

To the Board of Trustees
And Shareholders of
Winthrop Realty Trust
Boston, Massachusetts

We have audited management’s assessment, inclndéteiaccompanying Management’s Report on Inte@uadtrol over Financial
Reporting”, that Winthrop Realty Trust togetherlwits consolidated subsidiaries (the “Trust”) mained effective internal control over
financial reporting as of December 31, 2005, basethe criteria established in Internal Controkbriated Framework issued by the
Committee of Sponsoring Organizations of the Tremd@ommission. As described in Management’'s Repoihternal Control over
Financial Reporting, management excluded from thesessment the internal control over financiabmapg at FT-Ontario LLC which was
acquired on October 28, 2005 and whose financéstents constitute 8% and 4% of net and totatsssspectively, 3% of revenues and
1% of net income, of the consolidated and combfirexhcial statement amounts as of and for the gaded December 31, 2005.
Accordingly, our audit did not include the interraintrol over financial reporting at FT-Ontario LLThe Trust’s management is responsible
for maintaining effective internal control overdimcial reporting and for its assessment of thecgtfeness of internal control over financial
reporting. Our responsibility is to express an apiron management’s assessment and an opiniorecgfféctiveness of the Trust's internal
control over financial reporting based on our audit

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwer financial reporting, evaluating
management’s assessment, testing and evaluatirpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redde basis for our opinions.

A company'’s internal control over financial repogiis a process designed by, or under the supenvigi the company’s principal executive
and principal financial officers, or persons pemigrg similar functions, and effected by the companpard of trustees, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting aniget preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaihgéartaintenance of records that, in reasonablel dataurately and fairly reflect the
transactions and dispositions of the assets afdh@pany; (2) provide reasonable assurance thatactions are recorded as necessary to
permit preparation of financial statements in adaace with generally accepted accounting princjed that receipts and expenditures of
the company are being made only in accordanceawithorizations of management and directors of ¢mepany; and (3) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositiothaf company’s assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the positi of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditintigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, managemestassessment that the Trust maintained effectteenial control over financial reporting as of Ded®mn31, 2005

is fairly stated, in all material respects, basedhe criteria established internal Control-Integrated Framewoliksued by the Committee of
Sponsoring Organizations of the Treadway Commis#dso in our opinion, the Trust maintained, in rmlterial respects, effective internal
control over financial reporting as of December 105, based on the criteria establishebhiarnal Control-Integrated Framewoiksued by
the Committee of Sponsoring Organizations of theadltvay Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
and combined financial statements and financiastant schedule as of and for the year ended Desredib 2005 of the Trust and our ref
dated March 14, 2006 expressed an unqualified @pian those financial statements and financiaéstaht schedule.

DELOITTE & TOUCHE LLP
Boston, Massachusetts
March 14, 2006
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

To the Board of Trustees
and Shareholders of
Winthrop Realty Trust
Boston, Massachusetts

We have audited the accompanying consolidated amdbimed balance sheets of Winthrop Realty Trustsafdidiaries (the “Trust”)
(formerly known as First Union Real Estate Equitd &fortgage Investments) as of December 31, 200528604, and the related consolide
and combined statements of operations and compseteeimcome (loss), shareholders’ equity, and shdtows for each of the two years in
the period ended December 31, 2005. Our auditsimtdeded the 2005 and 2004 information includethim financial statement schedule
listed in the index at Item 15. These financiatesteents and financial statement schedule are gponsibility of the Truss management. O
responsibility is to express an opinion on therfirial statements and financial statement scheddedon our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, such consolidated and combinedrfaia statements present fairly, in all materiajpects, the financial position of Winthrop
Realty Trust and subsidiaries as of December 305 2id 2004, and the results of their operatiodstla@ir cash flows for each of the two
years in the period ended December 31, 2005, ifocmity with accounting principles generally acasgin the United States of Americ

Also, in our opinion, the 2005 and 2004 informatinduded in the financial statement schedule, wtmmsidered in relation to the basic 2005
and 2004 consolidated and combined financial statésitaken as a whole, presents fairly, in all nelteespects, the information set forth
therein.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the effectiveness
of the Trust’s internal control over financial refing as of December 31, 2005, based on the @itsiablished imternal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission and our report dateccMéa4,
2006 expressed an unqualified opinion on managesasgessment of the effectiveness of the Trustésrnal control over financial reporting
and an unqualified opinion on the effectivenesthefTrust’s internal control over financial repodi

DELOITTE & TOUCHE LLP
Boston, Massachusetts
March 14, 2006
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Report of Independent Registered Public Accourfinm

The Board of Trustees and Shareholders
Winthrop Realty Trust (formerly known as First UniReal Estate
Equity and Mortgage Investments and First Union dgament, Inc.):

We have audited the accompanying combined statsneéwiperations and comprehensive income, sharetsdldquity, and cash flows of
Winthrop Realty Trust (formally known as First UniReal Estate Equity and Mortgage Investments énstl Bnion Management, Inc. and
subsidiaries) (the “Company”) for the year endedddeber 31, 2003. These combined financial statesrartthe responsibility of the
Company’s management. Our responsibility is to egpran opinion on these combined financial statesviEsed on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodit provides a reasonable basis for our opinio

In our opinion, the combined financial statemerfenred to above present fairly, in all materiarects, the combined results of the
operations, changes in shareholdergiity and cash flows of Winthrop Realty Trusttioe year ended December 31, 2003, in conformiti
U.S. generally accepted accounting principles.

/sl KPMG LLP

New York, New York

March 4, 2004, except for the effects of the
discontinued operations described in notes 2,
18 and 23 which are as of March 14, 2006
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
CONSOLIDATED AND COMBINED BALANCE SHEETS
(In thousands, except per share data)

December 31,

2005 2004
ASSETS
Investments in real estate, at ¢
Land $ 12,59t  $ 3,92¢
Buildings and improvemen 203,32: 87,59¢
215,91¢ 91,52¢
Less- accumulated depreciatic (9,267 (4,750
Investments in real estate, 206,65 86,77¢
Cash and cash equivale 19,01¢ 82,55¢
Restricted cas 62€ -
Mortgag+-backed securities available for sale pled
under repurchase agreeme 126,16: -
Loans receivabl 67,50 8,39(
Accounts receivable and prepayments, net of alfms
of $23 and $57, respective 9,094 3,391
Real estate securities available for : 34,30( 14,73¢
Preferred equity investme 78,425 -
Equity investmen 70,30¢ -
Lease intangibles, n 36,73t 7,20t
Deferred financing costs, n 1,51¢ 1,157
Assets of discontinued operatic 1,38 1,37¢
Real estate held for syndicati - 84,37t
Other asset 1,94¢ -
TOTAL ASSET¢ $ 653,66t $ 289,96¢
LIABILITIES
Repurchase agreeme $ 121,71¢  $ -
Mortgage loans payab 175,11¢ 84,20¢
Liabilities of real estate held for syndicati - 76,76
Loans payabl 30,02t 44
Revolving line of credi 16,00( -
Accounts payable and accrued liabilit 7,59¢ 5,61¢
Dividends payabl 5,53( 51€
Below market lease intangibles, | 4,56¢ -
Deferred incomi 9,50( 68
Liabilities of discontinued operatiol 1,65¢ 2,61t
TOTAL LIABILITIES 371,71 169,82¢
COMMITMENTS AND CONTINGENCIES
MINORITY INTEREST 27,521 -

SHAREHOLDERS' EQUITY
Series A Cumulative Convertible Redeemable PredeShares c
Beneficial Interest, $25 per share liquidatmgference, 2,300,0(
shares authorized, 983,082 outstanding in 20@5200¢ 23,13! 23,13
Series -1 Cumulative Convertible Redeemable Preferred Shah
Beneficial Interest, $25 per share liquidagmgference, 4,000,0(
shares authorized and outstanding in 2005, 02604 94,16¢ -
Common Shares of Beneficial Interest, $1 paimitéd authorized
35,581,479 and 31,058,013 outstanding in 20052804,
respectively 35,581 31,05¢
Additional pai«in capital 221,38t 207,96¢



Accumulated other comprehensive incc 6,91¢ 3,03¢
Accumulated distributions in excess of net incc (126,759 (145,05()
Total Shareholders' Equ 254,42: 120,14.
TOTAL LIABILITIES, MINORITY INTEREST AND
SHAREHOLDERS' EQUIT $ 653,66t % 289,96¢

See Notes to Consolidated and Combined Financdt®ents.
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
CONSOLIDATED AND COMBINED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS)

(In thousands, except per share data)

Revenues
Rents
Interest and dividenc

Expenses
Property operatin
Real estate taxi
Depreciation and amortizatit
Interes
State and local tax
General and administrati

Other income
Legal settlemer
Assignment of exclusivity agreeme
Equity in earnings of preferred equity investrtr
Equity in earnings of equity investme
Loan fee incom
Insurance recoveri

Gain on sale of real estate securities avail&dil sale

Income (loss) from continuing operations
before minority interest
Minority interest

Income (loss) from continuing operations

Discontinued operations:
Income from discontinued operatic
Gain on sale of real est:

Income from discontinued operations

Net income (loss
Preferred dividen

Net income (loss) applicable to Commo
Shares of Beneficial Interest

Comprehensive income (loss

Net income (loss

Unrealized gain on securiti

Unrealized gain (loss) on interest rate deriva

Years Ended December 31,

2005 2004 2003
2546¢ $  3,39C $  1,58¢
7,391 2,52¢ 83¢
32,86¢ 5,91¢ 2,427
1,18¢ 78€ 84¢
137 66 (36)
7,05( 73t 454
15,00: 69¢ 862
50C - -
6,04¢ 4,10¢ 6,87¢
29,92¢ 6,38¢ 9,00z
11,00( - -
10,50( - -
4,06¢ - -
304 - -
75 - -
_ 1,25¢ _
247 1,15¢ -
26,18¢ 2,407 -
29,12¢ 1,93¢ (6,575)
(179 - -
28,94¢ 1,93¢ (6,575)
581 1,24¢ 61¢
- 19,26° 54
581 20,51¢ 672
29,53( 22,45 (5,902)
(7,319) (2,062 (2,064)
22217 $ 20,38 $ (7,960
2053 $ 2245. $ (5,909
1,61¢ 3,35¢ -
2,26% (325) -



Comprehensive income (los

Per common share data - Basic:
Income (loss) from continuing operatic
Income from discontinued operatic

Net income (loss

Per common share daté- Diluted:
Income (loss) from continuing operatic
Income from discontinued operatia

Net income (loss

Basic Weighted-Average Common Shares

Diluted Weighted-Average Common Shares

$ 33417 $ 2548 $ (5,909
$ 0.6€ $ - $ (029
0.0z 0.6€ 0.0z

$ 0.6 $ 066 $ (0.2
$ 05z $ - $ (029
0.01 0.6€ 0.0z

$ 055 $ 066 $ (0.2
32,45; 31,05¢ 30,88t
55,40¢ 31,05¢ 30,88¢

See Notes to Consolidated and Combined Financd¢®ents.
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N REAL ESTATE EQUITY AND MORTGAGE
INVESTMENTS)
CONSOLIDATED AND COMBINED STATEMENTS OF SHAREHOLDER S'EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2005, 2004 AND 2(®

(In thousands, except per share amounts)

Series A Series B-1
Preferred Shares of Preferred Shares
Beneficial Interes  Beneficial Interes

Common
Shares of

Beneficial Interes

Accumulates

Distributions

Accumulated
Other

Additional Comprehensiv
Paid-In  in Excess of
Shares  Amount Shares Amount Shares Amount Capital Net Income Income Total
Balance, January 1, 20 983 $23,13: -$ - 34,81< $34,81« 207,63: $(157,47) $ - $108,10°
Net loss - - - - - - - (5,902) - (5,909
Dividends paid or accrued on prefer
shares ($2.10 per sha - - - - - - - (2,069 - (2,069
Issuance of common sha - - - - 5,00C 5,00C 8,00( - - 13,00(
Repurchase of common sha - - - - (8,755 (8,755 (7,66¢€) - - (16,42)
Balance, December 31, 20 98: 23,13 - - 31,05¢ 31,05¢ 207,96¢ (165,43%) - 96,72
Net income - - - - - - - 22,45; - 2245
Dividends paid or accrued on prefer
shares ($2.10 per sha - - - - - - - (2,069 - (2,069
Unrealized gain on real estate secur
available for sal - - - - - - - - 3,35¢ 3,35¢
Unrealized loss on interest rate deriva - - - - - - - - (325 (325
Balance, December 31, 20 98: 23,13 - - 31,05¢ 31,05¢ 207,96¢ (145,05() 3,03¢ 120,14
Net income - - - - - - - 29,53( - 29,53(
Dividends paid or accrued on Serie
preferred shares ($2.10 per sh - - - - - - - (2,069 - (2,069
Dividends paid or accrued on Serie-1
preferred shares ($1.49 per sh - - - - - - - (5,25%) - (5,255
Dividends accrued on common she
($.11 per shart - - - - - - - (3,919 - (3,919
Unrealized gain on real estate secur
available for sal - - - - - - - - 3,011 3,011
Unrealized loss on mortge-backec
securities held for sa - - - - - - - - (1,399 (1,399
Unrealized gain on interest rate derivat - - - - - - - - 2,26: 2,26:
Issuance of common sha - - - - 4,52: 4,52: 13,41¢ - - 17,94(
Issuance of Series-1 preferred share - — 4,000 94,16« - - - - - 94,16¢
Balance, December 31, 20 983 $23,13! 4,000 $94,16¢ 35,58 $35,58. $221,38¢ $(126,75) $ 6,91 $254,42:

See Notes to Consolidated and Combined Financdt®ents.
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EQUITY AND MORTGAGE INVESTMENTYS)
CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS

(In thousands)

WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N REAL ESTATE

Years Ended December 31,

2005 2004 2003
Cash flows from operating activities
Net income (loss $ 2953 $ 2245 % (5,907
Adjustments to reconcile net income (Ic
to net cash provided by (used in) operatingyiiets
Depreciation and amortization (including atization of deferrec
financing costs 4,94¢ 1,63¢ 2,161
Amortization of lease intangibl 2,562 15z -
Straigf-lining of rental income (1,436 (780) -
Equity in undistributed earnings of preferezjuity investment net of distributio (490 - -
Equity in undistributed earnings of equity@éstmen (309) - -
Minority interes 17¢ - -
Gain on assigment of exclusivity agreen (20,500 - -
Gain on sale of real esti - (19,267 (54)
Gain on sale of real estate securities alkglfor sale (2439 - -
Decrease in deferred incol (68) (359 (44)
Bad debt writ-off 99 a0 -
Interest receivable on loa (80€) - -
Net changes in other operating assets abdities (3,442 62 92
Net cash provided by (used in) operadiativities 20,02t 3,981 (3,747
Cash flows from investing activities
Investments in real este (67,457 (63,949 (1,067
Contributions of minority interes 27,34, - -
Purchase of mortga-backed securities available for s (149,139 - -
Proceeds from paydown of mortg-backed securities available for s 21,46 - -
Investment in equity investme (50,000 - -
Investment in preferred equity investm (77,937 - -
Purchase of real estate securities availabledta (17,965 (23,099 (86)
Proceeds from investments held to matt - 68,90( 1,397,80:
Purchase of investments held to matt - - (1,362,739
Proceeds from sale of real estate securitiefad@ for sale 1,654 11,80¢ -
Proceeds from sale of real est - 33,63t -
Increase in restricted ca (62€) 2,81¢ (850
Issuance of loans receival (63,889 (24,540 -
Collection of loans receivab 5,58( 16,15( -
Purchase of real estate held for syndice - (7,619 -
Net proceeds from sale of parking business #ner @asset - 15 60
Net cash (used in) provided by investatvities (370,959 14,13 33,137
(Continued

See Notes to Consolidated and Combined Financat®ents.
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N REAL ESTATE
EQUITY AND MORTGAGE INVESTMENTS)
CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS
(In thousands)

(Continued)
Years Ended December 31,
2005 2004 2003
Cash flows from financing activities

Increase in borrowings under repurchase agrees 144,16: - -
Repayment of borrowings under repurchase agnets (22,445 - -
Proceeds from mortgage loans pay: 22,60( 53,00( -
Proceeds from loans paya 30,00( - -
Payments of loans payal (19 (20 (16)
Proceeds from revolving line of cre 16,00( - -
Deferred financing cos (758 (1,196 -
Principal payments of mortgage loans pay. (8,03)) (20%) (329)
Issuance of Common Sha 17,94( - 13,00(
Issuance of Series-1 Cumulative Convertible Redeemable Preferred St 94,16¢ - -
Dividends paid on Preferred Sha (6,219 (2,069 (2,069
Payment of senior not - - (12,539
Repurchase of Common Sha - - (16,427

Net cash provided by (used in) financaatjvities 287,39: 49,51¢ (18,369
Net (decrease) increase in cash and cash egnts (63,54) 67,63t 11,027
Cash and cash equivalents at beginning of pi 82,55¢ 14,92 3,891
Cash and cash equivalents at end of pe $ 19,01¢ 3 82,55¢ % 14,92«
Supplemental Disclosure of Cash Flow Informatior
Interest pait $ 14,88¢ $ 2,04: 8 4,82¢
Taxes pait $ 16z  $ 5 % -
Supplemental Disclosure on No-Cash Investing and Financing Activities
Dividends accrued on Preferred She $ 1,61€ $ 51€ §$ 51€
Stock received for assignment of Exclusivity IR& (20,000 - -
Loan receivable in connection with the salearkpg busines - - (139
Transfer of inventory in connection with theesaf parking busines - - 15¢
Net transfer of receivables and payables in eotion with the
sale of parking busine - - 19
Mortgage loan and interest payable assumedguisition - 32,40:
Dividends accrued on Common She 3,914 - -
Mortgage loan assumed by purchaser of proj - (41,319 -
Liabilities of real estate held for syndicatiassumed in acquisitic - 76,76 -

See Notes to Consolidated and Combined Financd¢®ents.
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

1. Business

Winthrop Realty Trust (formerly known as First UniReal Estate Equity and Mortgage Investmentsi israncorporated association in
the form of a business trust organized in Ohio vladBeclaration of Trust dated August 1, 1961, raeraded and restated on December
31, 2005 (the “Declaration of Trust”), which hasitasstated principal business activity the owngrsind management of, and lending to,
real estate and related investme

The accompanying financial statements represertdhsolidated and combined results of the registk&mthrop Realty Trust (the
“Trust”), WRT TRS Management Corp. (formerly knoas First Union Management, Inc.) (“FUMI'J400 Westheimer L.P., FT Onta
Holdings LLC, and FT-Toy LLC. Under a trust agreeneall of the outstanding shares of stock of FUre held for the benefit of the
shareholders of the Trust under a trust agreeridfieictive July 1, 2005, the Trust consummated an@ss combination with FUMI
pursuant to which FUMI became a wholly owned sulbsjdof the Trust

Effective January 1, 2005, the Trust conductsutsiiess through WRT Realty L.P. (formerly First &mREIT L.P.), a Delaware limited
partnership (the “Operating Partnership”). The Tisishe sole general partner of, and owns direatlg indirectly, 100% of the limited
partnership interest in the Operating Partnershii. transfer of the Trust’'s assets and liabiliteethe Operating Partnership had no effect
on the Tru¢'s financial statement

The Trust operates in three business segmentsnfigrship of real estate operating propertiespgiipership of loans receivable
(“Loan¢") and (iii) ownership and trading of real estate siéies. At December 31, 2005, the Trust owned diyear indirectly:

Operating Properties

o] 16 net leased properties acquired in the porttoinsaction commonly referred to as the Finovasgation.

o] Two adjacent office buildings located in AmherseviNYork net leased to Ingram Micro, Inc.,

o] A multi-tenanted office building located in Indigis, Indiana commonly referred to as Circle Tower

o] A 1% general partnership and 7% limited partnerghtigrest in an office building located in Houstdexas net leased to

Duke Energy. This property is commonly referreci$cb400 Westheime

o] An 80% interest in 128,000 square feet of retad affice space constituting the first 6 floors ahaed-use building and 2(
parking spaces located in Chicago, lllinc
o] Two office properties net leased to Verizon of Nemgland, Inc.
Loans
o] A first mortgage loan secured by a Wingate Hotel tre land on which it is situated located in Chester, Florida.
o] 26 separate convertible mezzanine loans and eiqui#gtments accounted for as a preferred equitysiment in 26 separate

entities holding multi-tenanted office buildingséted in the Chicago metropolitan and suburbanamdawo second
mortgage loans on two mi-tenanted office buildings located in Westchesténois.

o] A one-third interest in a 99% participation intdn@sa loan secured by a fourth mezzanine loan property located in New
York City and commonly referred to as the Toy Binilgl
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

1. Business (Continued)

Loans (Continued)

o] Mortgagebacked securities pledged under repurchase agréembith represent interests in residential firstigage loans
o] Loans secured by limited partnership interestsasgmting an aggregate 19% interest in 5400 Wes#neim

Real Estate Securities

o] 1,755,600 shares of common stock of Sizeler Prgpevestors, Inc. (NYSE:SIZ) which represents 8.8Rthe outstanding
shares
o] 692,070 shares of common stock of America Firstripent Investors, Inc. (NASDAQ:APRO) which repretse®.58% of

the outstanding share

o] 4,375,000 shares of common stock of Newkirk ReBityst, Inc. (NYSE:NKT) ("Newkirk™) representing &2 of the
outstanding common stock in Newkirk, a portion dfieth are subject to forfeitur

o] Securities of other real estate investment trusts.

At December 31, 2005, 16.6% of the Trust's totakss represented investments made directly ire@ured by, properties located in the
Chicago, lllinois metropolitan are

2. Summary of Significant Accounting Policies

Consolidation and Basis of Presentation

The consolidated and combined financial statemieantade the Trust, the Operating Partnership, FUkkjr wholly-owned subsidiaries,
and investments in limited partnerships that argrotied by the Trust. All inter-company accountsldransactions have been eliminated
in consolidation

The consolidated and combined financial statemargprepared on the accrual basis of accountiagdnrdance with accounting
principles generally accepted in the United Stafesmerica (“GAAP”). The preparation of financiabsements in conformity with

GAAP requires management to make estimates andhassms that affect the reported amounts of ashakslities, revenues and
expenses and the disclosure of contingent assétiéadilities. The estimates that are particulalgceptible to change relate to
management’s estimate of the impairment of realtestnd whether there have been other-than-tenypionpairments to the value of the
Trust's real estate securities for sale and moggaarked securities available for sale. In additemimates are used when accounting for
the allowance for doubtful accounts. Actual resotisld differ from these estimate

Reclassifications

Certain prior year balances reflected in footn@€Rusiness Segments” have been reclassified iardadconform to the current year
presentation
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

2. Summary of Significant Accounting Policies (Cornihued)

Investments in Real Estate

Real estate assets are stated at historical cqsenBitures for repairs and maintenance are expeasecurred. Significant renovations
that extend the useful life of the properties apitalized. Depreciation for financial reportingrpases is computed using the straitijne-
method. Buildings are depreciated over their egtchaseful lives of 10 to 40 years, based on thegnty’s age, overall physical
condition, type of construction materials and ieth use. Improvements to the buildings are depetiaver the remaining useful life of
the building at the time the improvement is comgrefTenant improvements are depreciated overftheflithe lease of the tenant. The
Trust reviews its portfolio of properties for amgpairment losses if events or changes in circunesseaimdicate that the carrying value of
the real estate may not be recoverable. The Tegsrds impairment losses when indicators of impairhare present and the
undiscounted cash flows are not sufficient to recdkie asset’s carrying amount. The impairmentisseasured by comparing the fair
value of the asset to its carrying amot

The fair value of the real estate acquired, whiatiudes the impact of mark-to-market adjustmentagsumed mortgage debt related to
such property, is allocated to the acquired taegisisets, consisting of land, building and improets, fixtures and equipment and
identified intangible assets and liabilities, catisig of the value of above-market and below-maldases, other value of in-place leases
and value of tenant relationships, based in eash ca manageme's determination of fair valus

The fair value of the tangible assets of an acdui®perty is determined by valuing the propertyf #&swere vacant, and the "as-if-
vacant" value is then allocated to land, building @anprovements and fixtures and equipment basedamagement's determination of
the relative fair values of these assets. Factsidered by management in performing these arsmlgskide an estimate of carrying
costs during the expected lease-up periods cumarket conditions and costs to execute similardgas estimating carrying costs,
management includes real estate taxes, insuramcether operating expenses and estimates of In&tinevenue during the expected
lease-up periods based on current market demanuhdéaent also estimates costs to execute simélaedeincluding leasing
commissions

In allocating the fair value of the identified intgible assets and liabilities of an acquired propetbove-market and below-market in-
place lease values are recorded based on theediiffebetween the current in-place lease rent amahagement estimate of current
market rents. Below-market lease intangibles arerted as part of deferred revenue and amortizedémtal revenue over the non-
cancelable periods of the respective leases. Abuadket leases are recorded as part of intangisktsiand amortized as a direct charge
against rental revenue over the -cancelable portion of the respective lea

The aggregate value of other acquired intangilbdetasconsisting of in-place leases and tenarttoe&hips, is measured by the excess of
(i) the purchase price paid for a property ovértlie estimated fair value of the property as-ai€ant, determined as set forth above. This
aggregate value is allocated between in-place leglses and tenant relationships based on managsmeealuation of the specific
characteristics of each tenant's lease. The vdlireplace leases and customer relationships a@térad to expense over the remaining
nor-cancelable periods of the respective leg

Cash and Cash Equivalents

Cash and cash equivalents include all highly ligoigestments purchased with maturities of threettmoor less.
Restricted Cash

Restricted cash in escrow accounts and depositsisg@ loan payable includes reserves for temaptavements, leasing commissions,
real estate taxes and other costs pursuant to#meggreement
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

2. Summary of Significant Accounting Policies (Cornihued)

MortgageBacked Securities

All of the Trust’'s mortgage-backed securities agsignated as available-for-sale and are carrithieatestimated fair value with
unrealized gains and temporary losses excluded é@mings and reported in other comprehensive ierocmnfoss, a component of
shareholde’ equity. Charges for oth-thar-temporary impairments are included in net inco

The Trust’'s mortgage-backed securities consistpgrdolio of whole pool adjustable rate mortgageshed securities issued by Federal
National Mortgage Associatio*Fannie Mae”). All of the Trust's mortgage-backestarities are pledged as collateral under the Brust
repurchase agreeme

Interest income is accrued based on the outstamaingipal balance of the investment securities thieét contractual terms. Premiums
and discounts associated with the purchase of imesg securities are amortized and recorded aesttancome over the life of such
securities using the effective yield method, adjddbr actual prepayment activi

Loans Receivable

The Trust's policy is to record loans receivable@dt. The Trust evaluates the collectibility oftbmterest and principal of each of its
loans, if circumstances warrant, to determine wéeithis impaired. A loan is considered to be impdiwhen, based on current
information and events, it is probable that thestrill be unable to collect all amounts due acoagdo the existing contractual terms.
When a loan is considered to be impaired, the atnafuthe loss accrual is calculated by comparirggrécorded investment to either the
value determined by discounting the expected futash flows at the loan’s effective interest ratéoahe value of the collateral if the
loan is collateral dependent. Interest incomegésgeized on an accrual bas

Accounts Receivable

Accounts receivable are recorded at the invoicedusntnand do not bear interest. The allowance fobtfal accounts is the Trust’s best
estimate of the amount of probable credit lossdkerTrust’s existing accounts receivable. The fTiregiews its allowance for doubtful
accounts monthly. Past due balances over 90 dalye\ar a specified amount are reviewed individutdtycollectibility. Account
balances are charged off against the allowanceaftmeans of collection have been exhausted lamgotential for recovery is
considered remote. The Trust does not have arbalanc-sheet credit exposure related to its ten:

Real Estate Securities Available for Sale

The Trust classifies investments in real estatéggacurities with readily determinable fair vauen the balance sheet as available-for-
sale, based on the Trust’s intent with respedidsé securities. Specifically, the Trust’s investitaén equity securities with readily
determinable fair market values are accountedd@vailable-forsale because these securities are held princifoalipvestment purpos
and not for sale in the short term. Accordingly ffrust records these investments at fair valug usmealized gains and losses are
recognized through shareholders’ equity, as a compoof other comprehensive income. Realized gaidslosses and charges for other-
than-temporary impairments are included in netimeoSales of securities are recorded on the tratdeathd gains or losses are
determined on the specific identification meth

Preferred Equity Investment

The Trust invests in mezzanine loans. In connedtiitin these mezzanine loans, the Trust may alsoisecgn ownership interest in the
borrower that allows the Trust to participate ipesicentage of the underlying property’s cash flnwm operations and proceeds from a
sale or refinancing. At the inception of each sunstestment, management must determine whetherisuebtment should be accounted
for as a loan, preferred equity, jo
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

2. Summary of Significant Accounting Policies (Cornihued)

Preferred Equity Investment (Continued)

venture or as real estate. The Trust classifiesfat$ current portfolio of mezzanine loans whtre Trust acquires an ownership interest
in the borrower and a preferred return as prefeegpdty investments and they are accounted forgusia equity method because the T
has the ability to significantly influence, but raantrol, the invest¢'s operating and financial policie

Equity Investment

The Trust accounts for its investments in compaimeshich it has the ability to significantly influnce but does not have a controlling
interest, by using the equity method of accountifagtors that are considered in determining wheatheot the Trust exercises control
include important rights of partners in significdmisiness decisions, including dispositions andiadipns of assets, financing,
operations and capital budgets, other contracighls, and ultimate removal of the general parineituations where the Trust is the
general partner. To the extent that the Trust &y to control these entities, these entities dvbalconsolidated. Determination is m
on a case-by-case basis. Under the equity methednvestment, originally recorded at cost, is ajd to recognize the Trust’s share of
net earnings or losses as they oc

Real Estate Held for Syndication

Real estate acquired for the purpose of sellingdidnpartnership interests sponsored by the Tsudissified as real estate held for
syndication

Deferred Financing Costs

Direct financing costs are deferred and amortizest the terms of the related agreements as a canpofiinterest expense.
Minority Interest
Interests held by partners in limited partnersloipssolidated by the Trust are reflected in minartgrest.

Investment in Limited Partnerships

The Trust elected to adopt the provisions of FASBeEging Issues Task Force Issue No. 04-5 (“EITBQ4uring the quarter ended
September 30, 2005, effective January 1, 2005. BAFE requires the controlling general partner ifinited partnership to consolidate
the limited partnership in its consolidated finahatatements
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

2. Summary of Significant Accounting Policies (Cornihued)

Investment in Limited Partnerships (Continued)

The impact of the adoption on the January 1, 2@0&rize sheet was as follows (in thousands):

Previously
Assets: Presentet Consolidated (!
Real estate held for syndicati $ 8437 $ -
Land - 7,07t
Building, net - 62,43¢
Lease intangibles, n - 16,41(
Deferred costs, n - 43
$ 8437 $ 85,96¢
Liabilities:
Liabilities of real estate held for syndicati $ 76,76: $ -
Mortgage loar - 76,34
Below market lease intangibles, | - 1,591
Accrued expense 41¢

$ 76,76: $ 78,35!

(1)Amounts have been reclassified from that previousported in order to
separately report bel-market lease intangibles, n

Fair Value of Financial Instruments

Financial instruments held by the Trust includehcaisd cash equivalents, restricted cash, mortgagkel securities available for sale,
real estate securities available for sale, loacsivable, interest rate swap agreements, accoecgévable, revolving line of credit,
accounts payable, long-term debt and repurchageagmts. The fair value of the cash and cash dgutgarestricted cash, mortgage-
backed securities available for sale, real esetargties available for sale, interest rate swap@gents, accounts receivable, accounts
payable and repurchase agreements approximatecthie@nt carrying amounts. The fair value of thastis mortgage loans payable, loan
payable and revolving line of credit approximateititurrent carrying amounts at December 31, 2008ayily due to the Trust obtaining
or acquiring the loans within the past 12 mon

Derivative Financial Instruments

The Trust accounts for its interest rate swap agess in accordance with SFAS No. 133, “AccounfmgDerivative Instruments and
Hedging Activities,” as amended and interpretecadonordance with SFAS No. 133, all interest rataagreements are carried on the
balance sheet at their fair value, as an asdbgiif fair value is positive, or as a liability,tHeir fair value is negative. Since the Trust's
derivatives are designated as “cash flow hedghe,thange in the fair value of any such derivasuwecorded in other comprehensive
income or loss for hedges that qualify as effectind the change in the fair value is transferrethfother comprehensive income or loss
to earnings as the hedged liability affects eamifidne ineffective amount of all interest rate s\agpeements, if any, is recognized in
earnings each quarter. To date, the Trust hascognized any change in the value of its inter@st swap agreements in earnings as a
result of the hedge or a portion thereof beingfewtive. Accordingly, changes in value are recorttedugh other comprehensive incot
The fair value of the Trust's interest rate swaggsapproximately $1,938,000 at December 31, 20@05aa@ included in other assets at
December 31, 2005. Such fair value estimates araguessarily indicative of the amounts that wdaddecognized upon disposition of
the Trust’s financial instruments. During the yeaded December 31, 2006, the Trust estimatesttiét reclassify $823,000 from other
comprehensive income to earnings as a decreastehest expens
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2. Summary of Significant Accounting Policies (Cornihued)

Derivative Financial Instruments (Continued)

Upon entering into hedging transactions, the Tdestuments the relationship between the interests@hp agreements and the hedged
liability. The Trust also documents its risk-managat policies, including objectives and strategissthey relate to its hedging activities.
The Trust assesses, both at inception of a hedfjeraan on-going basis, whether or not the hedb@fdy “effective,” as defined by
SFAS No. 133. The Trust discontinues hedge accogioin a prospective basis with changes in the agtirfair value reflected in
earnings when: (i) it is determined that the deieais no longer effective in offsetting cash flowf a hedged item (including forecasted
transactions); (ii) it is no longer probable tHa forecasted transaction will occur; or (iii)stdetermined that designating the derivative
as an interest rate swap agreement is no longeojpgte. To date, the Trust has not discontinuedhlke accounting for any of its interest
rate swap agreements. The Trust utilizes inteedstswap agreements to manage interest rate risé@as not anticipate entering into
derivative transactions for speculative or tradiigposes

Repurchase Agreements

The Trust financed the June 2005 and December 20@&isition of its mortgage-backed securities tgtothe use of repurchase
agreements. Although structured as a sale andalegse obligation, a repurchase agreement operatefirrancing under which the Trust
pledges its securities as collateral to secura@ Wehich is equal in value to a specified percemtafghe estimated fair value of the
pledged collateral, while the Trust retains benafiownership of the pledged collateral. At the onéy of a repurchase agreement, the
Trust is required to repay the loan and concuryaeiteives back its pledged collateral from thel&ror, with the consent of the lender,
the Trust may renew such agreement at the theraiirgyfinancing rate. Margin calls, whereby thader requires the Trust to pledge
additional collateral to secure borrowings underdépurchase agreement with the lender, may beierped by the Trust as the current
face value of its mortgage-backed securities deslatue to scheduled monthly amortization and pmapays of principal on such
mortgage-backed securities. In addition, margitsaahy also occur when the fair value of the magéghacked securities pledged as
collateral declines due to increases in marketéstaates or other market conditio

The original term to maturity of the Trust’s repbase agreements is one month. Should the countereide not to renew a repurchase
agreement at maturity, the Trust must either refiedt elsewhere or satisfy the obligation, whidglmrequire the Trust to liquidate a
portion or all of its investment in mortge-backed securitie:

The Trust understands that the FASB is considesiaging an item on its agenda relating to the tneitt of transactions where mortgage-
backed securities purchased from a particular @patty are financed via a repurchase agreemehthétsame counterparty. Currently,
the Trust records such assets and the relatedcfimgugross on our balance sheet, and the corresppimderest income and interest
expense gross on its income statement. Any chanigérivalue of the security is reported throughestcomprehensive income under
SFAS No.115, because the security is classifie“ available for sal”.

However, in a transaction where the mortgage-baskedrities are acquired from and financed undeparchase agreement with the
same counterparty, the acquisition may not qualifya sale from the seller’s perspective under tbeigions of SFAS No0.140,
Accounting for Transfers and Servicing of Finandabkets and Extinguishments of Liabilil. In such cases, the seller may be require
continue to consolidate the assets sold to thet,Tibased on their continuing involvement with suorestments. Depending on the
ultimate outcome of the FASB deliberations, thestmay be precluded from presenting the assets gro#s balance sheet and should
instead be treating its net investment in suchtassea derivative

If it is determined that these transactions shbeldreated as investments in derivatives, theastaate swaps entered into by the Trust to

hedge its interest rate exposure with respectadtiirowings under the associated repurchase agragnvould no longer qualify for
hedge accounting, but would, as with the underlgisget transactions, also be marked to marketghrthe income statemel
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2. Summary of Significant Accounting Policies (Cornihued)

Repurchase Agreements (Continued)

This potential change in accounting treatment sm¢sffect the economics of the transactions besdidfect how the transactions would
be reported in the Trust's financial statements Ttust’s cash flows, its liquidity and its ability pay a dividend would be unchanged,
and the Trust does not believe its taxable incomREIT status would be affected. The Trust’s netiggwould not be materially
affected. If the Trust were to change its curreabanting treatment for these transactions as ceEBwer 31, 2005, total assets and total
liabilities would each be reduced by approximat&ilg1,716,000

Stock Options

There were no stock option grants during the yeaded December 31, 2005 and 2004 and all previgssled options are fully vested;
therefore pro forma and actual net income andedlaarnings per share are the same for those yed&escember 2003 the Trust granted
100,000 options (Note 16). The Trust has accoufmethese options in accordance with APB No. 25 laasl adopted the disclosure-only
provisions of SFAS No. 123 “Accounting for Stockdgal Compensation.” If compensation expense folthst's share option plans had
been recorded based on the fair value at the gesatin December 2003, consistent with SFAS No, t#3Trust’s net income would be
adjusted by $126,000 in 2003. Effective Januai30D5, the Trust adopted the provisions of SFAST¥ER, “Accounting for Stock-
Based Compensatic”

Revenue Recognition

The Trust accounts for its leases with tenantgasating leases with rental revenue recognized siraghtline basis over the lease tel
Accordingly, deferred rental income is recordedrfrienants for the amount that is expected to Heated over the lease term rather than
currently. When a property is acquired, the tern»aéting leases is considered to commence aedadbuisition date. Deferred rental
income recorded in the Consolidated and CombinateSient of Operations and Comprehensive Incomesjlaoaounted to $1,385,000
and $758,000 for the Trust at December 31, 20052804, respectively

Tenant leases that are not net leases generalhdprtor (i) billings of fixed minimum rental and)(billings of certain operating costs.
The Trust accrues the recovery of operating cased on actual costs incurred. These amounts@uelé@d in accounts receivable at
December 31, 200!

Income Taxes

The Trust operates in a manner intended to enatdecontinue to qualify as a real estate investrireist (“REIT”) under Sections 856-
860 of the Internal Revenue Code. In order to fuak a REIT, the Trust is generally required egedr to distribute to its shareholder:
least 90% of its taxable income (excluding anyaagiital gain). The Trust intends to comply with theegoing minimum

distribution requiremen

Effective July 1, 2005, the Trust consummated an@ss combination with FUMI pursuant to which FUbcame a wholly-owned
subsidiary of the Trust. In connection with theibhass combination, FUMI elected to be treated feddfal income tax purposes as a
taxable REIT subsidiary. In order for the Trusttmtinue to qualify as a REIT, the value of the AUtbck cannot exceed 20% of the
value of the Trust’s total assets. At December28D5 FUMI did not exceed 20% of the value of thesTs total assets. The net income
of FUMI is taxable at regular corporate tax rat@gtrent income taxes are recognized during thegéni which transactions enter into
the determination of financial statement incomehwleferred income taxes being provided for tempyodéferences between the carry
values of assets and liabilities for financial rgmg purposes and such values as determined loyria¢ax laws. Changes in deferred
income taxes attributable to these temporary diffees are included in the determination of incofe. Trust and FUMI do not file
consolidated tax return
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2. Summary of Significant Accounting Policies (Cornihued)

Earnings Per Share

The Trust has calculated earnings per share inrdaooe with SFAS No0.128, “Earnings Per Share.” SIN&SL28 requires that common
share equivalents be excluded from the weightedageeshares outstanding for the calculation ofds@ainings per share. The
reconciliation of shares outstanding for the basid diluted earnings per share calculation is kavs (in thousands, except per-share
data):

2005 2004 2003

Basic

Income (loss) from continuing operatic $ 2894¢ % 193¢ $ (6,575
Preferred dividen: (7,319 (2,069 (2,064
Income (loss) from continuing operations, net aferred dividen 21,63( (128 (8,639
Income from discontinued operatia 581 20,51¢ 673
Net income (loss) applicable to Common Shi $ 22217 $ 20,38 $ (7,96¢€)
Basic weighte-average Common Shatr 32,45 31,05¢ 30,88t
Income (loss) from continuing operations, net afferred dividen $ 0.6 $ (0.00) $ (0.2¢)
Income from discontinued operatia 0.0z 0.6€ 0.0z
Net income (loss) per Common Sh $ 0.6¢ $ 0.6e $ (0.2¢)
Diluted

Income (loss) from continuing operatic $ 2894¢ % 193¢ $ (6,575
Preferred dividen: - (2,069 (2,069
Income (loss) from continuing operations, net aferred dividen 28,94¢ (128 (8,639
Income from discontinued operatia 581 20,51¢ 673
Net income (loss) applicable to Common Shi $ 2953 $ 20,38 $ (7,96¢
Basic weighte-average Common Shar 32,45! 31,05¢ 30,88t
Convertible Preferred Shar 22,90¢ - -
Stock Options 48 - -
Diluted weighte-average Common Shatr 55,40¢ 31,05¢ 30,88t
Income (loss) from continuing operations, net affprred dividen $ 05z $ (0.00) $ (0.2¢)
Income from discontinued operatia 0.01 0.6€ 0.0z
Net income (loss) per Common Sh $ 05z $ 0.66 $ (0.2¢)

The Trust's Series A Cumulative Convertible Reddgim®&referred Shares of Beneficial Interest (“SeAeShares”) and Series B-1
Cumulative Convertible Redeemable Preferred StafrBgneficial Interest (“Series B-1 Shareaf antidilutive for the year ended Decen
31, 2004 and 2003 and, accordingly, are not indudehe weighted average shares outstanding éodilated earnings per share. The Series
A Shares and Series B-1 Shares were dilutive ydar ended December 31, 2005.
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2. Summary of Significant Accounting Policies (Cornihued)

Recently Issued Accounting Standards

In March 2005 the FASB issued Financial InterpietalNo. 47, “Accounting for Conditional Asset Retinent Obligations — an
Interpretation of FASB Statement No. 14@&HRich specifies the accounting treatment for oltiages associated with the sale or disposi
an asset when there are legal requirements attetadanch a disposition. The Trust adopted thispumcement in 2005, as required, but
there was no impact on our consolidated and cordlfinancial statement

In May 2005 the FASB issued SFAS No. 154, “AccongitChanges and Error Corrections — A ReplacemeAP& Opinion No. 20 and
SFAS No. 3.” SFAS No. 154 changes the requirenfenthe accounting and reporting of a change iranting principle by requiring
retrospective application to prior period finan@gttements of the change in accounting principiéess it is impracticable to do so.
SFAS No. 154 also requires that a change in degtfesiand amortization for lonlij#ed, non financial assets be accounted for dxag:
in accounting estimate effected by a change inwatting principle. SFAS No. 154 is effective for aoating changes and correction of
errors made in fiscal years beginning after Deceribe2005. The Trust believes that the adoptio§AS No. 154 will not have a
material effect on our consolidated and combinedritial statement

In June 2005 the FASB ratified the EITF’'s consermusssue 04-5, “Determining Whether a Generalreastor the General Partners as a
Group, Controls a Limited Partnership or Similatigriwhen the Limited Partners Have Certain Righissue 04-5 provides a

framework for determining whether a general partmatrols, and should consolidate, a limited paghip or a similar entity. It is
effective after June 29, 2005, for all newly formimlited partnerships and for any pre-existing texli partnerships that modify their
partnership agreements after that date. Genertgrarof all other limited partnerships have tolgppe consensus no later than the
beginning of the first reporting period in fiscaars beginning after December 15, 2005. As prelyidndicated, the Trust elected to
adopt the EITF C-5 effective January 1, 2005 and as a result bagaartsolidate 5400 Westheimer Holdings 1

3. Real Estate Investments

At December 31, 2005, real estate assets represeimeteen net leased retail, office and indusfriaperties, two multi-tenanted office
properties and one warehouse property that had freetously net leased to Winn Dixie and is nownlgeinarketed for lease as a multi-
tenant property

In November 2005, Winn-Dixie Stores, Inc., the terat the Truss Jacksonville, Florida property, elected to rejectease in connectic
with its proceeding under Chapter 11 of the Uniaktes Bankruptcy Code. As a result, the propsrtgirently vacant, except for a lease
with respect to approximately 175,000 square fefethe approximately 550,000 total rentable sqtieee at the property) that is currently
leased to a previous sub-tenant of Winn-Dixie.ddition, under the terms of its lease, Winn-Dixiaswesponsible for the remediation of
petroleum related contamination encountered irgtbend water during removal of underground stotag&s. However, in light of
Winn-Dixie's bankruptcy, it is probable that Winnx will not honor its obligation and that the Btwill not recover a material amount
by bringing a claim against Winn-Dixie. Given thaeture of the contamination at the Jacksonville priypand the inclusion of a
substantial portion of the costs associated wighrémediation being covered by a state sponsoeet file Trust does not believe the ¢

to be borne by the Trust would be matel
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3. Real Estate Investments (Continued)
Future Minimum Lease Paymel

Future minimum lease payments scheduled to bevexteinder non-cancellable operating leases aralas/é (amounts in thousands):

200¢ $ 25,47¢
2007 25,11:
200¢ 24,86¢
200¢ 25,03¢
201C 14,52¢
Thereafte 69,42¢
$ 184,45(

Tenant Concentration

Five tenants contributed approximately 82% of tasebrental revenues of the Trust for the year ebaegmber 31, 2005. Three tenants
accounted for approximately 54% of the base rertanues of the Trust in 20C

Finova Property Acquisition

On November 18, 2004, FT-Fin Acquisition LLC (“FTAP), a Delaware limited liability company whollywmed by the Trust, acquired
from Finova Capital Corporation, an unaffiliateddhparty, 16 triple-net leased properties contagrapproximately 2.5 million gross
square feet. The aggregate purchase price fortpegies was approximately $92,076,000 includilbging adjustments and inclusive
the assumption of approximately $32,401,000 oftagdfirst mortgage debt and accrued interest pleyab certain of the properties.
Additionally, FT-Fin acquired $1,674,000 of renteé/ables and incurred $711,000 of debt costs. dtgsiisition was funded from the
proceeds of a $27,000,000 loan as well as $33,880r0net proceeds realized from the sale of thr& Plaza property in June 2004
which were being held by a qualified intermediargehable the Trust to acquire the properties axdree exchange pursuant to Section
1031 of the Internal Revenue Code of 1986, as astke(itie “Code”) and cash on hand of $1,580,000.Trhet has allocated the
purchase price to real estate and lease intang

Westheimer Property

In November 2004 5400 Westheimer Holding L.P. (®%0estheimer") was created to acquire and hold 16@#tership interest in real
property located at 5400 Westheimer Court, Houstexas. The purchase price of the property andéostirred in connection with the
acquisition aggregated approximately $7,613,00a8h and the assumption of debt of approximateby@2,000. The cash portion was
funded as follows: (i) $80,000 from the Trust fat% general partner interest; (ii) $241,000 frothied party limited partner for a 99%
limited partnership interest; and (iii) $7,533,d80a loan from the Trus

On January 3, 2005 the $7,533,000 loan previouslgenby the Trust to 5400 Westheimer was satisfjetthd payment of $7,040,000,
with the balance being satisfied through the issaaf a 7% limited partnership interest in 5400 Weisner to the Trus

In addition, on January 3, 2005 the Trust made regourse loans to limited partners of 5400 Westkemggregating $1,338,000 (the
"LP Loans") which are secured by the applicablétéohpartner's interest in 5400 Westheimer. Thaddzear interest at 12% per annum
and require quarterly payments of interest only.d@tober 6, 2005 two of the limited partners in @30estheimer paid in full their LP
Loans aggregating $321,000 and the Trust recelvedequired principal payment of $508,250 on Jan6aR006. The remaining
principal payment in the amount of $508,250 is doglanuary 5, 2007. If all of the remaining borrcsvef the LP Loans were to default
on their LP Loans, the Trust would acquire an aoidiél 19% limited partner interest in 5400 Westhegir
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3. Real Estate Investments (Continued)
Westheimer Property (continued)

In addition to its ownership interest, the Trusl waceive an incentive payment equal to 20% of disyributions paid to the limited
partners of 5400 Westheimer after each limitedngairhas received distributions equal to their itmesit plus a 6% return, compounded
annually.

5400 Westheimer has been consolidated in accordaiticé&El TF 04-5.
Ambherst, New York Proper

On May 25, 2005 the Trust acquired two adjaceritefuilding properties in Amherst, New York tha¢ aet leased to and serve as the
east coast headquarters of Ingram Micro, Inc. Thpgrties contain an aggregate of 200,000 squatefeffice space and were acqui
for an aggregate purchase price of $22,055,

Ontario Property

On October 28, 2005 the Trust entered into a joémture agreement with Marc Ontario LLC (an affdi@f Marc — see Note 7) pursuant
to which the Trust formed FT-Ontario Holdings LLE&T-Ontario"), a Delaware limited liability companjursuant to the terms of the
joint venture agreement, the Trust and Marc Ontiaki@ contributed approximately $5,526,000 and $2,280, respectively, to tt

capital of FT-Ontario. The Trust is the managingmber of FT-Ontario and hold an 80% interest in Fitabio. At such time as each of
the members of FT-Ontario receives aggregate bligtons equal to their invested capital plus a @¥balative return thereon, the Trust’s
interest in F-Ontario decreases to 75'

FT-Ontario was formed for the purpose of acquii28,000 square feet of retail and office spaceisting of the first six floors in a
mixed-use building together with 208 parking spdoeated at One East Erie, Chicago, lllinois (thmtario Property"). The Ontario
Property was acquired for an aggregate purchase pfiapproximately $26,536,000. FT-Ontario incdrapproximately $252,000 in
closing costs. The purchase price was funded thrthug capital contribution made to FT-Ontario, vitile balance being provided by a
loan from the Trust in the amount of $19,903,00fLsed by the Ontario Property. This loan was repaigebruary 2006 (Note 2¢

FT-Ontario is consolidated with the Trust at Deceni®il, 2005.
Verizon Properties

On December 29, 2005 the Trust acquired (i) anafmately 92,500 square foot office building in Anwr, Massachusetts for a
purchase price of $12,750,000 and a leaseholdesttar the land on which it is situated, and (ii)aproximately 56,000 square foot
office building located in Burlington, Vermont farpurchase price of $5,250,000 and a leaseholesite the land on which it is
situated. The land with respect to both propeitsesvned by Verizon of New England, Inc. (“VerizQrand leased to the Trust pursuant
to the terms of two separate ground leases thatrimt assumed in connection with the transactiamizon, in turn, leases from the Tn
its
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3. Real Estate Investments (Continued)
Verizon Properties (Continued)

interest in the land and the improvements purstaatvo separate lease agreements on a net basisisTNerizon is responsible for all
costs associated with the properties (taxes, insetanaintenance, etc.) while the applicable legseement is in effec

There were no properties sold in 2005.

4. Mortgage-Backed Securities Pledged Under Repurelse Agreements

At December 31, 2005 all of the Trust's mortgagekieal securities which consisted of Fannie Mae whold certificates were classified
as availabl-for-sale and, as such, were carried at their estinfatedalue based on prices obtained from a thindyp.

Although not rated, Agency mortgage-backed seegritarry an implied AAA rating and are guarantegetbarincipal and/or interest by
Fannie Mae

The following table presents the amortized costfairdvalue of the Trust's mortgage-backed seasiit December 31, 2005 (in

thousands)
Cost $ 126,23t
Unrealized los: (1,399
Interest payment receivak 45k
Unamortized premiur 86&
Carrying value/estimated fair vali $ 126,16:

The unrealized losses are a result of changeddreist rates subsequent to the acquisition ofdbergies. All the securities are
performing according to their terms. Furthermahne, Trust intends to, and has the ability to, hblse securities to maturity or at least
until interest rates change such that the fairev&dno longer less than the book value. Accorgintjle Trust has determined that these
impairments are temporary. The period of continuau®alized loss position is less than twelve msx

The mortgage-backed securities bear interest atighted average interest rate of 4.32% based @mbes$ at December 31, 2005.
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5. Loans Receivable
The following table summarizes the Trust’s loarcereable at December 31, 2005 and 2004 (in thowand

Carrying Amount
December 31

Property Location Interest Ratt Maturity 2005 2004
Ridgebrook Office Northbrook, IL Prime April 2006 $ 352( $ -
Plaza (1) (2 (7%)
Toy Building (3) New York, NY LIBOR plus April 2008 60,25( -

5.6%

(9.72%)

Wingate Inn (1 Clearwater, FL 10.0% February 200° 2,73¢ 2,801
63 West 38" Street New York, NY 6.28% August 2007 - 3,03¢

(LIBOR + 4%)

536 West 28" Street New York, NY 11.8125% April 2009 - 2,55¢
(LIBOR + 9.5%)
Various (4) (5) Chicago, IL 8.5% Various; 7 years 99t -
from date of
funding
6) $ 67,50¢ $ 8,39(

The carrying amount includes accrued interest @f7%hd $71 at December 31, 2005 and 2004, resphctiv

(1) Secured by a first mortgage.
(2 This loan was satisfied on February 21, 2006.

3) Secured by the ownership interests in the propmutyer. The Trust owns a ottleird interest in a joint venture which owns a ¢
participating interest in the loan. The joint vamrtis consolidated with the Tr''s financial statement

(4) Tenant improvement and capital expenditure loawvs@bus properties.

(5) Secured by a subordinate mortgage or the ownenstaépests in the property owner.

(6) All the loans are performing according to theintsr

Activity related to mortgage loans is as follows ffiousands):

For the Year Ended December 31,

2005 2004
Balance at beginning of ye $ 8,39 $ -
Advances made/interest accrt 65,49: 24,54(
Repayment: (6,379 (16,150
Balance at end of ye $ 67,50 $ 8,39
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6. Real Estate Securities Available for Sale

Real estate securities held for sale are as follawthousands):

Unrealized
Date Cost at Gain at Balance at
Name Purchased December 31, 20( December 31, 20( December 31, 20(
America First Apartment Investors, Ir Various $ 757¢ $ 1,15C $ 8,72¢
Sizeler Property Investor, In Various 17,52( 5,03¢ 22,55¢
Other real estate securiti Various 2,83¢ 181 3,01t
$ 27,93( $ 6,37C $ 34,30(

The detail of real estate securities held for aalef December 31, 2004 is as follows (in thousgnds

Unrealized
Date Cost at Gain at Balance at
Name Purchaser December 31, 20( December 31, 20( December 31, 20(
JER Investors, Trust, In Various $ 1,00C $ 7 % 1,007
Sizeler Property Investor, In Various 9,96¢ 3,22¢ 13,18¢
Other real estate securiti Various 411 127 53¢
$ 11,378 $ 3,35¢ % 14,73«

7. Preferred Equity Investment

On April 19, 2005, the Trust made 22 separate adiive mezzanine loans and equity investments isg}farate entities in the aggregate
amount of approximately $69,326,000 (exclusive $080,000 subsequent advance). Each of the borsaarewned primarily by a
group of individuals (collectively “Marc”) who amot affiliates of the Trust. Each loan is securgdhe applicable borrower's ownership
interest in a limited liability company (each a 6Berty Owner”) that in turn owns an office buildingcomplex. Each borrower holds a
100% interest in the applicable Property Owner iothan with respect to one property, in which toerbwer holds a 75% interest in the
Property Owner. Each loan bears interest at 7.88&8tres on April 18, 2012 and requires monthly payts of interest only. The
amounts advanced under each loan together witbghity investment in the applicable borrower, ascdbed below, was equal to 49%
of the difference between the agreed value of tbpgrty owned by the applicable Property Ownerthedexisting debt encumbering
such property

On May 6, 2005, the Trust made additional convirtibezzanine loans and equity investments to Mathé amount of approximately
$5,810,000 with respect to two additional propertia the same terms as the loans made on Aprdxt@pt that the amount advanced
under these loans together with the equity investnas described below, was equal to 60% of tiferdifice between the agreed value of
the property and the existing debt encumberingtbperty. The two properties have a value of apprately $31,000,00(

As part of the above transactions, the Trust aedguan equity interest in each of the borrowers. 8duty interest entitles the Trust to

participate in capital proceeds derived from tHe sarefinancing of the applicable property to éxtent such proceeds generate amounts
in excess of that required to fully satisfy alltbé debt encumbering th
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7. Preferred Equity Investment (Continued)

property, including its respective loan and a metorthe borrower of its deemed equity (the agnesdde of the applicable property less
debt encumbering that property including the loadenby the Trust) plus a 7.65% cumulative retuenetbn.

On June 15, 2005 the Trust made a $1,600,000 senortdage loan to a borrower beneficially ownedvrc. The terms of the loan are
the same as the terms of loans made on April 185.2@ addition, this loan entitles the Trust tatjggpation in the cash flow and capital
proceeds of the property on terms equivalent tethety interest that the Trust holds in the boeosy

Further, the Trust has committed to advance apprataly $7,350,000 to cover the costs of tenantavgments and capital expenditures
at each of the foregoing 25 properties, of whicB8000 was advanced at December 31, 2

The Trust also has the right to co-invest in dllestoffice properties acquired by Marc and théiitiafes in the Chicago metropolitan and
suburban arei

Summary financial information for the Property Oweatities on a combined basis is as follows (outands):

December 31,
2005

Condensed Balance Shi

Investment in real estate, 1 $ 151,20:

Prepaid expenses and deposits in es 5,99¢

Cash and cash equivale 3,17¢

Receivables and other ass 26,18¢

Total Asset: $ 186,56:

Nonrecourse mortgage d¢ $ 266,30¢

Other liabilities 21,27

Total liabilities 287,57¢

Partners' Capital (Defici (101,016

Total Liabilities, the Trust's Prefern

Equity and Partners' Capital (Defic $ 186,56

On the Trust's Consolidated a

Combined Balance She

Preferred Equity Investme $ 78,42°(1)

(1) Includes costs of $1,192 capitalization duiguisition.
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7. Preferred Equity Investment (Continued)

The Period April 20, 20C
to December 31, 2005

Condensed Statements of Operati

Revenue $ 48,61(
Operating expens (21,310
Interest expens (12,300
Real estate taxt (7,509
Depreciation and amortizatic (9,795
Other expense (2,899
Net loss $ (5,19)

On the Trust's Consolidated and Combined Stateofe
Operations and Comprehensive Income (L
Equity in earnings of preferred equity investitr $ 4,06¢

8. Newkirk Equity Investment

On November 7, 2005, the Trust consummated thedaaions contemplated by (i) a Securities Purchggeement between the Trust
and Newkirk Realty Trust, Inc. (“Newkirk”) and (i§n Acquisition Agreement between the Trust and RikwNewkirk was formed to
acquire a 30.1% interest in The Newkirk Master lteédiPartnership, a Delaware limited partnershigckvis a publicly reporting limited
partnership that owns a diversified portfolio of lease properties and other net leedated assets. The executive officers of Newkig
also the Trust’s executive officers and NKT Advisat C (“NKT"), the external advisor of Newkirk, &n entity owned in part and
controlled by Michael Ashner and other executivigcefs of the Trust and FUR Advisol

Pursuant to the Securities Purchase Agreement;rtist acquired 3,125,000 shares of common stodleinkirk for a per share purchase
price of $16.00, for a total purchase price of $80,000.

Pursuant to the Acquisition Agreement, the Trustgaeed to Newkirk all rights it held under an Exsillity Services Agreement with
Michael Ashner, its Chief Executive Officer, refagito business opportunities generated by or affeyeMr. Ashner relating to net lease
assets, as defined. In consideration for the assighof these rights, Newkirk issued to the Trusadditional 1,250,000 shares of
Newkirk's common stock (the “Exclusivity Shares”) valued&6.00 per share for a total consideration of, $20,000. The transactions
pursuant to both agreements were entered intorinezgion with the closing of Newki's initial public offering.

With respect to the Exclusivity Shares, 625,000eh&reducing by 17,361 shares per month) are ctutgjdorfeiture if: (i) the advisory
agreement between Newkirk and NKT is terminatetbwkirk for cause; (ii) Michael Ashner dies or bews disabled, unless the other
members of NKT’s senior management then in plagene in their positions; or (iii) Michael Ashnersigns as an officer and director of
both Newkirk and NKT. Conversely, all of the fotigie restrictions shall terminate and the Exclugi@hares subject to forfeiture shall
fully vest if: (i) Newkirk terminates the advisoagreement with NKT other than for cause; (i) NKFrhinates the advisory agreement
following a breach of a material term of the adwsagreement by Newkirk that is not timely cured(ia) the advisory agreement
between Newkirk and NKT is not renewed for any osa3 he Trust has full voting and dividend rightishwespect to the 625,000
restricted shares, which rights shall terminatey aiplon forfeiture with respect to those shares hlaat not then vested. At February 1,
2006, 576,389 shares were subject to forfeiture. Stares without vesting restrictions were valuekil8,000,000 and were recognized
when received and the remaining $10,000,000 isgr@ized ratably over the vesting period. At Decengier2005, $9,500,000 was
included in deferred incom
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8. Newkirk Equity Investment (Continued)

The assignment of the exclusivity rights providedif the Acquisition Agreement immediately termagand such rights revert back to
the Trust upon: (i) the resignation by Michael Ashas an officer and director of both Newkirk angT\ or (ii) the termination or non-
renewal of the advisory agreement between Newkitk KT for any reasor

The 4,375,000 shares of the common stock of Newvdddauired by the Trust, which includes all of thelgsivity Shares, represented
22.58% of the outstanding common shares of NewlHich in turn represents 6.8% of The Newkirk Mastienited Partnership. In
connection with the acquisition of the Newkirk sk&rthe Trust entered into an Ownership Limit Wakgreement with Newkirk,
permitting the Trust to own up to 17.5% of the N@wlkommon stock determined on a fully-liquidatexsis. In determining its
ownership percentage in Newkirk for purposes of@enership Limited Waiver Agreement, the numbeslwdires owned by the Trust is
divided by the sum of (i) the number of shares eKirk common stock outstanding plus (ii) the numdiepartnership units in The
Newkirk Master Limited Partnership that may be mded for shares of Newkirk common stock, whetharadrsuch units may then
redeemed. As of December 31, 2005 there are 64030 %otal units outstanding. Accordingly, the Traistwnership percentage for
purposes of the Ownership Limit Waiver Agreemer@.&%.

In connection with the issuance of the Newkirk skathe Trust agreed not to sell, transfer, plecgeem or otherwise dispose of its
shares of common stock in Newkirk for a period éduighe earlier of (i) November 7, 2008 or (ii)satch time as NKT is no longer
providing advisory services to Newkirk; providedwever, in no event shall such period terminatergn November 7, 2006.
Notwithstanding the foregoing, the Trust is peredtto pledge its shares of common stock in Newikikonnection with a loan having
loan to value ratio of no greater than 35% of thkie (based on a $16 per share price) of suchsbéiewkirk’s common stock held by
the Trust.

The Trust also entered into a Registration Riglgse@ment with Newkirk pursuant to which the Truas leertain rights to demand that
the shares acquired pursuant to the SecuritiehBsecAgreement and the Acquisition Agreement bistergd pursuant to a registration
statement or statements filed by Newkirk with tleeBities and Exchange Commissi

The Trust's investment in Newkirk is accounteddarthe equity method.

Summary financial information of Newkirk is as folis (in thousands):

December 31,

2005
Condensed Balance Shi
Real estate investments, $ 943,99.
Cash and cash equivale 174,81t
Other assel 226,27t
Total Asset: $ 1,345,08.
Note payabls $ 593,46:
Other liabilities 241,04¢
Total Liabilities 834,51.
Minority Interests 334,53:
Shareholders' Equi 176,04:
Total Liabilities, Minority Interests, ar
Shareholders' Equi $ 1,345,08.
On the Trust's Consolidated ¢
Combined Balance She
Equity Investmer $ 70,30«

70



WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEM ENTS

8. Newkirk Equity Investment (Continued)

For the Period
November 7 to
December 31, 20(C

Condensed Statement of Operati

Revenue $ 35,30¢
Interest expens (8,689)
General and administrati (1,279
Compensation expen (20,500
Depreciation and amortizatic (7,236
Other expense (2,919
Minority interest (3,349
Net income $ 1,34¢

On the Trust's Consolidated and Combined
Statement o
Operations and Comprehensive Income (L
Equity in earnings of equity investme $ 304

9. Repurchase Agreements

Information pertaining to the repurchase agreemastsf December 31, 2005 is as follows (dollathousands):

December 31, 2005

Collateral
Carrying
Debt Carrying Valu Value
Repurchase agreement with Bear Stearns & Co.akcounter-party,
expiration January 25, 2006, interest is variallgdal on one-month
LIBOR minus 3 basis poir $ 95,79¢ $ 99,33¢
Repurchase agreement with Bear Stearns & Co.amcounter-party,
expiration January 25, 2006, interest is variallgdal on one-month
LIBOR minus 3 basis poini 25,91¢ 26,82«

$ 121,71¢ $ 126,16:

As of December 31, 2005 the borrowing rate on thesfls repurchase agreements was LIBOR minus 3 lpaénts (3.61%) and is
renewable monthly

Through December 31, 2005 the Trust paid down $1Q0D on its repurchase agreements in connectitnmargin calls.
10. Mortgage Loans Payable

The Trust had outstanding mortgage loans payal$d 05,118,000 at December 31, 2005. The mortgagepgayments of principal and
interest are generally due monthly, quarterly enisennually. The mortgage loans payable are colifited by applicable real estate of
the Trust.
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10. Mortgage Loans Payable (Continued)
The Trust's mortgage loans payable at Decembe2@®15 are summarized as follows (in thousands):

Mortgage loan payable bearing interest of LIB
plus 4.5%, maturing on November 18, 2 $ 51,417(1)

Mortgage loan payable bearing interest of 6.4
maturing on March 29, 20: 10,64«

Mortgage loan payable bearing interest of 6.7
maturing on November 1, 20 9,61z

Mortgage loan payable bearing interest of 7.

maturing on July 1, 201 6,48¢
Mortgage loan payable bearing interest at 5.€
maturing October 6, 20: 17,94¢
Mortgage loan payable bearing interest at 5.€
maturing April 11, 201! 4,56¢
Mortgage loan payable bearing interest at 6.€
maturing April 1, 201! 74,44«
$ 175,11¢
@) The mortgage loan payable bears interest at LIBDR 460 basis points. As a result of the Trustramgento an interest ral

swap agreement in the notional amount of $40,0@), 0@ Trust has effectively converted the interatt from a floating
rate to a fixed rate of 8.55%. The remaining ppatiamount of $11,471,000 remains variable at LIBE 4.5% (which
equated to 8.5625% on $10,417,000 and 8.8125% @®@D00 at December 31, 200

As of December 31, 2005 the principal repaymerdsired for the next five years and thereafter aréollows (in thousands):

2006 $ 7,31¢
2007 59,37¢
2008 8,651
2009 9,41(
2010 8,83¢
Thereaftel 81,52:
Total $ 175,11¢

11. Loans Payable

Loans payable consist primarily of a $30,000,0@th|avhich bears interest at LIBOR plus 300 basistpp7.12% at December 31, 2005,
matures on April 9, 2008, subject to a one-yeagmsibn, and requires monthly payments of interet @he loan is secured by a joint
venture participation interest in the Toy Buildibgan (Note 5). The loan may be prepaid at any tiriteout premium or penalt
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Revolving Line of Credit

On December 16, 2005 the Trust entered into a RexplLoan Agreement with KeyBank National Asso@at{“KeyBank”) pursuant to
which the Trust can borrow, on a revolving baspsta$50,000,000, subject to increase up to $1@0000. The revolving credit line
matures December 16, 2008 with the option on tiegfdahe Trust to extend the term for an additioremr. Amounts borrowed under the
revolving credit line bear interest at rates bamethe Trust's leverage ratio ranging from LIBOR®IL.5% to LIBOR plus 2.25%. In
addition, to the extent the Trust maintains casar®s at KeyBank in excess of a certain thresttloédinterest rate is reduced to LIBOR
plus 1.35%. In addition, the Trust is required &y 15 or 25 basis point fee on the unused podfidhe line, depending on the amount
borrowed.

The revolving credit line requires monthly paymeuitinterest only. To the extent that the amounitstanding under the revolving credit
line are in excess of the borrowing base (as cated), the Trust would be required to make a ppeigdbayment to the extent of such
excess. The Trust may prepay without premium oafpgand reborrow amounts prepaid under the ctigdit The revolving credit line is
secured by substantially all of the Tr's assets

The revolving line of credit requires that the Tromintain a (i) minimum consolidated debt sendogerage ratio (i) maximum leverage
ratio (iii) liquid assets of $10,000,000, and @jninimum net worth. The Trust is in compliancehutiese requirements at December 31,
2005.

At December 31, 2005 $16,000,000 was outstandidgitne credit line and the effective interest més 6.19%.

Hedge Instruments

In connection with the Trust's interest rate risamagement process, the Trust periodically hedgesten of its interest rate risk by
entering into derivative financial instrument cautts. Through December 31, 2005 such instruments heen interest rate swaps, which
in effect modify the repricing characteristics bé&tTrust's repurchase agreement and floating rattgage debt agreements as well as
cash flows for such liabilities. The use of hedgimgfruments creates exposure to potential lo$sgscould be recognized if the
counterparties to these instruments fail to perftreir obligations under the contracts. In the ¢wém default by the counterparty, the
Trust would not receive payments provided for urttlerterms of the hedging instrument and could hiiffieulty taking possession of
assets pledged by the Trust as collateral forrttexest rate swaps. The Trust, however, does ticiate default by its counterpan

The Trust entered into the following agreementsriter to limit the exposure to interest rate vditgti(i) an interest rate swap with a
$40,000,000 notional amount that effectively cotegthe interest rate on that portion of principlathe Trusts mortgage note payable
KeyBank, with an outstanding balance at DecembeR@@5 of $51,417,000, from a floating rate eqodliBOR plus 4.5% to a fixed re
of 8.55% and (ii) an interest rate swap with a beéaguaranty on its repurchase agreements, whas bgerest at LIBOR minus
0.003%, effectively fixing the rate at 4.045% oattfinancing.

The table below presents information about the filsuisterest rate swaps at December 31, 2005 (doillethousands):

Notional
Amount of Estimated Fai Gross Unrealized Ga
Swap Hedged Cost of Value/Carrying For the Year Ended
Active Period Throug Rate Liability Hedge Value December 31, 2005
November 200° 8.58% $ 40,000 $ - $ 1,00¢ % 1,33:
January 200 4.045% $ 95,79¢ $ - 3 93C ¢ 93C

No hedge ineffectiveness on cash flow hedges wagyrézed for the year ended December 31, 2
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Convertible Preferred Shares of Beneficial Inteest
Series A

In October 1996, the Trust issued $57,500,000 dES& cumulative convertible redeemable prefesiegires of beneficial interest
(“Series A Preferred Shares”). The Series A PreteBhares were issued at a par value of $25 pex ahd are each currently convertible
into 4.92 Common Shares. The distributions on #@eS A Preferred Shares are cumulative and equbktgreater of $2.10 per share
(equivalent to 8.4% of the liquidation preferenee @nnum) or the cash distributions on the Comnimares into which the Series A
Preferred Shares are convertible (determined om efihe quarterly distribution payment dates far Series A Preferred Shares). The
Series A Preferred Shares may not be redeemecdbr The Series A Preferred Shares are redeentahke @ption of the Trust at the
conversion rate of one Series A Preferred Shard.if Common Shares. The Trust may exercise iteroptly if for 20 trading days
within any period of 30 consecutive trading daps, tlosing price of the Common Shares on the Nevk Btock Exchange equals or
exceeds the conversion price of $5.0824 per ComBtame. The Trust exercised this right on FebruaB0®6 and all Series A Shares
were converted to Common Shar

Series B-1Preferred Shares

On February 25, 2005 and June 15, 2005, the Tristed into Securities Purchase Agreements (thectRige Agreements”) providing
for the sale of 4,000,000 shares of the Trust'siypeMesignated B-1 Cumulative Convertible Redeem&éference Shares (“Series B-1
Shares”) to a number of institutional buyers fo@$D00,000 in gross proceeds. The sales of thesSBril Shares was effected pursuant
to the exemption from registration provided by &st#(2) of the Securities Act of 1933, as amended, were consummated on
February 28, 2005 and June 20, 2005. In conneutitinthe issuance of the Series B-1 Shares, thetBrutered into an Investor Rights
Agreement (the “Rights Agreement”) with the purdrasof the Series B-1 Shares which grants sucthpaers preemptive rights with
respect to certain future issuances of securifyehé Trust, a cdrvestment right enabling them to participate irtaie future investmen
by the Trust, tag-along rights, drag-along rightshie event of a sale of substantially all the Tsusecurities, and certain other rights. The
Trust also entered into a Registration Rights Agrexat which requires the Trust to register the eeeithe Common Shares issuable t
conversion of the Series B-1 Shares within a twar yeriod and permits the purchasers to particijpatertain other registered offerings
by the Trust. The Trust incurred placement feesarsts of $5,836,000 in connection with the isseasfdhe Series -1 Shares

The Series B-1 Shares entitle the holders to cumaldividends at a minimum rate of 6.5% and cardrevertible into Common Shares
at a conversion price of $4.50, subject to antit@h adjustments. In addition, the holders of $iegies B-1 Shares have the right to elect
one Trustee to the Board of Trustees of the Traisbrag as 910,000 Serie-1 Shares are outstandir

On February 2, 2006, a holder of the Series B-T&haxercised its right to convert 10,000 of it6&3eB-1 Preferred Shares into
Common Shares. In accordance with the terms of#réficate of Designations for the Series B-1 8sapn February 14, 2006 the Trust
issued 55,556 Common Shares (5.56 Common Shar&epes B-1 Share) and made a payment of $65 édfréictional shares otherwise
issuable as a result of this conversion, to thdédralequesting the conversic

As a result of the foregoing conversions, the totahber of Common Shares outstanding at March 06 2040,473,798.

Sale of Common Shares of Beneficial Interest

On February 17, 2005, the Trust sold to Kimco Re@lbrporation, through a private placement, 1,000,6f its Common Shares for an
aggregate purchase price of $4,000,000. The Tmastiied a total of $23,000 in legal fees in conioacivith this transactior
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15. Sale of Common Shares of Beneficial Interest ¢@tinued)

On November 7, 2005, the Trust entered into a SeEuPurchase Agreement with Vornado Investmeritsd., an affiliate of Vornado
Realty Trust (“Vornado”), pursuant to which the $ragreed to sell to Vornado 3,522,566 Common Sh#ne “Vornado Shares”),
representing 9.9% of the Trust’s outstanding Com@®bares, at the previously agreed upon per shig@see of $4.00 for a total sales
price of $14,090,264. The Vornado Shares were texgid pursuant to the Trust's effective shelf regton statement on Form S-3 and
the sale was consummated on November 7, Z

In connection with the sale of the Vornado Shattess,Trust entered into a Registration Rights Agreetmvith Vornado which grants,
subject to certain restrictions, Vornado the rightequest on one occasion and at Vornado’s dustwe register an offering of the
Vornado Shares in the event that a further Regjistras required by securities law to enable Voméalsell the Vornado Shares free of
restriction. Further, Vornado may only request stgdistration if Vornado then owns (i) all of th@wado Shares and (ii) pays all of the
Trus’'s ou-of-pocket costs associated with such registratioeistant and salt

16. Warrants and Share Options to Purchase Shared$ Beneficial Interest

In November 1998, the Trust issued 500,000 warridatisallow a third party to purchase 500,000 Comi8bares. The current exercise
price of the warrants is $8.37 per Common Share.Wérrants expire in November 2008. The Trust dsbe warrants as part of the
consideration for various services provided toThest.

The Trust had the following share option planskiey personnel and Trustees:
Long-Term Incentive Ownership Plan

In December 2003 the then members of the Boardudtées granted 100,000 options under the Long Treeentive Performance Plan
to a Trustee of the Trust and the then Interim Chiecutive Officer and Interim Chief Financial @#r. Each option has an exercise
price of $2.23 and an expiration date of DecemiBe2013. None of the options have been exercisetadled or repaid. The fair value
of the option grant was estimated on the datefjtlant utilizing the Black-Scholes option valuatimmodel with the following
assumptions: expected life — 10 years; risk-fréera@st rate — 5%; volatility - .35. Utilizing thesumptions, the fair value of the options
granted at the date of the grant was $126,000.€Tlere no other options granted, cancelled or edpiuring 2004 and 2005. In March
2005 the Trustees cancelled this p

Trustee Share Option Plan

In 1999 the shareholders approved a share optaanfpt members of the Board of Trustees. This plawides compensation in the form
of Common Shares and options to acquire CommonreStHar certain eligible Trustees who were not erygés of the Trust. A total of
500,000 Common Shares were authorized under ths pi March 2005 the plan was cancelled. On Deeer@b, 2005 the 8,000 optia
outstanding under this plan with a weigt-average unit price of $8.49 expire

17. Share Repurchase

The Board of Trustees of the Trust authorized aestepurchase program in July 2003. The plan allbwsTrust to purchase up to
$10,000,000 of its Common Shares in the marketrough private transactions. Through December 8Q52the Trust repurchased and
retired 2,914,215 Common Shares under this plaagproximately $5,300,00
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18. Discontinued Operations

On August 1, 2003, VenTek International, Inc. (“Wek”), an entity owned by FUMI, sold substantiadly the assets of its parking
ticketing equipment business to an unrelated théndy for approximately $394,000. VenTek receivpdraximately $60,000 in cash, a
note receivable for approximately $91,000 and fiemad approximately $243,000 in liabilities. Theu3t recognized a gain for financial
reporting purposes of $54,0(

On December 1, 2004, VenTek ceased all of its ¢jommand transferred its remaining assets to VeATansit, Inc. (“Transit”), an
entity owned by VenTek’s employees. Under the agesd, Transit agreed to make a nominal paymengetonék and is obligated to pay
to VenTek a royalty equal to 5% of its annual gnesgenues for each of the next five years. It isexpected that such payments will be
material to the Tru’s operations

On June 22, 2004, the Trust sold the Park Plazapviaperty located in Little Rock, Arkansas forgs sales price of $77,500,000 to a
subsidiary of CBL & Associates Properties, Inc. uaaffiliated third party. In connection with thignsaction, the purchaser assumed the
existing indebtedness encumbering the propertyppfaximately $41,313,000. Accordingly, net procersteived by the Trust after

giving effect to the loan assumption and closingtsevere approximately $33,480,000. The Trust deggbthe proceeds with a qualified
intermediary, and these proceeds were used fortopm acquisition in connection with a “like kifigexchange pursuant to Section 1031
of the Code. The Trust recognized a gain for fimgmeporting purposes of $19,267,0

The tenant for the Trust’'s Sherman, Texas progeasyexercised its purchase option under the laasaignt to which it was to acquire

the property effective May 1, 2005 for a gross geilee of approximately $2,018,000. However, duadgotiations between the tenant
and the ground owner, the consummation of thisisaiet anticipated to occur until the second qra2006. The tenant will continue to
be obligated to make its scheduled rental paymantikthe sale has close

The Trust reclassified its consolidated and combstatement of operations and comprehensive in¢comedlect income and expenses
for properties which became held for sale subsadgodbecember 31, 2003 as discontinued operatioreddition, the Trust has
reclassified its consolidated and combined balaheets to reflect assets and liabilities relatezlitth properties as real estate held for
sale and liabilities of real estate held for sald discontinued operatior

At December 31, 2005 and 2004 assets of discortinperations consist of the Sherman, Texas property

Liabilities of discontinued operations at Decem®&r 2005 and 2004 are summarized as follows (inghnds):

2005 2004
Mortgage loan payab $ 82z $ 95€
Accounts payable and accrued expel 837 1,65¢

$ 1,65¢ $  2,61f

The combined results related to discontinued ofmerafor the years ended December 31, 2005, 2002@03 are as follows (in
thousands)

2005 2004 2003
Total revenue $ 65¢€ $ 9,27¢ $ 14,21¢
Total expense 77 8,027 13,60(
Income from discontinued operatia $ 581 $ 1,24¢ $ 61¢
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19. Federal and State Income Taxes

The Trust has made no provision for regular curcemteferred federal income taxes and no defemsed ;:.come taxes have been
provided for on the basis that it operates in ameaimtended to enable it to continue to qualifijpaesal estate investment trust under
Sections 856-860 of the Code. In order to qualiia&REIT, the Trust is generally required each yealistribute to its shareholders at

least 90% of its taxable income (excluding anyaagiital gain). The Trust intends to comply with theegoing minimum

distributions requirements. As of December 31, 20@5Trust has net operating loss carryforwards4af,300,000 which will expire frot
2019 through 2023. As a result of the February2®85 issuance of the Series B-1 Shares (see Nyteh&5Trust’'s net operating loss
carryforwards are subject to annual limitationsspiant to Section 382 of the Code. The Trust alscchapital loss carryforwards of

$1,678,000 as of December 31, 2005 which will expir2007. The Trust treats certain items of incame expense differently in

determining net income reported for financial a@dpurposes. Such items resulted in a net decne@seome for tax reporting purposes

of approximately $29,530,000 in 2005, a net deged$19,700,000 in 2004 and a net increase of01080 in 2003

The Trust has offset a portion of its federal tdgalicome by utilizing capital loss carryforwartowever, the capital loss carryforwards
are not available in certain states and localitibere the Trust has an income tax filing obligationaddition, certain states and localities

modify federal taxable income by disallowing stamteome taxes as a deduction and excluding intégtestne from United States

Obligations when calculating state taxable incolet. operating loss deductions can also differ betwfederal and state tax calculations.
In 2005 the disallowance of capital loss carryfavdeductions and other state modifications redutighe Trust having an income tax
liability in certain states and localities. Accargly, the Trust has recorded $500,000 in statel@cal taxes for the year ended December

31, 2005

As of December 31, 2005 net investment in realtestad lease intangibles for tax reporting purpedes accumulated depreciation was

approximately $132,876,000 as compared to finamef@brting purposes of approximately $240,199,

The 2005, 2004 and 2003 cash dividends per Serkisate for individual shareholder’s income tax psgs were as follows:

Total Dividend:
Paid

Capital
Ordinary Gains
Dividends 20% Rate Gain (25% Rate
2005 $ 2.1C $ - $
2004 2.1C -

2003 - -

The 2005 cash dividends per Series B-1 Share d@tividual shareholder’s income tax purposes wer6%and deemed ordinary

dividends.
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19. Federal and State Income Taxes (Continued)

The 2005, ordinary cash dividends per Common Siearedividual shareholder’s income tax purposeser®0.11 per share. There were
no cash dividends per common share in 2004 and..

20. Legal Proceedings
Peach Tree Mall Litigatiol

The Trust, as one plaintiff in a consolidated attomposed of numerous businesses and indiviquadsyed legal action against the
State of California associated with the 1986 flob&utter Buttes Center, formerly Peach Tree Mail.March 4, 2005 the court approy
the settlement of this matter pursuant to whichStade of California agreed to pay the Trust $10,000. In September 2005 the State of
California appropriated funding of the $11,000,@0@ard to the Trust. The funds were received in Bat@005 and the $11,000,000 was
recorded as legal settlement income. In conneatitinthe settlement, the parties exchanged mualahses

Contingencies

William Ackman, a former Trustee of the Trust, me@de demand on the Trust for indemnification fgeragimately $1.5 million of
expenses incurred by him in his capacity as a €eust connection with the litigation matters reigtto the aborted merger of the Trust
with Gotham Golf Corp., an entity controlled by Mckman.

The Trust has forwarded this demand to its inswaracrier. Both the Trust’s insurance carrier dredrust have denied Mr. Ackman’s
demand based on the lack of documentation submdtdete. No reserve for any liability attributabdethis matter has been accrued in
the financial statements as of December 31, 2

Indemnity to Imperial Parking Limite

Revenue Canada has made inquiries of Imperial Rarkilating to deductions taken by Imperial Parlahghe time it was owned by
FUMI. If these deductions are ultimately disallow&dperial Parking may make a claim for indemnifica for amounts owed to
Revenue Canada. Although FUMI is required to indérmperial Parking for certain damages, FUMI niigiot be required to

indemnify Imperial Parking for these particular dagas. However, the Trust has reserved certain aisméampossible costs related to this
matter.

21. The FUR Investors Transaction

On November 26, 2003 the Trust entered into a SRagkhase Agreement with FUR Investors, LLC, aityenbntrolled by and partially
owned by the current executive officers of the Tr@m December 31, 2003 FUR Investors LLC acquir@®0,000 Common Shares
from the Trust’'s shareholders pursuant to a tenffer at a price of $2.30 per share and purchasesupnt to the terms of the Stock
Purchase Agreement an additional 5,000,000 newles Common Shares pursuant to the terms of thul Biarchase Agreement for a
price of $2.6(
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21. The FUR Investors Transaction (Continued)

22.

per share. As a result of these purchases, FURt#ongeeLLC acquired a total of 10,000,000 of thestariding Common Shares,
representing 32.2% of the then total outstandingn@on Shares

Pursuant to the Stock Purchase Agreement, (i) MichaAshner was appointed the Chief Executive &efffiof the Trust, (ii) the Trust
entered into an advisory agreement (the “Advisogyeement”), (iii) Mr. Ashner entered into an exéhity agreement, and (iv) FUR
Investors, LLC entered into a covenant agreemersiaunt to which it agreed not to take certain actihich, among other things, would
adversely impact the Trust's status as a REITsdlisting on the New York Stock Exchange. In addifiDaniel J. Altobello and Jeffrey
Citrin resigned as members of the Board of Trustaed three new trustees were appointed to thedBafaFrustees

Related-Party Transactions

The affairs of the Trust and its subsidiaries amiaistered by FUR Advisors LLC pursuant to therteiof the Advisory Agreement
between the Trust and FUR Advisors, which agreemeastentered into in connection with the acquisitiy FUR Investors LLC of its
interest in the Trust and the other transactiomsred into in connection therewith. FUR Advisorsastrolled by and partially owned by
the executive officers of the Trust. Pursuant totdrms of the Advisory Agreement, FUR Advisoreeisponsible for providing asset
management services to the Trust and coordinatitigtihe Trust's shareholder transfer agent and gntggmanagers. Effective as of
January 1, 2005, the terms of the Advisory Agreeameame modified to provide that the quarterly fegable to FUR Advisors for
providing such services would equal the lessendisset based fee or an outstanding equity basethfgeneral, the asset based fee was
the original fee set forth in the Advisory Agreererhnich is calculated as follows: 1% of the grosset value of the Trust up to
$100,000,000, 0.75% of the gross asset value ofthet between $100,000,000 and $250,000,000, @e6#3he gross asset value of the
Trust between $250,000,000 and $500,000,000 aid39d the gross asset value of the Trust in excE$500,000,000 (in light of the
net leased nature of the 16 net leased propeRi#R, Advisors agreed to reduce its fee for thespgmtees to 0.25% of the gross asset
value for the portion of that portfolio that is $edt to leverage). Prior to the amendment to theigaty Agreement on January 1, 2005,
the asset based fee included a loan servicingdeexteeding commercially reasonable rates apprbyedmajority of the independent
members of the Board of Trustees, for providing imistrative and clerical services with respectaars made by the Trust to third
parties.

The equity based fee is calculated as followst.G6 of the issued and outstanding equity secsritiehe Trust plus (ii) .25% of any
equity contribution by a third party to a joint vare managed by the Trust. For purposes of theyehased calculation, the 31,058,913
Common Shares outstanding at January 1, 2005 &e valued as follows: $2.30 (FUR Investors LL@&gder offer price in its
December 2003 tender offer) with respect to 26 @EBCommon Shares and $2.60 (the purchase prideopatUR Investors LLC) with
respect to the 5,000,000 Common Shares acquir€koember 31, 2003. The Trust’'s Series A Shares vadoed at their liquidation
preference amount of $25 per share until their ecsion into common shares on February 7, 2006 hathitime the Common Shares
issued in connection therewith are valued at $538% common share. All Preferred and Common Shssaed subsequent to Janual
2005 are to be valued at the net issuance pridedimg any common shares issued in connection thigkconversion of the preferred
shares

In addition to the foregoing modification, regasieof whether the asset based or equity based dutiyy is used, the reimbursement to
FUR Advisors of up to $100,000 per annum for thete@associated with the employment of one or mssetananagers has been
eliminated.

In connection with the acquisition of the Newkitkases discussed in Note 8, the Advisory Agreemerst modified to provide for a cre
to the Trust against the payment of the quarteslelfee payable to FUR Advisors equal to 80% ofrtbentive management fee, if any,
payable by Newkirk to NKT under the advisory agreainin the event that the credit exceeds the dgalge by the Trust to FUR
Advisors, the excess is carried forward to subseggearters in the same year with any excess atgrahbeing paid to the Trust by FUR
Advisors. FUR
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22. Related-Party Transactions (Continued)
Holdings LLC, which owns 100% of FUR Advisors ar@#8 of NKT Advisors, has effectively guaranteed gayments.

FUR Advisors is also entitled under both the abastd fee and the equity based fee pursuant #d¥isory Agreement to receive (i)
property and construction management fees at coniatigrreasonable rates as determined by the inubgp# Trustees of the Board, and
(i) an incentive fee, both of which were provided in the original Advisory Agreement. The incemtifee entitles FUR Advisors to
receive (a) an amount equal to 20% of all distidng paid to beneficiaries of Common Shares aftsrdinber 31, 2003 in excess of the
Threshold Amount, hereinafter defined, and, (b)rughe termination of the Advisory Agreement, an anteequal to 20% of the
“liquidation value” of the Trust in excess of tharéshold Amount at the termination date. As defimetthe Advisory Agreement, the
Threshold Amount is equal to (x) $71,300,000, iasexl by the net issuance price of all Common Sharftsan adjustment for Preferr
Shares converted, issued after December 31, 28@3Jecreased by the redemption price of all shaasemed after December 31, 2003,
plus (y) a return on the amount, as adjusted,att in (x) equal to 7% per annum compounded aryuBihe incentive fee is reduced by
any direct damages to the Trust if the Advisorydament is terminated by the Trust for cause. Atelbdaer 31, 2005, the Threshold
Amount was $108,901,00

Effective February 1, 2004, Winthrop Management [(f&merly known as Kestrel Management L.P.), Hiitiate of FUR Advisors and
the Trust’s executive officers, assumed propertpagament responsibilities for Circle Tower. Pursuarthe terms of the property
management agreement, Winthrop Management L.Fvesca fee equal to 3% of the monthly revenuesiafi€Tower, which fee has
been approved by the independent Trustees of thedBif Trustees, and is less than the amount patuktprior property management
company.

The following table sets forth the fees and reinsburents paid by the Trust for the years ended DiseeB1, 2005 and 2004 to FUR
Advisors and Winthrop Management L.P. (in thousar

2005 2004
Asset Management (; $  2,66((3) $  1,42((4)
Loan Servicing Fee (! - 9
Property Management ( 44 42
Reimbursement (1 - 10C

Incentive Fee¢ - -

(1) Payable to FUR Advisors

(2) Payable to Winthrop Management L.P.

(3) Determined using the equity based method
(4) Determined by using the asset based me

In connection with the issuance of our Series Biar8s in February 2005, the Trust sold to Fairhdapital Management, LLC, an
entity in which Bruce Berkowitz, one of the TrusTrustees, is the managing member, 400,000 SerleSBares. In addition, in
connection with that issuance, the Trust sold ticytm Structured Opportunities Fund, L.P., and MaicFund L.P. an aggregate of
880,000 Series B-1 Shares. In connection withdhednce of the Trust's Series B-1 Shares in Judg&, 20 additional 56,000 Series B-1
Shares were sold to Halcyon Structured Opportuniti®. Steven Mandis, one of the Trust's Trustisethe Vice Chairman and Chief
Investment Officer of the investment advisor toreatthe Halcyon partnershig

The Trust paid fees of $28,000, $209,000 and $8®1f6r the years ended December 31, 2005, 2002@08, respectively, to the Real
Estate Systems Implementations Group, LLC (“RE &yst) for financial reporting and advisory servicEBe managing member of this
firm assumed the position of Interim Chief Finah€¥ficer of the Trust on August 18, 2000, and fivteChief Executive Officer in
January 2003. In addition, he became a TrusteleeoT tust in June 2003. He resigned as Interim Giketcutive Officer and Interim
Chief Financial Officer on December 31, 2003 arxigreed as trustee on April 15, 20!
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22. Related-Party Transactions (Continued)

Radiant Partners, LLC (“Radiant”) provided assehagement services to the Trust’'s remaining reakesissets. For the years ended
December 31, 2005, 2004 and 2003, the Trust paltfe Radiant of $0, $150,000 and $300,000, reispdctThe principals of Radiant
were formerly executive officers of the Trust. Efige February 4, 2004, the Trust entered intamitgation agreement with Radiant
pursuant to which Radiant ceased providing asseagement services, but provided transition sentitesigh April 30, 2004

23. Business Segments

The following tables present a summary of reveramesexpenses from the Operating Properties, Laath®Reaal Estate Securities
incurred by each segment for the years ended DemeBilh 2005, 2004 and 2003, respectively. We irecindCorporate Activities intere
on cash reserves, general and administrative egpearsl other ni-segment specific income and expense ite

Business Segments (In thousands)

Operating Properties
Rents
Less- operating expenst
Less- real estate taxe

Loans
Interes
Equity earnings in preferred investm
Loan fee incom

Real Estate Securities
Dividends
Gain on sale of real estate securi
Assignment of exclusivity agreeme
Equity earnings in equity investme

Less- Depreciation and Amortization

Less- Interest Expense
Operating propertie
Loans

Corporate Income (Expense
Interest incom
General and administrati
Interest expens
Insurance recoveri
Legal settlemer
State and local tax

Income (loss) from continuing operatic
before minority interes
Minority Interest

2005 2004 2003
$  2546¢ % 3,39( 1,58¢
1,18¢ 78€ 84¢
137 66 (36)
24,14¢ 2,53¢ 77¢€
3,66¢ 1,292 -
4,06¢ - _
75 - -
7,80¢ 1,292 -
1,622 13¢ -
2472 1,15¢ -
10,50( - _
304 - _
12,66¢ 1,292 -
7,05( 73E 454
12,48 685 22
2,51F - -
2,111 1,097 83¢
(6,049 (4,109 (6,879
®) (13) (840)
- 1,25¢ -
11,00 - -
(500) - -
29,12¢ 1,93€

(179

(6,575)




Income (loss) from continuing operatic 28,94¢ 1,93¢ (6,575

Income from discontinued operations 581 1,24¢ 61¢
Gain on sale of discontinued operati - 19,267
Income from discontinued operatic 581 20,51¢ 673
Net income (loss) $ 29,53( $ 22,45: $ (5,902

Capital Expenditures
Operating Propertie $ 684 $ 2,01¢ $ 134

Identifiable Assets

Operating propertie $ 244,90 $ 95,54( $ 59,68
VenTek - - 1,11C
Loans 272,09: 8,39( -
Real estate securiti 104,60: 14,73« -
Othet 32,06¢ 171,30« 86,04+
Total Assets $ 653,66¢ $ 289,96¢ $ 146,83t

(1) The results of VenTek, the Park Plaza propertytaadSherman, Texas property have been classifidsasntinued operation
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24. Quarterly Results of Operations (Unaudited)

The following is an unaudited condensed summath@fesults of operations by quarter for the yeaded December 31, 2005 and
2004. In the opinion of the Trust, all adjustmeaansisting of normal recurring accruals) necessapresent fairly such interim
combined results in conformity with accounting pipies generally accepted in the United StatesroéAca have been include

(In thousands, except per-share data)

2005
Revenue:
Net income

Net income applicable to Common She

Per shart
Net income applicable to Common Shares, k

Net income applicable to Common Shares, dil

2004

Revenue:

Net income (loss

Net income (loss) applicable to Common Shi

Per shart
Net income (loss) applicable to Common Sharasic

Net income (loss ) applicable to Common Shatisted

(1)The September 30, 2005 fully diluted earnings pereshas been adjusted from that previously repadteeflect the dilutive impact of the

conversion of the Series A and Seri¢-1 preferred share
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Quarters Ended

March 31 June 30 September 30 December 31
$ 4,89¢ $ 516 $ 8,77C $ 14,03
$ 1,472 $ 2,071 % 13,25¢ $ 12,73
$ 44¢€ $ 60 $ 11,118 $ 10,59(
$ 0.01 $ 0.0C $ 03t $ 31
$ 001 $ 0.0C $ 0.2(1)$ 21
$ 594 $ 1,08 $ 1,34¢  $ 2,88¢
$ (208 ¢ 20,44¢ % 1,71¢  $ 492
$ (72) $ 19,93 $ 1,20 $ (23)
$ (0.02) ¢ 064 $ 0.0 $ 0.0C
$ (0.02 $ 064 $ 0.0¢ $ 0.0C
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25 Subsequent Events

On February 6, 2006 the Trust filed a registratatement pursuant to which it intends to makelatsi offering to existing holders of
Common Shares and Series B-1 Shares pursuant ¢h wie Trust expects to issue an additional 5,Z8gbares at a price of $5.25 per
share resulting in gross proceeds of approxim&2#%;400,000

On February 10, 2006 FT-Ontario obtained a $21@iD|oan from GMAC, an unaffiliated third party ter, which is secured by the
property and parking spaces owned by FT-Ontarie. [®hn bears interest at 5.75%, requires monthjyngats of interest only during the
first two years of the loan term and thereaftengipal (based on a 30-year amortization schedule)raerest for the balance of the term.
The loan is scheduled to mature on March 1, 20t0&hah time the outstanding principal balancexpexted to be approximately
$18,859,000

On February 16, 2006 the Trust acquired from arffilinged third party three office buildings locatat 550-650, 701 and 1050
Warrenville Road, Lisle, lllinois, a Chicago subufthe gross purchase price for the 550-650 andor@derties (the "Wholly-Owned
Properties") was $31,750,000 and the purchase fmidbe 1050 property, which was acquired in atjeienture with the Trust holding
60% and the balance held by Marc, was $3,500,000 tfiree properties contain an aggregate of appadrly 290,000 square feet of
office space. The Wholly-Owned Properties, whichtam 236,200 square feet, are 97% occupied antlab@ property is vacant. The
Trust incurred approximately $120,000 in closingtsawith respect to the Wholly-Owned Properties ismdllocable share of
approximately $31,600 with respect to the jointtuea property

On February 17, 2006 the Trust obtained a $9,5808%n from Greenwich Capital Financial Produats, | an unaffiliated third party
lender, which is secured by the properties locateshdover, Massachusetts and South Burlingtonmert. The loan bears interest at
6.6%, requires monthly payments of approximatelyy,$60 and is scheduled to mature on February 2Mhich time the outstanding
principal balance is expected to be approximat8l$#3,000

On March 13 and 14, 2006, the Trust sold in priyategotiated transactions 1,385,000 shares of camstock in Sizeler for an
aggregate purchase price of $19,874,750. As atreftiile sale, the Trust's ownership in Sizeler weatuiced to 374,600 shares of
common stock in Sizeler representing approximateig% of the outstanding common shares of Sizélso in connection with the
sales and in accordance with the terms of the aggeewith Sizeler pursuant to which Michael Ashribe Trust’s chairman and chief
executive officer, was elected to Sizeler's bodd, Ashner resigned as a director of Sizeler effecat the close of business on March
13, 2006. Proceeds from the sale were used talpam the Tru¢'s revolving line of credi
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ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed under the supervisimhwith the participation of our management, inahgdour Chief Executive Officer and
Chief Financial Officer, of the effectiveness of alisclosure controls and procedures (as definétlie 13a-15(e) under the Exchange Act)
as of December 31, 2005. Based on such evaludhierrust's Chief Executive Officer and Chief Fina Officer have concluded that, as of
the end of such period, the Trust’s disclosureratmtand procedures are effective.

Management’s Report on Internal Control Over Finandal Reporting

The Trust's management is responsible for estdahlishnd maintaining adequate internal control diremcial reporting. The Trust'interna
control over financial reporting is a process desjunder the supervision of the Trust’s princgacutive and principal financial officers to
provide reasonable assurance regarding the réfyabflfinancial reporting and the preparation log fTrust’s financial statements for external
reporting purposes in accordance with U.S. geneaaitepted accounting principles.

As of December 31, 2005, the Trust’s managemerdwtied an assessment of the effectiveness of tist'§internal control over financial
reporting excluding from our assessment the intermatrol over financial reporting at FT-Ontario Clwhich was acquired on October 28,
2005 and whose financial statements reflect tatsé® and revenues constituting 4% and 3%, respblctind 4% and 1% of net assets and
net income, respectively of the consolidated andhlined financial statement amounts as of and ®#ar ended December 31, 2005. The
Trust's management used the criteria set forttheyGommittee of Sponsoring Organizations of thedweay Commission (COSO) in
"Internal Control - Integrated Framework." Basedloat assessment and those criteria, we conclidgatir internal control over financial
reporting is effective as of December 31, 2005.

Our internal control over financial reporting indks policies and procedures that pertain to thete@@nce of records that, in reasonable
detail, accurately and fairly reflect transactiamsl dispositions of assets; provide reasonableasses that transactions are recorded as
necessary to permit preparation of financial stat@sin accordance with U.S. generally accepteduading principles, and that receipts and
expenditures are being made only in accordanceamthorizations of management and the trustedseof tust; and provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use or dispositiothaf Trust’s assets that could have a
material effect on our financial statements.

Management’s assessment of the effectiveness dfrthst’s internal control over financial reporting as afd@mber 31, 2005 has been auc
by Deloitte & Touche LLP, an independent registgablic accounting firm, as stated in their reappearing on page 45 which expresses
unqualified opinions on management’s assessmenbitice effectiveness of the Trust's internal coindver financial reporting as of
December 31, 2005.
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Changes in Internal Controls Over Financial Reportng

There has been no change in our internal contral fimancial reporting during our last fiscal quarthat has materially affected, or is
reasonably likely to materially affect, our interoantrol over financial reporting.

ITEM 9B. OTHER INFORMATION

None
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISRANT.
Trustees

Set forth below is the business experience of,camthin other information regarding, our currenistees as of March 1, 2006:

Name and month and year first became

a Trustee of the Trust Age Principal Occupation during the past Five Years
Michael L. Ashner 53 Mr. Ashner has been the Chief Executive Officethe Trust since
April 2004 December 31, 2003 and Chairman since April 2004.Aghner also

serves as the Chairman and Chief Executive OftiE&lewkirk
Realty Trust, Inc. (“Newkirk”), a New York Stock Elange listed
real estate investment trust, and Winthrop Readtyriers, L.P, a real
estate investment and management company, siné W®9Ashner
served as a director and Chief Executive OfficeBloélbourne
Properties I, Inc., Shelbourne Properties II, bred Shelbourne
Properties Ill, Inc. (collectively, the “Shelbourkatities”), three real
estate investment trusts, from August 2002 undirtliquidation in
April 2004. Mr. Ashner serves on the Board of Dioes of Newkirk,
NBTY, Inc., manufacturers and distributor of nutrital supplement:
Atlantic Coast Entertainment Holdings, Inc., an ewand operator «
the Sands casino in Atlantic City, New Jersey, @izeétler Property
Investors, Inc.

Bruce R. Berkowitz 47 Mr. Berkowitz has been the Managing Member oftikdime Capital

December 2000 Management, L.L.C., a registered investment ady&oce June
1997 and President and Director of Fairholme Fuhnds, a
registered investment company under the Invest@entpany Act o
1940, since December 1999. Since December 2001B&tkowitz
has also been a Director and Deputy Chairman ofmPlis Re
Holdings, Ltd. and Olympus Reinsurance Company.,, lidth of
Bermuda. Mr. Berkowitz is a director of White Moaints Insurance
Group, Ltd., a publicly held property and casuaisurer. Mr.
Berkowitz also serves as a director of TAL Inteimaal Group, Inc.,
a publicly traded lessor of intermodel freight @ners. He served as
a Managing Director of Smith Barney, Inc., a sulasidof The
Travelers Inc., a diversified financial servicesdimng company, from
1995 to May 1997.

Arthur Blasberg, Jr. 78 Mr. Blasberg's activities for the past five yemrdude appointment

December 2003 by the uperior Court in Massachusetts to serveraseiver of variou
businesses, as a special master, as the trusteteust holding
undeveloped land and a trust whose main asset Viraged
partnership in a cogeneration plant. Also, Mr.9Blerg has served as
a director of several private companies. He preslipserved as the
receiver and liquidating trustee of The March Trust., a real estate
investment firm which acted as the general pamneror limited
partner in over 250 limited partnerships and aatimeand chairman
of the audit committee of each of the Shelbourngties from Augus
2002 to their liquidation in April 2004. Mr. Blasly is an attorney
admitted to practice in the Supreme Court of théddinStates,
various federal courts and the Commonwealth of lslefsssetts and
served for five years in the general counsel'seftif the Securities
and Exchange Commission.
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Peter Braverman
April 2004

Talton Embry
September 2000

Howard Goldberg
December 2003

Steven G. Mandis
February 2005

54

59

60

35

Mr. Braverman currently serves as the Presidentadidector of bot
the Trust, a position he has held since August 280d Newkirk, a
position he has held since Newkirk’s inception iov@mber 2005,
both of which are New York Stock Exchange listeal estate
investment trusts. From January 8, 2004 to Augug0a4, Mr.
Braverman was the Executive Vice President of WRTT..
Braverman has been an Executive Vice Presidentiofifdp Realty
Partners, L.P., a real estate investment and maragecompany,
since January 1996. Mr. Braverman served as atdirand
Executive Vice President of each Shelbourne Effitityn August
2002 until their liquidation in April 2004.

Mr. Embry has been the Chairman of Magten Assatdgement
Corp. ("Magten"), a private investment managementgany, since
1978. Mr. Embry has been associated with Magtemiious
capacities since 1978. Mr. Embry is also a direofd¥ational Patent
Development and GeoEye, Inc.

Mr. Goldberg has been a private investor in lveHi estate and start-
up companies and has provided consulting servaetatt-up
companies since 1999. From 1994 through 1998, MidiGrg
served as President, CEO, and Board member of Paye
International, a publicly-traded company in the gagrbusiness prior
to its sale to Harrah's Entertainment Inc. From30Bough 2005,
Mr. Goldberg served as a part-time consultantaser Lock
Technologies, Inc., LLTI.OB, a publicly-traded de@ment stage
company, engaged in the development and marketitecbnologies
for the prevention of product and document couettng and
electronic article surveillance. From 1995 thro2§®0, Mr.
Goldberg served on the board of directors and aaditmittee of
Imall Inc., a publicly-traded company that providetline shopping
prior to its sale to Excite-at-Home. Mr. Goldbeeg\ved as a member
of the board of directors and the audit committefethie Shelbourne
Entities from August 2002 until their liquidation April 2004. Mr.
Goldberg has been a member of the Board of Advisb¥8inWin
Gaming, WNWN.OB, a publicly-traded development stagmpany,
engaged in the lottery, gaming, and game enter@iiusiness
since 2003. Mr. Goldberg has a law degree from Nevk

University and was previously the managing partiexr New Jersey
law firm where he he specialized in gaming reguiataw and real
estate from 1970 through 1994.

Mr. Mandis is currently the Vice Chairman and €Hnvestment
Officer of Halcyon Structured Asset Management I("FRalcyon™),
an investment management firm based in New York Gir. Mandis
joined Halcyon in 2004. Prior to joining Halcydvlr. Mandis wha
had worked at Goldman Sachs since 1992, acteghaxtfalio
manager in its Special Situations Investing Gr@aumulti-billion
dollar proprietary investing area within Goldmarcissl Fixed Incom
Division. Before joining the Fixed Income Divisioklr. Mandis
worked in Goldman Sachs' Principal Investment Axed Mergers
&amp; Acquisitions Department.
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All of the trustees other than Mr. Mandis are eddabn an annual basis by the holders of commoreshitr. Mandis was elected by the vote
of the holders of the Series B-1 Preferred Shadfesries B-1 Shares”) pursuant to the rights ofttbkelers of the Series B-Shares to elect o
trustee set forth in the Certificate of Designasiar the Series B-1 Shares.

Executive Officers

All officers serve at the discretion of the BoaBet forth below is certain information regarding executive officers at March 1, 2006
(biographical information with respect to MessrshAer and Braverman is set forth in the table apove

Name Age Current Position

Michael L. Ashnel 53 Chairman and Chief Executive Offic
Peter Braverma 54 Presiden

Carolyn Tiffany 38  Chief Operating Officer and Secret:
Thomas Staple 50  Chief Financial Officel

John Alba 35 Chief Investment Office

Ms. Tiffany has been our Chief Operating Officed @ecretary since January 8, 2004. Since Decendi8ar, Ms. Tiffany has served as the
Chief Operating Officer of Winthrop Realty PartndrsP. Ms. Tiffany also served as Vice Presiden¢aburer, Secretary and Chief Financial
Officer of the Shelbourne Entities from August 2Q0Ril their liquidation in April 2004. In additigriMs. Tiffany is the Chief Operating
Officer and Secretary of Newkirk.

Mr. Staples has been our Chief Financial OfficacsiJanuary 8, 2004. Mr. Staples, has been withihiip Realty Partners, L.P. since 1995
and has served as its Chief Financial Officer sitaeuary 1999. Mr. Staples is also the Chief Firsu@fficer of Newkirk. Mr. Staples also
served as Assistant Treasurer of the Shelbourngdsrtom August 2002 until their liquidation inphil 2004. Mr. Staples is a certified pub
accountant.

Mr. Alba was appointed our Chief Investment OffiaeOctober 2005. Mr. Alba has served as a VicaiBlemt of Winthrop Realty Partner,
L.P. since January 1998.

Family Relationships
There are no family relationships among our Truste®l executive officers.
Audit Committee

The Audit Committee:

o] reviews annual and quarterly consolidated finarstiaie ments with our management and independeiibesjd

o] recommends the appointment and reviews the perfizeyandependence, and fees of our independertbasidind the
professional services they provic

o] oversees our system of internal accounting con&natsthe internal audit function; and

o] discharges such other responsibilities specifigtiérlisting standards of the New York Stock Exaefor audit committees.

Our board has adopted a written charter for ouritA@dmmittee, which is available at our website wwimthropreit.com, under the link
“Corporate Governance”. A printed copy of the caai$ also available to any holder of common shar&eries Bt Shares who requests i
writing to our Secretary at our headquarters.

The Audit Committee consists of Arthur Blasberg,(@hairman), Bruce Berkowitz and Howard Goldbérge Audit Committee held four
meetings during the 2005 fiscal year and acted fityam consent on one occasion. All members of&hdit Committee attended either in
person or by telephone conference call all meetirigise Audit Committee. On March 8, 2006, the Au@bmmittee met with our
independent auditors to discuss our 2005 combimaah¢ial statements.
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The SEC has adopted rules implementing Sectioroflfite Sarbanes-Oxley Act of 2002, requiring pubtienpanies to disclose information
about "audit committee financial experts."” Our libaas concluded that Mr. Blasberg, the chairmah®fudit Committee, meets the SEC
definition of "audit committee financial expert".aMre currently in compliance with the listing reqments of the New York Stock Exchal
relating to audit committee qualification, and &oard has determined that its Audit Committee pssse sufficient financial expertise to
effectively discharge its obligations.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04183 amended requires our executive officers,t&essand persons who beneficially own
greater than 10% of a registered class of our ggeiturities to file certain reports (“Section 1€pRrts”) with the Securities and Exchange
Commission with respect to ownership and changesvimership of the common shares and our otheryeqadurities. Based solely on our
review of the Section 16 Reports furnished to u$\aritten representations from certain reportingspas, executive officers, Trustees and
greater than 10% beneficial owners have compligd all Section 16(a) requirements applicable tarthe

Code of Ethic

We have adopted a Code of Ethics, which are agpéda all of our Trustees and executive officarsluding the principal executive officer,
the principal financial officer and the principalcaunting officer, as well as FUR Advisors, oursidé advisor. The Code of Ethics can be
obtained upon request from our Secretary and atvebsite www.winthropreit.com under the link “Corpte Governance”.

ITEM 11. EXECUTIVE COMPENSATION.

The current executive officers receive no remumemgtom us and we issued no options or warran)ipb. See “ltem 13. Certain
Relationships and Related Transactions” for infdromarelating to fees paid to FUR Advisors.

Our current non-employee Trustees, Messrs. BerkoBiasberg, Embry, Goldberg and Mandis each rec&80,000 annually for their
services as Trustees. In addition, each membérecduidit committee will receive $500 for each cotteri meeting they attend and the
chairman of the Audit Committee receives an add#l®$25,000 annually. Trustees who are also oucerf receive no compensation for
serving on the Board. However, all Trustees amabersed for travel expenses and other out-of-poekeénses incurred in connection with
their service on the Board.

Compensation Committee
The Compensation Committee:

recommends to the Board the compensation policidsaarangements for the Trust's officers and adsiand affiliates;
ensures appropriate oversight of the Trust's ekacabmpensation programs and human resourcesgmlic
will, as appropriate, report to Beneficiaries oa ffrust's executive compensation policies and jpragr and

discharges such other responsibilities specifigtiérlisting standards of the New York Stock Exadefor compensation
committees

O O O o

The Board has adopted a written charter for its @amsation Committee, which is available at our vitehsww.winthropreit.com, under the
link “Corporate Governance”. A printed copy of ttigarter is also available to any holder of commuares or Series B-Shares who reque
it in writing to our Secretary at our headquarters.
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During 2005, the Compensation Committee consistdditton Embry (Chairman), Bruce Berkowitz, ArthBlasberg, Jr., Howard Goldberg
and Steven Mandis. The Compensation Committeethedé meetings during the 2005 fiscal year whichevagtended in person or
telephonically by all members of the Compensatiom@ittee.

Compensation Committee Report

The following is the March 8, 2006 Compensation @ittee Report on Executive Compensation. The menohéne Compensation
Committee on the date of such report were Bruc&d®eitz, Arthur Blasberg, Jr., Talton Embry (chainmaHoward Goldberg and Steven
Mandis.

The Compensation Committee acts pursuant to thep€nsation Committee Charter and is comprised efifiembers who are independent
within the meaning of Section 303A.02 of the ligtstandards of the New York Stock Exchange. A aofife compensation committee
charter is available at our website www.winthropoeim, under the link “Corporate Governance”.

Executive Compensation Principl

The Trust does not pay any remuneration to its @iez officers. The Trust has retained FUR Adviddr€ to provide substantially all asset
management, accounting and investor services gorthst. If the Trust were to retain its executficers directly, the Compensation
Committee would, in making its compensation recomaa¢ions to the Board consider (1) the potentiding periods of the Trust’s assets,
(2) the number of assets owned by the Trust, @)trsiness plan with respect to such assets,dgrttount of asset management required
with respect to the assets, (5) the overall investrprospects of the Trust and short and long-tarsiness plan of the Trust, and (6) with
respect to a specific executive officer, such effie specific responsibilities, experience and al@erformance. The Compensation
Committee reviews annually the terms of the Adwisdgreement to determine their consistency withkeaiterms and whether the retention
of an outside advisor is more favorable to the Tthan retaining direct employees of the Trust.d8iagn its review , the Compensation
Committee recommended to the Board that the Adyisgreement with FUR Advisors be renewed.

Policy with Respect to Qualifying CompensationDeductibility

Under Section 162(m) of the Internal Revenue Cdd986, as amended (the "Code"), a publicly helsgany, such as the Trust, will not be
entitled to a Federal income tax deduction for cengation paid to the chief executive officer or ang of the other four most highly
compensated officers of the Trust to the exterttabepensation paid to such officer exceeds $lianiih any fiscal year, unless such
compensation is subject to certain exceptionsostt fn the Code for compensation that qualifiep@formance based. If the Trust were to
compensate its executive officers directly, theand the Compensation Committee would consideti®e162(m) in structuring
compensation for the Trust's executive officersyéeer, the Board or the Compensation Committee nvagre it deems appropriate,
implement compensation arrangements that do nisfysétie exceptions to Section 162(m).

Members of the Compensation Committee
Bruce Berkowitz
Arthur Blasberg, Jr.
Talton Embry
Howard Goldberg
Steven Mandis
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Option Grants in Fiscal 2005

We have a 1999 Long Term Incentive Performance plasuant to which our board may, in its discretignant options exercisable for
common shares. On March 2, 2005, our board amethéeglan to provide for no further issuance of @psi under this plan. No options were
granted during the year ended December 31, 2005.

Compensation Committee Interlocks and Insider Parttipation

There were no relationships among members of thgeasation committee, members of our board or xecgive officers who served
during our 2005 fiscal year that require disclosumder Item 402(j) of Regulation S-K promulgated@nthe Securities Exchange Act of
1934, as amended.

Performance Graph

The following graph compares the cumulative retamrong the common shares, a peer group index, thigaviGtanley REIT Index and the
Standard & Poor’s 500 Stock Index, for the periskdswn. The peer group consists of REITs with ardiyeand other property focus and
have a current market value as of March 4, 2008s3f than $750M. The quarterly changes for theodershown in the graph are based or
assumption that $100 had been invested in the consimares and each index on December 31, 2000.

Total Return Performance
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S&P 500 100.0¢( 88.11 68.6¢ 88.3: 97.9¢ 102.7¢
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$750M.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.

The following table sets forth certain informatias of March 1, 2006 (except as otherwise indicategirding the ownership of common
shares by (i) each person who is known to us tivédeneficial owner of more than 5% of the outditagn shares of common shares, (ii) each
Trustee, (iii) each executive officer, and (iv) @lirrent executive officers and Trustees as a gréxpept as otherwise indicated, each such
person has sole voting and investment power wiheet to the shares beneficially owned by suchopers

Name and Address Position with Amount and Nature of Percent
of Beneficial Owner the Trust Beneficial Ownership(1) of Class
FUR Investors, LLC - 10,000,000(3) 24.7%

FUR Holdings LLC
WEM-FUR Investors LLC
Two Jericho Plaza
Wing A, Suite 111
Jericho, NY 11753

John Alba (2) Chief Investment Officer (7) ) (7

Michael L. Ashner(2) Chairman and Chief 10,002,000(4) 24.7%
Executive Officer

Bruce R. Berkowitz Trustee 2,896,187(5) 6.8%(6)
Fairholme Capital Management

51 John F. Kennedy Parkway

Short Hills, NJ 07078

Arthur Blasberg, Jr. Trustee 100,000 *
c/o Sullivan & Worcester LLP

One Post Office Square

Boston, Massachusetts 02109

Peter Braverman(2) President and Trustee @) @)

Talton Embry Trustee 1,021,519(8) 2.5%
Magten Asset Management Corp.

410 Park Avenue

15th Floor

New York, New York 10022

Howard Goldberg Trustee 124,050 *
117 Cheltenham Avenue
Linwood, New Jersey 08221

Steven G. Mandis Trustee 5,200,000(9) 11.4%(10)
Halcyon Management Company

477 Madison Avenue, 8th Floor

New York, New York 10022
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Thomas Staples(11) Chief Financial Officer @) @)

Carolyn Tiffany(11) Chief Operating Officer ) @)
and Secretary
All Trustees and executive officers as a 19,343,756(12) 40.4%(13)
group
Kensington Investment Group, Inc. (. - 2,643,550 6.5%
4 Orinda Way
Suite 200-C

Orinda, California 94563

Vornado Investments L.L.C. - 3,522,566 8.7%
888 Seventh Ave.
New York, New York 10019

*Less than 1%

(1)
(2)
(3)

(4)

()

(6)
(7)

(8)

(9)

(10)

(11)
(12)

Unless otherwise indicated, shares are benefiaiallyed by indicated holder.
The address for each of Mr. Ashner and Mr. Bravermm&@ wo Jericho Plaza, Wing A, Suite 111, Jeriddg,11753

Based upon information contained in Amendment Nim. $chedule 13D as filed by FUR Investors with $leeurities and
Exchange Commission on January 7, 2(

Comprised of 10,000,000 shares owned by FUR Investad 2,000 shares held directly by Mr. Ashner. Adhner is the
managing member of WEM-FUR Investors LLC, the mamggnember of FUR Holdings, LLC, the sole membeFOR
Investors. As such, Mr. Ashner may be deemed tefially own all shares owned by Investc

Amount consists of (i) 36,600 common shares owrieztdly by Mr. Berkowitz, (ii) 623,315 common sharewned by Fairholrr
Ventures Il, LLC, an entity in which Mr. Berkowitg the managing member, (iii) 2,222,222 commonehasuable upon the
conversion of the 400,000 Series B-1 Shares helgaimholme Ventures II, LLC and (iv) 14,050 comnsirares held by
Fairholme Holdings Ltd, the investment advisor dfieh is Fairholme Ventures I, LLC. Furthermore,.N\Berkowitz and
Fairholme Capital Management have disavowed manageamd supervision with respect to a 505,931 shareommon stock
held in the separate accounts of advisory clierid, accordingly, Mr. Berkowitz and Fairholme CapiNanagement do not
attribute such share

Percentage assumes conversion of 400,000 SerieSHawes held by Fairholme Ventures I, LLC only.

Mr. Alba, Braverman, Mr. Staples and Ms. Tiffang anembers of WEM-FUR Investors LLC, the managingniner of FUR
Holdings, LLC, the sole member of FUR Investorscéingly, Mr. Alba, Mr. Braverman, Mr. Staples aid. Tiffany have an
indirect pecuniary interest in approximately 104,0846,000, 120,000 and 160,000 of the shares off@mn Shares owned by
FUR Investors. However, Mr. Alba, Mr. Braverman,./8taples and Ms. Tiffany do not exercise investneentrol over the
shares held by FUR Investors. Accordingly, Mr. Alba. Braverman, Mr. Staples and Ms. Tiffany ar¢ deemed to beneficial
own any of such shares under Section 13 or Set6amf the Securities Exchange Act of 1934, as ame!

The number of shares reported consists of (i) 3lst@res held in an IRA for the benefit of Mr. Emiii) 31,073 shares held in
an IRA for the benefit of Mr. Embry’s spouse, (44,458 shares held in a trust account in whichBunbry is the trustee and
which is for the benefit of Mr. Embrg’minor son, (iv) 29,639 shares held in a trusbantin which Mr. Embry is the trustee ¢
which is for the benefit of Mr. Embry’s minor sonda(v) 914,724 shares are owned beneficially bgrditonary accounts
managed by Mr. Embry. Of the 914,724 shares owneliscretionary accounts, Mr. Embry has no pecyrifgerest in 95,146 ¢
such share:

Represents common shares issuable upon converfs®@® ®00 Series B-1 Shares held by investmentddodwhich Halcyon
Structured, LP is directly or indirectly the invesnt manager. Mr. Mandis is the Chief Investmeric®f of Halcyon Structured
LP, indirectly the investment manager of the Hafcgtructured Opportunities Fund, L.P. and Halcyand; L.P. Mr. Mandis
disclaims beneficial ownership of all such secesitexcept to the extent of his pecuniary intelrestein.

Percentage assumes conversion of only all Serie$Bares held by Investment funds for which Halc$tmctured LP serves as
investment manager and 289,333 Seri-1 Shares held by Halcyon Fund, L.P ot

The address for each of Mr. Staples and Ms. Tiffiari® Bulfinch Place, Suite 500, Boston, MA 02114.

The total number of shares held by directors amt@tkve officers, excluding shares issuable uparversion of Series B-1
Shares held by directors, is 11,068,
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(13) Percentage represents the total number of shald®yédirectors and executive officers includinguss issuable upon
conversion of the Series B-1 Shares held by direciwer total number of shares outstanding on Mar&@006 plus shares
issuable upon conversion of the Series B-1 Shagfeslly directors. Excluding shares issuable upaversion of the Series B-1
Shares held by directors, the percentage owneadstsbares held by directors and executive offii®g7.4%.

(14) Information is derived from the 13-G/A filing by Ksington Investment Group, Inc. with the Securitiad Exchange
Commission on February 8, 20(

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Our affairs are administered by FUR Advisors LLEWR Advisors”) pursuant to the terms of the Adviségreement. FUR Advisors is
controlled by and partially owned by our executdfficers. Pursuant to the terms of the Advisory égment, FUR Advisors is responsible for
providing asset management services to us and ioadirty with our shareholder transfer agent angherty managers. Effective as of Jant

1, 2005, the terms of the Advisory Agreement wecalified to provide that the quarterly fee payablé&UR Advisors for providing such
services would equal the lesser of an asset bageakrfan outstanding equity based fee. In gertbmbhsset based fee was the original fee set
forth in the Advisory Agreement which is calculatifollows: 1% of our gross asset value up to @000, 0.75% of our gross asset
value between $100,000,000 and $250,000,000, 0.&#5%r gross asset value between $250,000,008%0@ 000,000 and 0.50% of our
gross asset value in excess of $500,000,000 (ih diithe net leased nature of the 16 net leasagkpties, FUR Advisors agreed to reduce its
fee for these properties to 0.25% of the grosstasdee for the portion of that portfolio that islgect to leverage). Prior to the amendment to
the Advisory Agreement on January 1, 2005, thetdsssed fee included a loan servicing fee not ediogecommercially reasonable rates
approved by a majority of the independent membkosioBoard of Trustees, for providing administvatand clerical services with respect to
loans made by us to third parties.

The equity based fee is calculated as followst.§6 of our issued and outstanding equity secsriilas (ii) .25% of any equity contribution
by a third party to a joint venture managed byRgs.purposes of the equity based calculation, 1he58,913 common shares outstanding at
January 1, 2005 are to be valued as follows: $&8MR Investors LLC’s tender offer price in its Dedger 2003 tender offer) with respect to
26,058,913 common shares and $2.60 (the purcheceegaid by FUR Investors LLC) with respect to /800,000 common shares acquired
on December 31, 2003. Our Series A Shares weredattheir liquidation preference amount of $26gbwre until their conversion into
common shares on February 7, 2006, at which timedmmon shares issued in connection therewithaued at $5.0825 per common
share. All preferred and common shares issued qubaéto January 1, 2005 are to be valued at thissigance price including any common
shares issued in connection with the conversidhepreferred shares.

In addition to the foregoing modification, regasieof whether the asset based or equity based dutiyy is used, the reimbursement to
FUR Advisors of up to $100,000 per annum for thete@ssociated with the employment of one or mssetananagers has been eliminated.

In connection with the acquisition of the shareblawkirk Realty Trust, Inc. (“Newkirk”) in Novembe&005, the Advisory Agreement was
modified to provide us with a credit against thgmant of the quarterly base fee payable to FUR sahg equal to 80% of the incentive
management fee, if any, payable by Newkirk to NKdvisors LLC (“NKT Advisors”), Newkirk's external atsor and an affiliate of FUR
Advisors, under the advisory agreement between Nkwkd NKT Advisors. In the event that the cresditeeds the fee payable by us to F
Advisors, the excess is carried forward to subseqgearters in the same year with any excess atgrehbeing paid to us by FUR Advisors.
FUR Holdings LLC, which owns 100% of FUR Advisorsda80% of NKT Advisors, has effectively guarante@y payments.

Effective February 1, 2004, Winthrop Management [(f&merly known as Kestrel Management L.P.), Hitiate of FUR Advisors and our
executive officers, assumed property managemepbnsbilities for Circle Tower.

Pursuant to the terms of the property managemeaeawent, Winthrop Management L.P. receives a fealdq 3% of the monthly revenues
of Circle Tower, which fee has been approved hyitdependent trustees of our Board of Trusteesjsalesds than the amount paid to the
prior property management company.
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The following table sets forth the fees and reinsburents paid by us for the year ended Decemb@085, to FUR Advisors and Winthrop
Management L.P. (in thousands):

2005
Asset Management (. $ 2,06€(3)
Loan Servicing Fee (! -
Property Management ( 44

Reimbursement (1 -

(1) Payable to FUR Advisors
(2 Payable to Winthrop Management L.P.
3) Determined using the equity based method

In connection with the issuance of our Serie$ Bhares in February 2005, we sold to Fairholmet@ldganagement, LLC, an entity in whi
Bruce Berkowitz, one of our Trustees, is the mamggiember, 400,000 Series B-1 Shares. In additiocpnnection with our Series B-1
Shares in February 2005, we sold to Halcyon Stradt@pportunities Fund, L.P., and Halcyon Fund B#0,000 Series B-1 Shares. In
connection with the issuance of our Series B-1 &har June 2005, we sold 56,000 Series B-1 Shardaltyon Structured Opportunities
L.P. Steven Mandis, one of our Trustees, is the\bairman and Chief Investment Officer of the siweent advisor of each of the Halcyon
partnerships.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The accounting firm of Deloitte & Touche LLP senasiour independent auditor for our 2005 fiscalyAadit services performed by
Deloitte & Touche LLP during the 2005 fiscal yeansisted of the examination of our financial stagats, services related to our filings with
the SEC and review of our Registration Statemerffarm S3. Other services provided by Deloitte & Touche LdiRing the 2005 fiscal ye:
included tax compliance and planning advice. Adid@aid to Deloitte & Touche LLP and all servicesvided by Deloitte & Touche LLP
during the 2005 fiscal year were reviewed, congidéor independence and approved by the Audit Cdteenin accordance with our a policy
of requiring that the Audit Committee pre-approlleaadit and non-audit services provided to ustiy auditor of our financial statements.

Aggregate fees billed to by Deloitte & Touche LldRy principal accounting firm, for the years endimtember 31, 2005 and 2004 were as
follows.

Type of Fee Fiscal 200t Fiscal 200¢

Audit Fee $ 637,00( $ 69,00(
Audit Related Fee 130,00( 120,00(
Tax Fees 140,00( 20,33:
Total $ 907,00( $ 209,33:

Auditfees for the years ended December 31, 2005 weprdéessional services rendered in connection thighintegrated audit of the Trust’s
consolidated financial statements and internalrobower financial reporting.

Audit Relatedfees for of the year ended December 31, 2005 veersefvices related to 8K filings with respect tgjaisitions and dispositions
by us ($90,700) and financial accounting and reépgrtonsultations ($29,300).

Taxfees as of the years ended December 31, 2005 @4dvizére for services related to tax compliance ptarning and strategies, and state
and local tax advice.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements and Financial Statement &edules.
(1) Financial Statements:
Reports of Independent Registered Public Accourfingis on pages 47 through 49 of Item 8.
Management’s Report on Effectiveness of Internait@is over Financial Reporting
Consolidated and Combined Balance Sheets - Dece®ih@005 and 2004 on page 48 of Item 8.

Consolidated and Combined Statements of OperasindsComprehensive Income (Loss) - For the Yearg&mkcember 31, 2005,
2004 and 2003 on page 49 of Iten

Consolidated and Combined Statements of Shareloldquity -For the Years Ended December 31, 2005, 2004 angl @0@age 5
of Item 8.

Consolidated and Combined Statements of Cash Féws the Years Ended December 31, 2005, 2004 @08 @n pages 51 and 52
of Item 8.

Notes to Consolidated and Combined Financial Stateésnon pages 53 through 83 of Iten
(2) Financial Statement Schedules:
Schedule Il - Real Estate and Accumulated Deptiecia

All Schedules, other than Ill, are omitted, asitifermation is not required or is otherwise furrésh
(b) Exhibits.
The exhibits listed on the Exhibit Index on pagés 4+ 103 are filed as a part of this Report or ipocated by reference.
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SIGNATURES

Pursuant to the requirements of Section 18¢d) of the Securities Exchange Act of 1934, rasreded, the Trust has duly caused this
report to be signed on its behalf by the undersigtieereunto duly authorized.

WINTHROP REALTY TRUST

Dated: March 16, 2006 By: /s/ Michael L. Ashner

Michael L. Ashner
Chief Executive Officer

Dated: March 16, 2006 By: /s/ Thomas Staples

Thomas Staples
Chief Financial Officer

Pursuant to the requirements of the Secsriiichange Act of 1934, this report has been sitpedmlv by the following persons on behalf
of the Registrant and in the capacities and ord#tes indicated.

Name Title Date
/s/ Michael L. Ashner Trustee March 16, 2006
/sl Peter Braverman Trustee March 16, 2006

Bruce R. Berkowitz
Arthur Blasberg, Jr.
Howard Goldberg Trustee

By: /s/ Peter Braverman March 16, 2006

Peter Braverman,
as attorney-in fact
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Report of Independent Registered Public Accourfinm

The Board of Trustees and Shareholders
Winthrop Realty Trust (formerly known as First UniReal
Estate Equity and Mortgage Investments and FirsdtuManagement, Inc.):

Under date of March 4, 2004, except for the effefthe discontinued operations described in n2fds8 and 23which are as of March 14,
2006, we reported on the combined statements aohtiprs and comprehensive income, shareholderstyegund cash flows of Winthrop
Realty Trust (formerly known as First Union Reatdfs Equity and Mortgage Investments and First bihianagement, Inc.) (the
“Company”) for the year ended December 31, 2003¢hvis included in the Annual Report on Form 10HKconnection with our audit of the
aforementioned combined financial statements, we alidited the related financial statement schdduline year ended December 31, 2003
listed under Item 15(a)(2) on page 99. This finahsiatement schedule is the responsibility ofGbenpanys management. Our responsibi

is to express an opinion on this financial statemnsehedule based on our audit.

In our opinion, such financial statement scheduten considered in relation to the basic combitrahtial statements taken as a whole,
presents fairly, in all material respects, the infation set forth therein.

/sl KPMG LLP

New York, New York

March 4, 2004, except for the effects of the
discontinued operations described in notes 2,
18 and 23 which are as of March 14, 2006
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N REAL ESTATE EQUITY AND MORTGAGE INVESTI

Description

SCHEDULE Il REAL ESTATE AND ACCUMULATED DEPRECIATI ON
At December 31, 2005
(amounts in thousand

Cost
capitalized
subsequent tc
Initial Cost to Registrant acquistion As of December 31, 2005

Land/Building
Mortgage Land  Building and and Land  Building and
Location Location Encumbrance: Land Estates Improvements Improvements Land Estates Improvements Total

Accumulated
Depreciation

Continuing Operations:

Office Orlando  FL $ -$ -3 -$ 17,24¢ $ 42 % -$ -$ 17,29C $ 17,29( $ 48€ 1
Office Plantation FL 10,64« - - 8,91¢ 20 - - 8,93t 8,93t 2511
Office Churchill  PA - - - 23,83« 37 - - 23,87 23,87 6711
Office Indianapoli: IN 4,564 27C - 1,60¢ 6,83¢ 1,76 - 6,954 8,717 4,897 1
Office Chicago IL - - - 23,63t 20¢ - - 23,84« 23,84« 10t 1
Office Amherst  NY 17,94¢ 1,591 - 18,027 - 1,591 - 18,027 19,61¢ 282
Office Houston  TX 74,44¢ 7,07¢ - 62,46¢ - 7,07% - 62,46¢ 69,54: 1,69¢
107,60( 8,93¢ - 155,73t 7,14¢ 10,42¢ - 161,38¢  171,81¢ 8,387
Retail Athens GA 891 - - 3,66¢ 4 - - 3,67: 3,67: 10z 1
Retail Atlanta GA 1,05( - - 4,63 5 - - 4,63¢ 4,63¢ 131
Retail Louisville KY 79€ - - 2,722 3 - - 2,72¢ 2,72¢ 771
Retail Lafayette LA 723 - - - 1 - - 1 1 -1
Retail St. Louis MO 93¢ - - 99C 2 - - 992 992 281
Retail Biloxi MS 887 - - 851 2 - - 858 852 241
Retail GreensboroNC 81¢ - - 3,791 4 - - 3,801 3,801 107 1
Retail Knoxville TN 867 - - 2,121 3 - - 2,12¢ 2,12¢ 60 1
Retail Memphis TN 891 - - 76C 2 - - 762 762 211
Retail Denton TX 891 - - 1,57¢ 3 - - 1,577 1,577 441
Retail Seabrook TX 857 - - 1,39: 2 - - 1,39t 1,39t 391
9,61: - - 22,51( 31 - - 22,54 22,541 638
Other Jacksonvilll FL 6,48¢ 2,16€ - 8,66¢ 18 2,16¢ - 8,68: 10,84¢ 244 1
Other Andover MA - - - 7,611 - - - 7,611 7,611 21
South c c c
Other Burlington VT - - - 3,09¢ - - - 3,09¢ 3,09¢ 11
Other 1) 51,417 - - - - - - - - -
57,90t 2,16¢€ - 19,37t 18 2,16¢ - 19,39: 21,55¢ 247
Total from Continuing Operations 175,11¢ 11,10:Z - 197,62 7,198 12,59¢ - 203,32¢  215,91¢ 9,267
Discontinued Operations
Retail Sherman TX 822 - - 82C 3 - - 82%(2) 822 -1




TOTALS $ 175,94( $11,10: $ -$ 198,44. % 7,19¢ $12,59¢ $ -$ 204,14t $216,74: $ 9,267

(1) Represents a first mortgage loan on the Orlandwidd and Churchill, Pennsylvania propert
(2) Balance does not include $559 of lease intang#dtesvn on the balance she

The net basis in the properties for federal incéaxebasis was approximately $132,8
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SCHEDULE Il
REAL ESTATE AND ACCUMULATED DEPRECIATION
(amounts in thousands)

The following is a reconciliation of real estatsets and accumulated depreciation:

Year Ended December 3

2005 2004 2003
Real Estate
Balance at beginning of peri $ 91,52¢ $ 71,98 $  70,95!
Additions during the perioc
Consolidation of 5400 Westhein 69,54 - -
Land and land estal 1,591 3,65¢ -
Buildings and improvemer 53,25¢ 83,09¢ 1,04:
$ 21591t $ 158,73t $  71,99¢
Less: Disposition of asse - 66,39( -
Less: Reclassification to discontinued operat - 82C 13
Balance at end of peric $ 21591t $ 91528 $§  71,98!
Accumulated Depreciation
Balance at beginning of peri $ 475C $ 14,10: $ 12,05
Additions charged to operating expen 4,38 1,35¢ 2,05¢
Consolidation of 5400 Westheirr 13C - -
9,267 15,457 14,11t
Less: Accumulated depreciation on assets dispok - 10,701 13
$ 9,261 $ 475C $ 14,10:
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WINTRHOP REALTY TRUST
AMENDED AND RESTATED DECLARATION OF TRUST
(As amended through November 30, 2005)

BY THIS AMENDED AND RESTATED DECLARATION OF TRUST, effective November 30, 2005, amending the Amended
Declaration of Trust of First Union Real Estate Egand Mortgage Investments made August 1, 196d thereafter amended from time to
time through November 30, 2005, including an amegrtnchanging the name of the Trust to Winthrop &eRlust effective as of such date
(said Amended and Restated Declaration of Trudtgestofore and hereby amended, being referredrirhas “this Declaration”) by such
persons as may from time to time be Trustees.

The Trustees of Winthrop Realty Trust (the “Trudtéreby agree and declare that they will hold mdpprty of every type and description
which they have acquired or may hereafter acqureugh Trustees, together with the proceeds tharebthe rents an other income
therefrom, IN TRUST, on the terms and conditiontsf@eh in this Declaration, for the benefit of thelders from time to time of the
certificates representing the shares of benefictatest in the Trust property issued by the Trust.

Where the context permits, “Beneficiariediall mean the record holders from time to timetadres of beneficial interest in the Trust prop
“Trustees” or “Trust” shall mean Michael L. Ashn8ruce R. Berkowitz, Arthur Blasberg Jr, Peter Briaman, Talton R. Embry, Howard
Goldberg and Steven Mandis, and any successorditiathl trustees who shall be appointed and dublify, so long as they shall continue
as such duly qualified trustees, and said termis istfar to such persons in their capacity as gestand not in their individual capacities and
shall not include the officers, agents, represamator Beneficiaries of the Trust, and “Trust Ridp” shall mean the property from time to
time subject to this Declaration.

ARTICLE |
Name of Trust- Title to Trust Property

Section 1.1. Name of the Trust.

The name of this Trust shall be: “Winthrop Realtudt” and, so far as may be practicable, the bgsinéthe Trust shall be conducted in that
name, or such other trade name as the Trusteeadaogy in order to satisfy governmental regulatitime Trustees may make and execute
deeds, mortgages, leases, contracts, and otherrirestts, acquire, mortgage, lease, convey andfénaresal or personal property, and sue and
be sued under any of the aforesaid names.

Section 1.2. Title to Trust Property

Legal title to all Trust property shall be vestadhe Trustees, and held by and transferred td thetees, except as provided in Section 2.4 or
elsewhere herein.



Section 1.3. Purposes of Trust.

Notwithstanding anything to the contrary contaiirethis Declaration of Trust, the purposes of thest hereby created shall be to purch
acquire, hold, improve, lease, sell or mortgagetberwise encumber real property or real and peilgmoperty or interests in real or personal
property, to receive the income, interest, rentsfaofits thereof, and to reinvest them or distigbtlhem, in accordance with the provisions of
this Declaration of Trust, to the holders of beciafiinterests in the Trust.

ARTICLE Il
Powers and Authority of Trustees

Section 2.1. General.

The Trustees shall have, without prior or furthetharization, absolute and exclusive power, cordral authority over the Trust property h
by them at any time hereunder, over the manageamehtlisposition thereof, and over the managemeahtanduct of the business of the
Trust to the same extent as if the Trustees weradle owners of such property and business in ¢l right, free from any power of cont
on the part of the Beneficiaries, subject onlyh® limitations herein expressly stated. No persioa Word “person” whenever used in this
Declaration, except where the context otherwiseireg, shall be deemed to mean any individualviddials, association, trust, partnership,
corporation, or other entity) shall in any eventdoeind to see to the application of any money operty paid to or delivered to the Trustees
or their authorized representative. No investmememvestment of the Trust property hereunderl dfeatleemed improper because of its
speculative character, whether or not the samedmuping income or be of the kind commonly regarbgdaw as proper investments for
trust funds, or because a greater proportion offitiiet property is invested therein that is usoatfustees.

The Trustees shall have all powers necessary, o@meor appropriate to effectuate the purposdabefrust and may take any action which
they may deem necessary or desirable to that &hdugh such matters or things are not herein fipalty mentioned. Any determination of
the purposes of the Trust made by the Trusteesad fpith shall be conclusive. In construing thevsions of this Declaration, the
presumption shall be in favor of the grant of ovenerthe Trustees.

Without restricting or limiting the generality dig foregoing, such powers of the Trustees shdlldscthe powers enumerated below in this
Declaration; provided however, that the powers @i this Declaration are subject to and limiydhe provisions of Article XI hereof.

Section 2.2. Power to Acquire, Hold and Dispose &feal and Personal Property.

The Trustees shall have power for such consideratiml on such terms and conditions as they may geeper, through the issuance of
shares of beneficial interest in the Trust propertthrough the issuance of notes, debentures,shanather obligations of the Trust, for ca
or



otherwise, to purchase or acquire, to hold, manag@ove, lease (including building leases, parthef consideration for which is the buildi

on or adding to the premises by the lessee) fottermy, whether or not extending beyond the poss$érlaination of the Trust, to rent, conv
sell, option, exchange, mortgage (with or withootvpr of sale), release, partition, or otherwisd depersonal property or in real estate of
any type and description, including fee, leasehwlditgage, ground rent and any other type of istaresrein, and/or buildings and structures
and tangible personal property of any type andrij@&mn situated thereon or elsewhere, to adjusindaries and grant or obtain easements or
options with or without consideration, and to ereonstruct, alter, repair, demolish or otherwibggically affect any buildings or structures

of any type or description.

Section 2.3. Power to Acquire, Hold and Dispose &ecurities.

The Trustees shall have power, for such consideratnd on such terms and conditions as they may geeper, through the issuance of
shares of beneficial interest in the Trust propetgough the issuance of notes, debentures, bondsher obligations or securities of the
Trust, for cash, or otherwise to acquire, and tid fgell, exchange, pledge, collect and pay, stdetisds, notes, certificates of indebtedness,
debentures, mortgages (first or otherwise), backptances, drafts, certificates of interest, séeariobligations, and in general any property
or rights (legal or equitable) owned, held, createdssued by or representing an interest in amgaration, business trust (including the
business trust created by these presents), tiarshgoship, or other organization whether domestioreign, any individual, the United States
of America or any of the several states or tefig®or any political subdivisions or agencies tbérer foreign governments or political
subdivisions thereof.

Section 2.4. Name in Which Title Held.

The Trustees shall have power to cause legakdit{er evidences of title to) any property of thisist to be held in the name of the Trust, of
one or more of the Trustees or of any other persersuch terms, in such manner, and with such poa®the Trustees hereunder may
determine and without disclosure that the Trusteesnterested therein).

Section 2.5. Power to Borrow, Mortgage and Pledge.

The Trustees shall have power to borrow moneyhermurposes of this Trust, to give notes, debestly@nds, and other negotiable or
nonnegotiable instruments of this Trust thereforter into other obligations on behalf of thesErand to mortgage and pledge the real and
personal property of this Trust or any part thetecfecure any of the foregoing.

Section 2.6. Power to Lend and Invest.

The Trustees shall have power to lend money (dtizer to Beneficiaries, officers, employees, or Teas of the Trust) and to invest and
reinvest any funds of the Trust as they shall degse; and to create a reserve fund or reserve fordsich purposes as the Trustees deem
advisable and invest or reinvest the same in swuatmer as they may deem best.
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Section 2.7. Power to Pay Taxes.

The Trustees shall have power to pay all taxessessments, of whatever kind or nature, imposed apagainst the Trustees individually or
collectively in connection with the Trust property,upon or against the Trust property or any fhateof; and for any of the foregoing
purposes to make such returns and do all such atiterand things as may be deemed by the Trusdeescassary or desirable.

Section 2.8. Power to Transfer Trust to Corporation

The Trustees shall have power to cause to be agguir assist in organizing under the laws of amiggliction a corporation or corporations
or any other trust, association, or other orgaitnab take over the Trust property or any panpats thereof or to carry on any business in
which this Trust shall directly or indirectly hageay interest, and to sell, convey, and transfeiTtust property or any part or parts thereof to
any such corporation, trust, association, or ozgtitn in exchange for the shares or securitiegti®r otherwise, and to lend money to,
subscribe for the shares or securities of, and émtte any contracts with any such corporationstrassociation or organization, or any
corporation, trust, partnership, association, gaaization in which this Trust holds or is abouatguire shares or any other interest.

Section 2.9. Power as to Securities.

The Trustees shall have power to exercise alliigs, powers, and privileges appertaining to twaership of all or any securities forming
part of the Trust property to the same extentanandividual might, and, without limiting the geabty of the foregoing, to vote, or give any
consent, request, or notice, or waive any notiitkerin person or by proxy or power of attorneythvor without power of substitution, to one
or more persons, which proxies and powers of atfomay be for meetings or action generally or for particular meetings or action, and
may include the exercise of discretionary powers.

Section 2.10. Power to Delegate.

Except as otherwise provided herein, the Trustkall lsave power to delegate from time to time tohsane or more of their number, or to
such other person or persons as the Trustees reay agpropriate, the doing of such things and tleewion of such deeds or other
instruments either in the names of all the Trusteess the Trust's agents, officers, employeesral/s or representatives, as the Trustees
may from time to time deem expedient.

Section 2.11. General Power to Enforce and Colle8&ecurities.

The Trustees shall have power to collect, suerémgive and receipt for all sums of money coming thuthis Trust, to consent to the
extension of the time for payment of, to waive défain respect of, or to consent to the renewalrnf bonds or other securities or obligati
and to engage or intervene in, prosecute, defamdpound, compromise, abandon or adjust, by
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arbitration or otherwise, any actions, suits, peatiegs, disputes, claims, demands, or things ngjdat the Trust property; to be parties to
reorganizations and to transfer to and deposit aiity corporation, committee, voting trustees, beopersons, any stocks, shares, or bonds,
or other securities or obligations of any corpanatitrust, association, or other organization siseurities of which form a part of the Trust
property, for the purposes of any reorganizatioargf such corporation, trust, association, or otinganization, or otherwise to participate in
any arrangement for enforcing or protecting theriests of the Trustees as the owners or holdessabf stocks, shares, bonds, or other
securities or obligations and to pay any assesshagied in connection with such reorganization waagements; and to give time with or
without security for the payment or delivery of aisbts or property and to execute and enter ilé@ases, agreements, and other instruments;
and to pay or satisfy any debts or claims uponendd that the Trustees think sufficient.

Section 2.12. Power to Incur Expenses, Appoint aridmploy Officers and Agents.

The Trustees shall have power to incur and pay tt@Trust property, or reimburse other for payrmenade in connection with, any charges
or expenses which, in the opinion of the Trustaesnecessary or incidental to, or proper for tigawizing or financing of the Trust or for t
carrying out of any of the purposes of the Trughaiit regard to whether such charges or expensdsiaservices rendered before or after
execution of this Declaration and without regar@ny interest of any Trustee in such payment; tpleynsuch clerical assistance as they
deem necessary to the transaction of the busirieke drust; to appoint, engage, or employ officand other persons, firms or corporations,
including consultants, accountants, technical rffaial, real estate or investment advisers or masagétorneys, real estate agents or brokers,
corporate fiduciaries, depositories, transfer agjémtthe transfer of shares in the Trust, registranderwriters, investment bankers, or others
for the sale of shares or securities of, or finagaf, the Trust; and to fix their titles, dutiggriods of employment and compensation. The
same persons may be employed in multiple capacitidamay receive compensation from the Trust imasy capacities as they may be
engaged or employed by the Trust, and the Trustees)y of them, may be the persons, or be intetldstthe persons, so employed.

Section 2.13. Power to Endorse and Guarantee.

The Trustees shall have power to endorse or gusrdhe payment of any notes or other obligatiorengfperson; to make contracts of
guaranty or suretyship, or enter into other obiayet therefor; and to mortgage and pledge theamedlpersonal property of the Trust or any
part thereof to secure any or all of such obligatiprovided that no such endorsement, guaransyretyship shall relate to the individual
obligation of any officer, employee or Trustee lod fTrust.

Section 2.14. Power as to Bank Deposits.

The Trustees shall have power to deposit any mooegscurities included in the Trust property vatty one or more banks, trust companies,
or other banking institutions deemed by the Trusteebe responsible, without regard to whether stiounts will earn interest, such
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moneys or securities to be subject to withdrawahatice or upon demand and in such manner as t&téles may determine, and the Trus
shall have no responsibility for any loss which noagur by reason of the failure of the person wittom the moneys or securities have been
deposited properly to account for the moneys oursées so deposited.

Section 2.15. Power to Determine Capital and Income

The Trustees shall have power to determine conalysivhether any monies, securities, or other pridge of the Trust are for the purpose:
the Trust to be considered as capital or incomemmdhat manner any expenses or disbursements & lhorne as between capital and
income whether or not in the absence of the promisuch moneys, securities, or other propertieddvoe regarded as capital or as income
and whether or not in the absence of this provisiach expense or disbursement would ordinarilyia@ged to capital or to income.

Section 2.16. Power to Value Trust Property and KgeBooks.

The Trustees shall have power from time to timddtermine conclusively the value of, and to revaéuny of the real estate, securities, or
other properties of this Trust and any servicesysies, property or other consideration heredftdre acquired by this Trust in accordance
with such appraisals or other information as thegnd satisfactory, and in accordance with methodsioftion consistently applied; and to
keep the books of the Trust and render reportsedBeneficiaries of the Trust on the basis of therés so adopted.

Section 2.17. Power to Solicit Proxies etc.

The Trustees shall have power to solicit proxiethefBeneficiaries, to adopt and use a seal, addtermine the fiscal year of the Trust and
the method or form in which its accounts shall bptkand to change from time to time the fiscal yeamethod or form of accounts.

ARTICLE Il
Limitations of Liability of Beneficiaries, Trustees and Others

Section 3.1. No Personal Liability of Beneficiaries

No Beneficiary of this Trust shall be held to amrgonal liability whatsoever, in tort, contractatherwise, in connection with Trust prope

or the affairs of this Trust, nor shall any Benigfig be liable to assessment in connection thehewihe Trustees shall have no power to bind
the Beneficiaries personally, and all persons dbak solely to the Trust property for satisfactwiclaims of any nature arising in connection
with Trust property or the affairs of this Trusthether rounded upon any debt, demand, judgmentgeec obligation of any nature
whatsoever against or incurred by the Trust, othleyTrustees, or by any officer, employee, or atjesrieof.

The Trustees shall maintain such insurance agposstible liability on the part of the Trust andtbe part of the Beneficiaries and any
officers or Trustees of the Trust in the coursé&adt



business as the Trustees in their sole discrettemdo be appropriate to protect the Trust propérgyBeneficiaries and the officer or
Trustees of the trust.

In every written order, contract, bond, note, maggg, instrument or obligation given or executedhsyTrustees or with their authority, the
Trustees shall cause to be inserted a provisidritieaBeneficiaries shall not be personally liadrhel that the other party shall look solely to
the property of the Trust for the payment of arairalthereunder. The omission, however, of suchipimv from any such document or
instrument shall not affect the validity thereofrender the Beneficiaries personally liable theramm shall the Trustees or any officer,
employee or agent of the Trust be liable for sueiission, nor shall such omission in any way aféeot right of the Trustees or Beneficiaries
to indemnification from the Trust property.

Section 3.2. Trustee’s Liability Other Than to theTrust or Beneficiary.

No Trustee, officer, employee or agent of this Talall be held to any personal liability whatsague tort, contract or otherwise, to oths

than the Trust or the Beneficiaries in connectiath virust property or the affairs of this Trustdaall such persons shall look solely to the
Trust property for satisfaction of claims of anyura arising in connection with Trust property loe &affairs of this Trust. If the Trustees, as
Trustees, are made parties to any suit or procgedmenforce any such obligation or liability, trehall not on account thereof be held to any
personal liability.

Section 3.3. Trustee’s Liability to Trust and Benetiaries - Indemnification and Expense - Bond and &urity.

No Trustee, officer, employee or agent of this Tal&ll be personally liable for any act or omissid any other Trustee (including withc
limitation the failure to compel in any way anyHfogr or acting or future Trustee to redress anydbired trust), officer, employee or agent.
Except for such of his own acts as constitute bt fwillful misfeasance, or willful disregard bfs duties, and except as otherwise
prohibited by law, each Trustee, officer, emplogeagent of the Trust shall be indemnified and ligdnless from and against, and
reimbursed for any and all loss, cost, liabilitiligation and amounts paid in settlement incurreddnnection with any threatened, pendin
completed action, suit, arbitration or proceedirgether civil, criminal, administrative or investtge (including, without limitation, any
action brought by or in the right of the Trust)isarg out of or in connection with Trust propertytbe affairs of the Trust or which he may
suffer because he is or was or consented to beaohnestee, officer, employee or agent of the Touss or was serving at the request of the
Trust as a trustee, director, officer, employeagent of another corporation or enterprise.

The rights accruing to any person under these gians shall not exclude any other right to whichnteey be lawfully entitled, nor shall

anything contained herein restrict the right o§thirust to indemnify or reimburse such Trustedgceff employee or agent in any proper case
even though not specifically provided for hereiar shall anything contained herein restrict sughts of a Trustee to contribution as may be
available under applicable law. The Trust may nmeadkeance payments in connection with indemnificatioder this section provided that the
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indemnified Trustee, officer, employee or agenthef Trust shall have given a written undertakingefmay such amount in the event that it is
ultimately determined that he is not entitled totsindemnification for such amounts under appliedalv, this Declaration of Trust, any
agreement entered into pursuant to this Sectio3oBherwise.

In order to carry out the intent and purposes isfskction, and to assure the Trust’s performaffiis obligations hereunder, the Trust shall
have the power to enter into agreements with Tesstefficers, employees or agents designated byrimtees, without specific approval
thereof by the shareholders of this Trust. The $eofrany such agreements need not be identichkttetms of any other such agreement and
any such agreement which had been entered intesoizsequently be amended or changed by mutual agre@rithe parties thereto, withc
specific approval thereof by the shareholders efTtfust.

The Trust shall have the power to dedicate thetsgdehe Trust to establish arrangements for fogdtis indemnification obligations under
this section, including but not limited to depasitiassets in trust funds, obtaining bank letters@dit in favor of indemnified persons or
entities, establishing specific reserve accountsaherwise funding special self-insurance arrarggegmfor these purposes.

No Trustee shall be obligated to give any bonduoety or other security for the performance of ahfis duties

Section 3.4. No Implied Covenants or Obligations tbe Read Into this Instrument; Trustees’Right to Rely on Investment Advisers anc
Counsel and Accountants.

General Right to Rely.

Without in any respect relieving the Trustees i frust from liability for bad faith, willful misfasance, or willful disregard of their duties, it
is expressly agreed that

(1) The duties and obligations of the Trusteesldleatletermined solely by the express provisiornthisfinstrument and the Trustees shall not
be liable except for the performance of such dudis obligations as are specifically set forthhiis instrument and no implied duties or
obligations shall be read into this instrument.

(2) The Trustees are authorized to rely conclugj\e to the truth of the statements and the coress of the opinions and facts expressed
therein, upon any opinion or statements furnisloettié Trustees by the Trust’'s investment advisere. Trustees of this trust shall not incur
any personal liability whatsoever for their reliaran such opinions and statements and/or any astitatk of action based on such opinions
or statements.

(3) The Trustees may consult with counsel and iaddpnt public accountants selected by the Trustegshe opinion of such counsel or
independent public accountants shall be full andpdete authorization and protection in respectnyf action taken or suffered by the
Trustees in accordance with or based on the opwfieuch counsel or independent public accountants.
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(4) The Trustees shall incur no personal liabiltyatsoever in acting upon any demand, notice, iEtgopinion, consent, waiver, certificate,
document, statement of facts or instrument belidwethem to be genuine or to have been signedesepted by the proper persons or
properly or duly made.

ARTICLE IV
Shares of Beneficial Interest

Section 4.1. Shares $1 Par Value; Non-Assessablaldot Limited in Number.

Beneficial interest in the Trust property shalldiéded into and represented by shares issued nefiRéaries hereunder which shares shall be
of $1 par value. All such shares shall be non-asdds and non-redeemable and shall be of the sasgewith equal voting, distribution,
liquidation and other rights. There shall be natiom the number of shares which the Trust is atkd to issue. The Trustees shall initially
issue 1,060,000 shares for such consideratiorieastthan par value, and on such terms as mayteerdeed by the persons designated in
this Declaration as original Trustees. Certificdtasthe initial shares shall be in the form praddn the By-Laws and shall be signed on
behalf of the Trust by the facsimile signaturehsf two original Trustees and shall be countersidnethe Transfer Agent and Registrar. The
Transfer Agent for the shares shall be The Uniomf@erce Bank, of Cleveland, Ohio, and the Registnatl be The Cleveland Trust
Company, Cleveland, Ohio, or such other persomsasbe appointed by the Trustees.

Section 4.2. Shares Certificates.

Every Beneficiary shall be entitled to receiveansferable certificate, in such form as the Tristdall from time to time approve, specifying
the number of shares of beneficial interest inTthest property held by him. The certificates in fbem so approved shall be treated as
negotiable, and title thereto and to the shareesemted thereby shall be transferred by deliveeyeiof endorsed either in blank or to a
specified person by the person appearing by th#icate to be the owner of the shares represethieetby or by delivery of the certificate ¢

of a separate document containing either a wraggignment of the certificate or a power of attgrieesell, assign or transfer the certificat
the shares represented thereby, which separatengotis signed by the person appearing by theficatt to be the owner of the shares
represented thereby, and which assignment or pofaatorney is either in blank or to a specifiedsom. Unless otherwise determined by the
Trustees, such certificates shall be signed, mnaaby facsimile, by one or more of the Trusteesfficers of this Trust designated for that
purpose from time to time by the Trustees by imarnt in writing filed with the transfer agent amdgjistrar, if any, and shall be countersigned
by a transfer agent, and registered by a registrany. mere shall be filed with each transferragend registrar, if any, a certified copy of the
form of certificate so approved by the Trustees, such form shall continue to be used unless atitithe Trustees approve some other form.
In case any one or more officers or Trustees sf Thust who shall have signed certificates shalkedo be such Trustees or officers before
the certificates so signed shall have been actisslyed, such certificates may
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nevertheless be issued with the same effect aglthitie persons who signed such certificates hadeasted to be such officers or Trustees of
this Trust. The Trustees may in their discretiotharize certificates to be signed or authenticétethe facsimile signature of the Trustees or
officers who are authorized to sign such certiisaprovided that any certificate signed or auticated by the facsimile signature of an
officer or Trustee shall not be valid unless cotsigmed by a transfer agent and registered byiatrag if any.

Section 4.3. Issue of Shares.

The Trustees in their discretion may from timeinoet without vote of the Beneficiaries issue sharfethis Trust, in addition to the then issued
and outstanding shares and shares, if any, heleitreasury, to such party or parties and for swoperty or consideration, at such time or
times, and on such terms as the Trustees may destydnd may in such manner acquire other asgetls fersonal, or mixed) and busines
and no prior offering thereof to any Beneficianesed be made.

Section 4.4. Trustees Right to Own Shares.

A Trustee may acquire, hold or dispose of shardisaTrust for his individual account or the acdoeinanother and may exercise all rights of
a Beneficiary to the same extent as though he nararustee.

Section 4.5. Indemnification of Underwriters.

Without in any way limiting the generality of théher applicable provisions of this Declaratiorisiexpressly understood that the Trustees
shall have power in connection with the sale ofshar securities of the Trust, to indemnify angesiaarmless, or to obtain insurance to
indemnify and save harmless, any underwriter, dealether participant in the purchase or distiifnubf securities of the Trust (including
persons in whom a Trustee or officer has an intgriesrespect of such matters, in such amountsfansuch periods of time as the Trustees
shall, in their sole discretion, determine to beassary or desirable.

Section 4.6. Change of Number of Issued Shares ofi&ficial Interest.

(a) The Trustees are hereby empowered, from tintien®and without action of the Beneficiaries, tmoge the then issued shares of
beneficial interest (“Old Shares”) into a lessemier (a “Reverse Split”) of shares of beneficid¢iast (“New Shares”). In connection
therewith, in lieu of a fractional New Share, ehclider of an Old Share who otherwise would be lewtito receive a fractional New Share
will be entitled to receive cash in an amount eqadhe market value of each Old Share that woalgetbeen converted into a fraction of a
New Share but for this sentence, upon surrendgreoertificate for such Old Share. For this pugydlse market value of each Old Sh
shall be the unweighted average of the closingepsfca common share of beneficial interest for efdhe ten business days ending on the
date immediately preceding the date on which theeRe Split becomes effective. The Trustees arblyegmpowered to adopt rules and
regulations concerning the surrender of certifisatith
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respect to Old Shares, issuance of certificates repect to the New Shares and payment for fraaltishares resulting from any Reverse
Split that the Trustees may, from time to time hauize.

(b) The Trustees are hereby empowered, from tintien® and without action of the Beneficiaries, hange the Old Shares into a greater
number (a “Forward Split”) of shares of benefididerest (“Forward New Shares”). In connection #véth, the Trustees are hereby
empowered to adopt rules and regulations concethimgurrender of certificates with respect to Stdres, issuance of certificates with
respect to the Forward New Shares and paymentdotidnal shares resulting from any Forward Shéi the Trustees may, from time to
time, authorize.

(c) In connection with the implementation of a sfiedkeverse Split or Forward Split, the Trusteesynbut shall not be required to, change
the par value per Share.

ARTICLE V
Record and Transfer of Shares

Section 5.1. Register of Shares - Record Owners.

A register shall be kept by or on behalf of theskees, under the direction of the Trustees, whieli sontain the names and addresses of the
Beneficiaries and the number of shares held by tlespectively and the numbers of the certificaggsasenting the same and a record of all
transfers thereof. Only Beneficiaries whose cedifes are so recorded shall be entitled to vote mceive dividends or otherwise to exercise
or enjoy the rights of Beneficiaries. No Benefigiahall be entitled to receive payment of any divid, nor to have notice given to him as
herein provided, until he has given his addresstransfer agent or such other officer or agethefTrustees as shall keep the said registe
entry thereon. The persons in whose names thesshegeegistered pursuant to this Section 5.1 blealleemed the absolute owners thereof,
and, until a transfer is effected on the booksefTrust, the Trustees shall not be affected bynarige, actual or constructive, of any transfer
and the Trustees may treat the persons in whosesahares stand of record as the absolute owrezeftfor all purposes.

Section 5.2. Transfer Agents and Registrars.

The Trustees shall have power to employ in anyaifyansfer agent or transfer agents, and if theyetermine a registrar or registrars. The
transfer agent or transfer agents may keep theteggif the Trust and record therein the origisalies and transfers, if any, of the said shares
and countersign certificates of shares issuedg@énsons entitled to the same.
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Section 5.3. Deposit of Certificates with TransfeAgents.

Signed certificates for shares in blank may be diépad with any transfer agent of this Trust, taused by the transfer agent in accordance
with authority conferred upon it as occasion mayuie2, and in so doing the signers of such cediéis shall not be responsible for any loss
resulting therefrom.

Section 5.4. Transfer on Records of Trust.

Shares shall be transferable on the records ofrilnst (other than by operation of law) only by theord holder thereof or by his agent
hereunto duly authorized in writing, upon delivémthe Trustees or a transfer agent of this Triitecertificate or certificates therefor,
properly endorsed or accompanied by duly executstiuiment or instruments of transfer, together witbh evidence of the genuineness of
each such endorsement, execution and authorizatidrof other matters as may reasonably be requiigoin such delivery the transfer shall
be recorded on the register of the Trust and aawstificate for the shares so transferred shaitbeged to the transferee, and in case of a
transfer of only a part of the shares represenyeahly certificate a new certificate for the residoereof shall be issued to the transferor. But
until such record is made, the Beneficiary of relcemall be deemed to be the holder of such sharesdlfpurposes hereof, and neither the
Trustees nor any transfer agent or registrar ngiofficer or agent of this Trust shall be affectgdany notice of the proposed transfer.

Section 5.5. Transfer by Operation of Law.

Any person becoming entitled to any shares in aqunesiece of the death, bankruptcy or insolvency gfBeneficiary, or otherwise by
operation of law, shall be recorded as the holfi¢éhesaid shares and receive a new certificatthfosame upon production of the proper
evidence thereof and delivery of the existing fiegte to the Trustees or a transfer agent of Thisst. But until such record is made, the
Beneficiary of record shall be deemed to be thedrbf such shares for all purposes hereof antierehe Trustees nor any transfer agent or
registrar nor any officer or agent of this Trusalsbe affected by any notice of such death, bgpticsy or insolvency.

Section 5.6. Joint Owners of Shares.

The Trustees may treat two or more persons holgliygshare as joint tenants of the entire intetesgein unless their ownership is expressly
otherwise recorded on the register of the Trudtnbuentry shall be made in the register or in eeryificate that any person is in any other
manner entitled to any future, limited or contingieterest in any share; provided, however, thgtf@arson recorded as a holder of any share
may, subject to the provisions hereinafter contie described in the register or in any certifiGes a fiduciary of any kind and any
customary words may be added to the descriptidgheoholder to identify the nature of such fiduciaglationship.
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Section 5.7. Duty of Trustees in Share Transfers.

The Trustees shall not, nor shall the Beneficiawesny officer, transfer agent or other agerth@sf Trust or of the Trustees, be bound to see
the execution of any trust, express, implied orstactive, or of any charge, pledge, or equity taalv any of the shares in the Trust or any
interests therein are subject, or to ascertainquire whether any sale or transfer of any sucheshar interest therein by any Beneficiary or
his personal representatives is authorized by sBush charge, pledge, or equity, or to recogniae @erson as having any interest therein
except for the person recorded as such Beneficldrg.receipt of the person in whose name any skaeeorded, or, if such share is recorded
in the name of more than one person, the receighpiuch persons shall be a sufficient dischavgalf dividends and other money and for
all shares, bonds, obligations and other propeaygable, issuable, or deliverable in respect of sinares and from all liability to see to the
application thereof.

Section 5.8. Lost Certificates.

In case of the loss, mutilation or destruction of aertificate for shares hereunder, the Trustemgissue or cause to be issued a new
certificate on such terms as they may see fit.

Section 5.9. Regulations on Transfer.

The Trustees may from time to time adopt such a@uris as they see fit relating to issue, transémording and registry of shares and the
effects thereof, the issuance or prohibition offi@nal shares, the use of scrip in place of fomal shares and the Trustees, by provision i
By-Laws may restrict or regulate issuance or transf shares in such manner as they, with advia@oisel, shall deem advisable to prevent
disqualification of the Trust for taxation as alrestate investment trust under the Internal Regebade and the regulations (proposed or in
effect) thereunder; provided that the Trusteed stwtlamend or waive Article VI, Section 6 of thg-Baws of the Trust unless either (i) act

is taken to so amend or waive by at least 70%efTilustees then in office or (ii) action is takgnabmajority but less then 70% of such
Trustees and such action is approved by the hotifeasleast 70% of the outstanding shares.

ARTICLE VI
Characteristics of Shares

Section 6.1. Trustees in Complete Control.

The ownership of the Trust property of every dgdimn and the right to conduct the affairs of threisk are vested exclusively in the Trustees,
and the Beneficiaries shall have no legal titleh® Trust property, their interest being equitaisiéy and limited to the beneficial interest
conferred by their shares issued hereunder, andstiedl have no right to call for any partitiondivision of any property, profits, rights, or
interests of the Trust.
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Section 6.2. Trust Not Affected by Death of Benefiary.

The death of a Beneficiary during the continuaricihis Trust shall not terminate the Trust nor gie or her legal representative a right tc
accounting or to take any action in the courtsthewise against other Beneficiaries or the Trusstaethe property held hereunder, but shall
simply entitle the legal representatives of theedsed Beneficiary to demand and receive a newicatéi representing shares of beneficial
interest in the Trust in place of the certificatdchby the deceased Beneficiary, and upon the éacep of which such legal representatives
shall succeed to all the rights of the deceasedfigary under the Trust.

Section 6.3. Shares Held by Trust.
Shares issued hereunder and purchased or othexegs@ed by the Trustees for the account of thestlshall be canceled.

ARTICLE VII
Meetings of Beneficiaries

Section 7.1. Annual and Special Meetings Call.

Annual meetings of the Beneficiaries shall be fld:00 P.M. Eastern Standard Time on the secordday of the fourth month following
the end of each fiscal year at such place as thstdes may from time to time decide. Special mgstof the Beneficiaries may be called at
any time and place when ordered by a majority effttustees, or upon the written request of thedrsldf one-quarter of the outstanding
shares, specifying the purpose or purposes fortwdiich meeting is called. If for any reason theuahmeeting of the Beneficiaries as herein
provided for shall be omitted, a special meetinghefBeneficiaries may subsequently be held intlieweof and the business of the annual
meeting may be transacted thereat.

Section 7.2. Notice of Meetings.

Notice of all annual and special meetings of thadieiaries shall be given by a Trustee or othécef by mail to each Beneficiary at
address as recorded in the register of the Trusmtethat least ten days before the meeting. Nanlegsishall be transacted at any special
meeting of Beneficiaries unless notice of suchiess has been given in the call for the meeting. &fjourned meeting may be held as
adjourned without further notice. The holders ddrgs entitling them to exercise a majority of téing power of the Trust present in person
or by proxy shall constitute a quorum for any arniruapecial meeting of Beneficiaries.

Section 7.3. Beneficiaries Cannot Bind Trustees.
Except as provided in Articles VIII, X, and XI, ration taken by the Beneficiaries at any meetiradl $h any way bind the Trustees.
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Section 7.4. Closing Transfer Books - Record Date.

For the purpose of determining the Beneficiaries ate entitled to receive notice of, or to voteaateeting of Beneficiaries, or to receive
payment of any dividend or distribution, or to reeeor exercise rights of purchase of or subsaipfor, or exchange or conversion of, shares
or other securities, the Trustees may from timénte close the transfer books for such period moeeding twenty days as the Trustees may
determine; or, without closing the transfer bodhks, Trustees may fix a record date, which shallbeogarlier than the date on which the
record date is fixed and shall not be more thaty slays preceding the date of the meeting of theeBeiaries or the date fixed for the
payment of any dividend or distribution, or theedfr the receipt or exercise of rights, as theeaay be, as the record date for determing

of the Beneficiaries who are entitled to such reotic to vote at such meeting or to receive payragstich dividend or distribution or to
receive or exercise such rights, and any Benejicidro was a Beneficiary at the time so fixed sballentitled to such notice or to vote at <
meeting or any adjournment thereof, or to receiwhslividend or distribution or to receive or exsecsuch rights even though he has since
that date disposed of his shares, and no Bengfiberoming such after such date shall be entidesith notice, vote, dividend, distribution
or rights.

Section 7.5. Voting.

At any meeting of the Beneficiaries, any holdesloéres entitled to vote thereat may vote in peosday proxy. Only Beneficiaries of record
shall be entitled to vote. When any share is halttly by several persons, any one of them may ab&ny meeting in person or by proxy in
respect of such share, but if more than one of thieall be present at such meeting in person ordéypand such joint owners or their
proxies so present disagree as to any vote todiereavote shall be received in respect of sueleshf any such holder of a share is a minor
and subject to guardianship or is subject to tgalleontrol of any other person as regards thegehar management of such share, he may
vote by his guardian or such other person appointéthving such control, and such vote may be gingrerson or by proxy.

Section 7.6. Report at Annual Meeting.

At each annual meeting of the Beneficiaries thestees shall make a report upon the affairs of thustTand upon its business and operations,
together with a statement of its financial standisgshown by the books of account of the Trust.

Section 7.7. Inspection of Records.

Beneficiaries shall have the right, at reasonadhieg during business hours and for proper purpiosigspect the records and books of
account of the Trust and the records of the megtifighe Beneficiaries and Trustees.
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ARTICLE VIII
Trustees

Section 8.1. Number of Trustees

The number of Trustees shall be not less than tihweenore than fifteen, as from time to time deteed either by a majority of the Trustees
then in office or at an annual or special meetioighe Beneficiaries by affirmative vote of the tets of a majority of the shares represented
and entitled to vote at such meetings. A Trusteg besany individual (who is a citizen of the Unit8thtes and not a minor) or an entity.
Whenever there shall be a vacancy, until such an@gcis filled, the continuing or surviving TrusteeTrustees then in office shall have all
the powers granted to the Trustees and discharfeeaduties imposed upon the Trustees by thisdbatibn. A majority of the Trustees shall
not be affiliated with an adviser of the Trust ayarganization affiliated with an adviser of theugt. The term “majority of the Trustees”
whenever used herein shall include one Trusterlyf one Trustee is at the time in office regardiglsthe fixed number of trustees.

Section 8.2. Election of Trustees; Terms of Office

The term of office for each Trustee shall be threars and the members of one class of Trusteedsh&halected annually to serve for such
term; except that, initially or whenever necessaryrustee may be elected for a shorter term ieraaprovide for a proper rotation of
Trustees. A Trustee shall hold office until the AahMeeting of Shareholders coinciding with thertgration of the term of the class of
Trustees to which he was elected and until hisesgmr shall be elected and qualified or until hidier resignation, removal from office or
death.

At any meeting of the Beneficiaries at which Trestare to be elected, only persons nominated adedes by Beneficiaries entitled to vote
at such meeting shall be eligible for election assfees. The election as Trustee of a person wtioe d@ime of his election, fails to meet the
qualifications for Trustees specified in this Deation of Trust shall, unless within thirty dayetbafter such person meets such qualificat
be null and void and the vacancy in the numberrakiees so created may be filled by the Trustegsasded in Section 8.4 hereof.

At all elections of Trustees the candidates reogithe greatest number of votes shall be elected.
Section 8.3. Resignation and Removal.

Any Trustee may resign his trust in instrument niting signed by him and delivered or mailed to thieer Trustees at the principal office of
the Trust, and such resignation shall take effeohédiately or at a later date according to the sesfithe instrument. Any Trustee may be
removed at any time by written instrument signedilbyhe other Trustees specifying the date whem samoval shall become effective;
provided, however, that such removal shall notfiectve until approved by affirmative vote of thelders of a majority of the shares present
or represented and entitled to vote at a duly heddting of the Beneficiaries call for the purpose.
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Any Trustee may also be removed by affirmative Jotehis removal cast by a majority of Trusteestireoffice if such Trustee does not
meet the qualifications for Trustees specifiechis Declaration of Trust for more than thirty (3@nsecutive days during his term of office.

Section 8.4. Filling Vacancy.

In case a vacancy in the number of Trustees shallrpthe remaining Trustees, though less thanjarityaof the whole authorized number of
Trustees, may, by a vote of a majority of their twem fill any vacancy in the Board of Trusteestfe unexpired term of the Trustee whose
office has become vacant. No appointment or eleaifaa Trustee, other than reelection, shall beceffestive until the person so appointed
or elected shall have signed this Declaration anishstrument bearing the acceptance of the pems@pgointed shall have been
acknowledged by one or more of the existing Trustaal recorded in the manner provided in Sectiob Adreof. Hereupon the Trust
property shall vest in the new Trustee jointly wiile continuing Trustee or Trustees without furthetror conveyance.

Section 8.5. Trust Continues.

The death, resignation, incompetency or removaingfone or more of the Trustees shall not opecasémmul the Trust or to revoke any
existing agency created pursuant to the termsigfihclaration or invalidate any action theretoftaieen by the Trustees.

Section 8.6. Trustees’ Meetings and Action.

The Trustees may act with or without a meeting. fibgs of the Trustees shall be called and held-agiged in the By-Laws. Notice of any
meetings may be waived by any Trustee either befoedter such meeting. The concurrence of allfthestees shall not be necessary for the
validity of any action taken by them, but a dediséxpressed in a vote passed at a meeting by aityajbthe Trustees present, or expressed
in writing signed by a majority of the Trusteeshitit a meeting, shall constitute the action offthestees and have the same effect as if
assented to by all. At any meeting a majority &f Tmustees shall constitute a quorum. Any deedtgage, lease or other instrument or
writing executed by any Trustee or officer of thei§t shall be valid and binding upon the Trusteebugpon the Trust if such Trustee or
officer acted under authority granted by the Trestey a vote or writing passed or signed as abowaded.

In the event that any Trustee or Trustees shailiynibie other Trustees in writing that they do mash to participate in the approval or
disapproval of any particular matter presentedéoTirustees, a majority of the other Trustees $taalé authority to act for the Trust with
respect to such matter.

Section 8.7. Trustees’ Compensation.
The Trustees shall receive reasonable compendatidineir services as Trustees and officers hereuas fixed by the Trustees.
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Section 8.8. By-Laws of Trust.

The By-Laws shall be as set forth in Exhibit A atted to this Declaration. The Trustees may fronetimtime amend or repeal said By-Laws
which may, among other things, provide for the aaref their business, define the duties of thécef, agents, employees and
representatives and provide for their appointmemtber and qualification, fix the time, place amdice of meetings of the Trustees, provide
for the form of certificates representing sharebafeficial interest and regulate or restrict issgaor transfer of shares as provided in Section
5.9 of this Declaration.

Section 8.9. Executive Committee.

The Trustees, acting unanimously, may appoint fasnong their own number an executive committee ofdwmore persons to whom they,
acting unanimously, may delegate such of the potversin given to the Trustees as they may deendéxmie except as herein otherwise
provided.

Section 8.10. Trustee’s Other Business Activities

Each Trustee may, from time to time, for his owncamt engage in, or directly or indirectly be iesed in, business activities of the types
conducted or to be conducted by the Trust; provitmdever, that any person who owns, directly oiregadly, more than one percent 1% of
the securities of, or acts as an officer, trustector, employee of or consultant for, or is otise affiliated with or controlled by, any real
estate investment trust, or any other real estatgany (a) that competes with the Trust for investts, (b) that is a major supplier of serv
to the Trust, or (c) in which the Trust has a digant financial interest, or any person who isagent of, or is otherwise affiliated with or
controlled by any such person, shall not be qualifo serve as a Trustee; provided, further, howehat the foregoing restriction shall not
apply to (i) employees, officers, directors, equittders or affiliates of any third party that isder contract to provide advisory services tc
Trust pursuant to an agreement in form and substamlostantially the same as that certain Amendddrastated Advisory Agreement dated
November 7, 2005, between the Trust and FUR AdsjddrC or (ii) Trustees who (x) hold less than &dlinterest in such other real est
investment trusts, (y) are not, nor is its afféiah member of the board of directors or involvethe management of such other real estate
investment trust, and (z) do not, nor does itdiaféi, exercise any rights with respect to investhtecisions of such other real estate
investment trust.

ARTICLE IX
Distributions To Beneficiaries

Section 9.1. Trustees May Make Distributions.

The Trustees may from time to time distribute rpta@mong the Beneficiaries such proportion of tashcavailable from operations of the
Trust, net profits, surplus (including paid-in sluig)
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or capital or assets of the Trust as they may da®mer, and such distribution may be made in cash property (including any type of
obligation of the Trust or any assets thereof); BnedTrustees may distribute ratably among the B@ages additional shares issuable
hereunder in such manner and on such terms aguisée€s may deem proper. In making such distribatibe Trustees shall be guided by the
requirements for qualification of the Trust as @dlrestate investment trust” under provisions efltiternal Revenue Code, as now enacted or
as may hereafter be amended from time to timenéuertheless the amount of all distributions armdtime of declaration and payment
thereof shall be wholly in the discretion of thai3iees, as shall also the determination of whattitates cash available from operations of
Trust, net profits or surplus. Such distributiongynbe among the Beneficiaries of record at the tifrdeclaring a distribution or among the
Beneficiaries of record at such other date (notentban thirty days prior to payment of such disttitin) as the Trustees shall determine.

Section 9.2. Retained Amounts.

The Trustees may always retain from the net profitsash receipts such amount as they may deermss@gdo pay the debts or expenses of
the Trust or to meet obligations of the Trust, ®tteey may deem desirable to use in the conduts affairs or to retain for future
requirements or extensions of the business.

Section 9.3. Information to Beneficiaries.

The Trust shall furnish to the Beneficiaries frame to time such statements, certificates or oiifermation as is then required by the law
regulation thereunder, applicable to a “real estatestment trust” qualifying as such under theilinal Revenue Code.

ARTICLE X
Amendment of Trust

Section 10.1. Amendment.

At any time when no shares in the Trust are outlstay) the Trustees may amend any provisions ofkislaration. A certificate signed by a
majority of the Trustees, setting forth such ameaninand reciting that it was duly adopted by theslees, or a copy of the Declaration as
amended executed by a majority of the Trusteedl, Ishaecorded as provided in Section 11.5 heredfladged among the records of the
Trust and shall be conclusive evidence of such a@ment.

At any time when shares in the Trust are outstapdhe Trustees may amend the Declaration in articpkar, except with respect to the
liability of beneficiaries, with the approval ofatowners of a majority of all the shares in thestrin writing or by vote at a meeting of the
Beneficiaries, provided that the notice of the rimepshall have set forth the nature of the prop@sedndment. A certificate signed by a
majority of the Trustees setting forth an amendnagct reciting that it was duly adopted by the Teastand approved as aforesaid, or a copy
of the Declaration as amended executed by a majirihe Trustees, shall be recorded as
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provided in Section 11.5 hereof and lodged amorgeiords of the Trust and shall be conclusiveengd of such amendment.

Notwithstanding the foregoing (and notwithstanding fact that some lesser percentage may be pednhiyt Law), the approval of the own

of at least 70% of the outstanding shares of thuistTshall be required to amend or repeal Sectidhs851, 8.2, 8.4, 11.19, 12.2 and this
Section 10.1 of this Declaration unless at lea$t @@ the Trustees have voted to amend or repeal setions, in which event the approval of
the owners of only a majority of the outstandingrsis shall be required.

ARTICLE XI
Miscellaneous

Section 11.1. Failure to Qualify as Real Estate Imstment Trust.

The failure of the Trust to qualify as a “real éstevestment trust” under the Internal RevenueeCsithll not render the Trustees liable to the
Beneficiaries or to any other person or in any neamperate to annul the Trust.

Section 11.2. Laws of Ohio Govern.

This instrument is executed by the Trustees anslated in the State of Ohio and with referencehlaws thereof, and the rights of all
parties and the construction and effect of eveoyigion hereof shall be subject to and construedraling to the laws of said State. The Trust
will not, in dealing with any Trustee, investmedvaser, officer or employee of the Trust enter iatty transactions contrary to the obligati
imposed upon trustees by courts of equity of tlaeeStf Ohio.

Section 11.3. Counterparts.

This Declaration may be simultaneously executeskireral counterparts, each of which so executdtishdeemed to be an original, and
such counterparts, together, shall constitute batand the same instrument, which shall be suffilsieevidenced by any such original
counterpart.
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Section 11.4. Certifications.

Any certificate signed by a person (who accordmthe records of the Trust appears to be a Trimdeminder) concerning the number or
identity of Trustees or Beneficiaries, showing tthegt execution of any instrument or writing hasrbdaly authorized, showing the form of

any vote passed at a meeting of Trustees or Béaédis, the fact that the number of Trustees orefieiaries present at any meeting or
executing any written instrument satisfied the reguents of this Declaration of Trust, the formaofy by-laws adopted by or the identity of
any officer appointed by the Trustees or the ertsteor norexistence of any fact or facts which in any mameéate to the affairs of the Tri
shall be conclusive evidence as to the mattergegdied in favor of any person dealing with thauStees, or any one or more of them, and the
successors of such person.

Section 11.5. Recording.

This Declaration of Trust, any amendment theredgflence of any change of Trustees and of the Byd amd amendments thereto, and
evidence of effectiveness of Section 11.10 shall,any other matters relating to the Trust or fficers, Trustees or powers may be recorded
with the Trust’'s Transfer Agent or such other bankrust company as the Trustees shall from timtée designate. Anyone dealing with the
Trust may rely conclusively upon such recording axstruments so recorded, and on any certificatb@kind described in Section 11.4
hereof which is signed by a person who accordirgutth recording appears to be a Trustee hereunder.

Section 11.6. Annual Financial Statements.

The Trustees shall cause to be prepared for escdi frear of the Trust an annual report consigifrg detailed statement of the activities of
the Trust during each such fiscal year and a balaheet and a statement of income and surplug dfrtist, which financial statement shall
contain an opinion thereon of an independent dedtiiccountant or independent public accountardgdaa an examination of the records
books of account of the Trust made in accordante génerally accepted auditing procedures. A cdguoh annual report shall be delivered
to each Beneficiary hereunder within ninety daysrahe close of the period covered by the repudtrior to the annual meeting of
Beneficiaries for the next fiscal year followingethlose of such period. A manually signed copyhefreport shall also be filed with the
Trustees. In addition, the Trustees shall caude forepared and delivered to Beneficiaries herauntkrim financial reports, at least
quarterly containing a current balance sheet wirialy be unaudited.
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Section 11.7. Information on Share Ownership.

Every Beneficiary shall be obligated to furnishiie Trustees upon demand a written statement diagdhe actual and constructive (as the
terms “actual” and “constructive” are defined farrposes of the “real estate investment trust” wiowis in the Internal Revenue Code and the
regulations proposed or in effect thereunder) oslmiprof the shares registered in the name of sucteficiary. A list of the Beneficiaries
failing or refusing to comply in whole or in parittva demand of the Trustees for such written siaté shall be maintained by the Trustees
as part of the records of the Trust. The Trusteag @stablish such requirements as to furnishirigfofmation as to actual or constructive
ownership of shares as they may from time to tieend advisable and may, under provision in the Byd,aondition the issuance of
certificates and registration of ownership of skanethe name of any person upon the furnishinguch information and on such information
showing that issuance of the certificate and regfisin of such person as a Beneficiary will notitia opinion of counsel for the Trust, result

in the Trust becoming disqualified for taxationsaeal estate investment trust under the IntereabRue Code.

Section 11.8. Fiscal Year.
The Trustees may establish a fiscal year and frora to time alter or change the same.
Section 11.9. Notices.

Notices delivered or sent by mail to any Benefigiar his last address of record as shown by thistexgpf the Trust shall be deemed prop:
delivered and be binding upon all parties.

Section 11.10. Contingent Powers of Beneficiaries.

If, in the opinion of counsel for the Trust deliedrto the Trustees, this Declaration may contagrfaHowing provision without causing the
Beneficiaries to be personally liable for the obtigns of the Trust and without impairing the rigithe Trust to continue to do business or
own property under the applicable laws in the statevhich it is at the time doing business, anthaut preventing the Trust from qualifying
as a “real estate investment trust” under the haieRevenue Code as amended and the Regulatiaesitiser, then such provision shall be
deemed to be included in this Declaration and todserolling over any inconsistent provision. Ugbe delivery of any such opinion of
counsel, the Trustees shall cause an instrumemtitimg, setting forth such delivery and the effeehess of this Section 11.10 to be
acknowledged by one or more of the Trustees aratded as provided in Section 11.5 hereof.

This Declaration may be amended or altered, exagpd the exemption from personal liability of Tieess and Beneficiaries and the
prohibition of assessments upon Beneficiarieshgtraeeting of the Beneficiaries called for the msg by the affirmative vote of the holders
of not less than three-fourths of the shares editiib vote at the meeting.
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Prior to each annual meeting of the BeneficiatiesTirustees shall request the opinion of counsahfo Trust whether, under the applicable
laws in the states in which the Trust is then ddinginess or owns property, this Declaration ofsTroay contain the foregoing provision
without causing the Beneficiaries to be personalyle for the obligations of the Trust, withoutpairing the right of the Trust to continue to
do business under the laws of such states, andutifireventing the Trust from qualifying as a “reatate investment trustihder the Intern:
Revenue Code as amended and the Regulations tdereun

Section 11.11. Investment Policy.

The initial investment of the Trust shall consiktiee Union Commerce Building which shall be subjeca net lease to The Union Commerce
Bank on the terms described in Registration Statemide Number 2-18814, as from time to time amehadad exhibits thereto filed with the
Securities and Exchange Commission. The Trusteefige are authorized in their sole discretiord&germine the final terms of purchase of
said property and lease of the same and to effett gurchase and lease for the Trust.

After the initial investment, the Trustees shallduéded by the following investment policy:

Investments by the Trust shall be directed pringdalthe acquisition and holding of income-prodggcieal estate used for industrial,
commercial, or multiple family residential purposes

Special emphasis is to be given to favorably latat®perties which may be subjected to a net leaaesingle tenant which has sufficient
resources to give substantial security to its fles@mmitments under such net lease and which wibsddf occupy the premises or would
sublet rental space. Investments by the Trust fsayiaclude properties which offer opportunities #ohigher, but less secure, return. In
general, the Trust will not invest in unimprovedlrproperty or in leaseholds on which permanertimgs have not been completed and will
confine its investments in industrial property hose which can be leased on a long term basidinarcially responsible single tenant.

The Trust will purchase properties for long termeistment and will not engage in short term salespamchases unless the nature of
particular properties indicates special reasondétieving that the proceeds of their sale miglttdsdoe invested in other properties.

The Trust may engage in mortgage financing ofdtfussitions where the same appears feasible arahtatyeous, and may pledge the
individual properties so acquired or its other gmigs under such mortgages. However, the Trushailborrow maximum percentages of
purchase prices or take any other steps which wginlthe Trust securities a high leverage.

The Trust will generally use, as a charge agatashcome, straight line depreciation based obétst estimate of the useful life of each
property. If in particular cases the use of aceséz depreciation appears advisable, the Trustus@yhat method in particular cases. The
Trust policy regarding depreciation and sales opprty may in the future be affected by changdkéraws and regulations of the United
States and its political subdivisions, particulaHgse
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relating to federal income taxes, and such poliey e adjusted in the light of any such changes.

The Trust will not engage in underwriting secustd other issuers, will not invest substantiafiysecurities of other issuers for the purpos
exercising control or in securities of or interdstpersons primarily engaged in real estate aisyiwill not make loans to other persons, and
will not invest in real estate mortgages; providealyever, that this paragraph shall not apply tprevent investment in shares (or
transferable certificates of beneficial intereatpther real estate investment trusts which meetdfuirements of Part Il of Subchapter M of
Chapter | of Subtitle A of the Internal Revenue €oar other securities the holdings of which waubd disqualify the Trust as a real estate
investment trust under said Part Il.

The Trust may from time to time borrow money orharsterm basis in addition to long term mortgaigaricing. Ordinarily the Trust will
acquire investments for cash with or without magegéinancing. If it seems advisable, however, fatacquisitions may be financed in whole
or in part, by the issuance of shares or seniarrg@s which may or may not be convertible and raaynay not be accompanied by share
purchase warrants. The Trust may also pay for invessts by exchanging properties.

United States Government obligations, Ohio bankaets, and state or municipal obligations may i he a means of providing liquid
assets for contingencies and future investmentabytsuch investment will be on a temporary basisnot be in amounts which would in

the opinion of counsel for the Trust disqualify st for treatment as a “real estate investnmaist't under the Internal Revenue Code and
Regulations (proposed or in effect) thereunder,witichot be of a type which would in the opiniohapunsel for the Trust prevent exemption
of the shares from the Ohio Intangibles Tax.

There is to be no restriction on the portion of Thest’s assets which may be invested in any pddidype of real estate or in any single
property. Generally, investment in assets othar thal estate will not at any time exceed 10% efTrust’s assets.

The Trust may make investments in any state oblthieed States and any other jurisdiction wherghaopinion of counsel for the Trust, the
Trust may legally operate without affecting theitid liability of the shareholders except in reggedort claims, contract claims where
shareholder liability is not negated, claims fotemand certain statutory liabilities.

Section 11.12. Notices on Distributions.

All distributions to beneficiaries shall be accomiaal by a written statement advising of the souofdands or properties so distributed. In
case there is any doubt as to such source the coioation may so state, and, in such event, a fugtedement shall be mailed to
Beneficiaries not later than sixty (60) days after close of the fiscal year of the Trust in whilea distribution was made. Such statements
may be based on the figures shown by the bookeanfuent of the Trust.
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Section 11.13. Transactions with Interested Parties

No Trustee, officer or adviser of the Trust, or aeyson affiliated with any such persons, shalla®} property or assets to the Trus

purchase any property or assets from the Trugctljror indirectly, nor shall any such person ree@ny commission or any other
remuneration, directly or indirectly, in connectioith the purchase or sale of Trust assets, exp@guant to transactions that are fair and
reasonable to the shareholders of the Trust arttiat relate to: (a) the acquisition by the Taigederally insured or guaranteed mortgages
at prices not exceeding the currently quoted prat¢eshich the Federal National Mortgage Associaisopurchasing comparable mortgages;
(b) the acquisitions of other mortgages on termbeas favorable than similar transactions involvimgffiliated parties; or (c) the acquisition
by the Trust of other property at prices not exasgthe fair value thereof as determined by indeleah appraisal. All such transactions and
all other transactions in which any such persong laay direct or indirect interest shall be apptblig a majority of the Trustees, including a
majority of the independent Trustees. If the Thest an adviser, all commissions or remuneratiogived by any such persons in connection
with any such transactions shall be deducted floeratlvisory fee.

Section 11.14. Advisers.

Subject to the provisions of this Declaration, Thastees may employ any person, firm or corporadi®madviser. Any advisory contract shall
be for a period not longer than one year. Any @agisory contract shall provide that it may be teated at any time, without penalty, by
Trustees or by the holders of majority of the arging shares of beneficial interest upon nottleas 60 days’ written notice to the adviser.

Section 11.15. Limitation on Expenses.

The aggregate annual expenses of every charadteopacurred by the Trust, excluding intereskes, expenses in connection with the
issuance of securities, shareholder relations,isitigun, operation, maintenance, protection anga#tion of Trust properties, but including
advisory fees and mortgage servicing fees andladirexpenses, shall not exceed the greater of-{#2% of the average net assets at cost
before deducting depreciation reserves, lessliatlities, calculated at least quarterly on aibasnsistently applied; or (b) 25% of the net
income of the Trust, excluding provision for depation and realized capital gains and losses atrd@xinary items, and before deducting
advisory and servicing fees and expenses, calcutdtieast quarterly on a basis consistently agpbet in no event shall aggregate annual
expenses exceed 1-1/2% of the total invested asktte Trust. If the Trust has an adviser, theisghshall reimburse the Trust for the
amount by which aggregate annual expenses paittorred by the Trust as defined herein exceedrtimiats herein provided.
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Section 11.16. Appraisals [Deleted by amendment; lileerately left blank]
Section 11.17. Prohibited Investments.

The Trust shall not invest in (a) mortgages, laoigtacts, unimproved real property which in theraggte exceed 5% of its gross assets, as
shown on its books at the time of such investmientdal property subject to a mortgage other tmamsurance company, bank or
institutional lender and then only if, on the basfisndependent appraisal, the unpaid balance af swrtgage does not exceed 2/3 of the fair
market value, (c) securities in any company holdinvgstments or engaging in activities prohibitgdhis Declaration for this Trust, or (d)
commodities.

Section 11.18. Prohibited Activities.

The Trust shall not do any of the following: (apage in any short sale, borrow unsecured more8#aof its net worth or encumber any of
its real property for more than 2/3 of the fair kervalue of such property as shown by independpptaisal, (b) engage in trading activities,
(c) issue more than one class of securities orgEsuredeemable at the option of the holder, pktieat the Trust may issue securities
evidencing borrowing secured by real estate nekioess of 2/3 of the value of such security asrated by independent appraisal, (d)
engage in distribution of securities issued by gther (e)issue warrants, options, or similar engdeof a right to buy Trust securities other
than to all shareholders ratably.

Section 11.19. Qualification as a Real Estate Inviesent Trust.

No Trustee and no Beneficiary shall take any aatitbith would cause the Trust to abandon its purpdgeoviding an investment vehicle {
numerous shareholders with small holdings or whiohld, in the opinion of counsel for the Trust,rfished prior to such action, prevent the
Trust from qualifying or continuing to qualify as't@al estate investment trust” under the InteRevenue Code and the Regulations
(proposed or in effect) thereunder unless at l@asajority of the Trustees then in office have appd such action. No Beneficiary shall have
any power to control the Trustees or the affairthaf Trust, or to exercise any voting or apprq@lers, if such powers would at the time in
the opinion of counsel for the Trust (a) prevert Beneficiaries from being free from personal ligpfor the obligations of the Trust under
any applicable law, or (b) cause the Trust to bélegal or invalid organization under the law ofygurisdiction in which it owns property or
does business.

Section 11.20. Purpose of Article and Section Headjs.

The Article and Section headings inserted in théglBration are for convenience of reference anchar¢o be taken or affect the meaning,
construction, or effect of any provision hereof.
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Section 11.21. Controlling Effect of Article XI.
The provisions of this Article XI shall be contialy in all respects over any other provisions @ eclaration.
Section 11.22. Trustees’ Power to Incur Indebtednesand Other Obligations - Limitations Thereon.

Notwithstanding anything to the contrary in thiscla@ation of Trust, the Trustees may issue, assimet or secure Indebtedness or shar¢
other securities of any class or classes which onaay not have preferences or restrictions noliegie to “Shares of Beneficial Interest,

$1 Par Value” subject only to the limitations chuste (b) of this Section 11.22. The terms of Ineldéss and shares or other securities shall
be determined by the Trustees at or before inaywimissuing the same and may include any termsédeadvisable by the Trustees
including, but not limited to, dividend or intera@stes, dividend restrictions and priorities, casien rights and prices, voting rights,
redemption rights and prices, maturity dates, giowis for acceleration of maturity, rights on ligaiion, subordination provisions, sinking
fund provisions, remedies on default and other igions. The obligations of the Trust under Indebe=ss or shares or other securities may be
secured in any manner determined by the Trustdeer part of the properties of the Trust may bbjsated to, or may be acquired subject to,
mortgage or pledge to secure Indebtedness (witieiimitations on the same provided in this Secfi@r?2) without regard to the extent of
the encumbrance in relation to the value of théviddal properties.

The Trustees shall not without the same sharehaloleroval that would be required for amendmenhisf Declaration of Trust, issue, assume
or incur Indebtedness:

(a) if, immediately after issuing, assuming or imgwg the same, the outstanding Indebtedness waexdded 83t/3% of the value of the assi
of the Trust, which shall be conclusively deemebéadhat determined by the Trustees except thatrimection with any issue of bonds or
debentures representing a debt of more than 1a¥edjook value of the assets of the Trust befodeicling depreciation, the value of the
land and buildings of the Trust shall be as deteethiby an independent appraiser chosen by theebsist

(b) unless the existing cash flow of the Trustthar reasonably projected future cash flow of thesTrexcluding extraordinary items, is
sufficient to cover the interest on the Indebtednes

As used in this Section 11.22, “Indebtedness” meadirigbilities which would be included as lialidis in accordance with generally accepted
accounting principles in effect at February 12,4,93ut not including items constituting “Sharehatdd=quity and reserve.

Compliance with the 83-1/3% limitation in this Seat11.22 may be determined at any time by a natiaocounting firm designated by the
Trustees and such determination shall be concluBiv@aking such determination the accounting finay rely upon certificates of the
Chairman or Secretary of the Trust or appraisersttogr experts as to factual matters or as to the

27



determination of fair value of the assets of thesTby the Trustees and, as to legal matters,ag@idunting firm may rely upon the opinion of
counsel for the Trust.

Section 11.23. Trustees’ Power to Invest in New Bdings and Partnerships, Joint Ventures and Unimpreed Land for New Buildings.

Notwithstanding anything to the contrary contaiimethis Declaration of Trust, the Trustees shallehpower to acquire an interest or inter:
in improved or unimproved real estate or leasehotds partnerships, joint ventures, corporationstber associations owning improved or
unimproved real estate or leaseholds and havirtigesprincipal purpose the development of reatesinto income producing property;
provided however, that, (a) the Trustees shalhawe power to make such investment in such uningatr@voperty or in such partnership,
joint venture, corporation, or other associatioming unimproved property, unless such unimprovexperty is acquired or held for purpos
of development into income producing property withireasonable period of time or is acquired ad hedidental to income producing
property and (b) the Trustees shall have no powerake such investment in a partnership, jointwenor similar association unless the T
shall have received an opinion of counsel to tiiecethat the Trust will not be liable for the ajdtions or liabilities of the partnership, joint
venture or similar association and that the investnwill not result in disqualification of the Trhuss a real estate investment trust under the
Internal Revenue Code.

In connection with the incurring of indebtednessssue of securities, and notwithstanding provisiohSection 10.1, the Trustees, without
shareholder approval, may impose any restrictiomgimthey deem advisable on the powers grantecebtidh 11.23 and may make such
restrictions part of the Declaration of Trust.

Section 11.24. Trustees’ Power to Invest in Real &&de Mortgages and in Certain Evidences of Indebtetkss.

Notwithstanding anything to the contrary contaiirethis Declaration of Trust, the Trustees shallehthe power (a) to invest in real est
mortgages without limitation as to amount and (P&ddition to those temporary investments authdrigethe ninth paragraph of Section
11.11 hereof to invest in or acquire and hold evigs of indebtedness having a period remainingaturity, at the time of investment or
acquisition, of not more than two (2) years. Inweestt in or acquisition of evidences of indebtednesaithorized hereunder only in the
amounts which would not in the opinion of coundethe Trust disqualify the Trust for treatment dseal estate investment trust” under the
Internal Revenue Code and Regulations (proposeteffect) thereunder. The Trustees are hereby arep, whether by amendment to this
Section by action of the Trustees or otherwisglace limitations on the authorizations set fortthe first sentence hereof if in their judgn
such limitations are necessary or desirable in eotion with the incurring of indebtedness or issaof securities by the Trust, or in
connection with qualification by the Trust to desiness in any state. To the extent that this piaviis inconsistent with the other terms of
this Declaration of Trust, including without limitan Sections 11.11 (Investment Policy) and 11Rrbkibited Investments), and Article X
(Amendment of Trust), this provision shall prevail.
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Section 11.25. Options Respecting Trust Securities.

Notwithstanding anything to the contrary contaiirethis Declaration of Trust, including without litation the provisions of subsection 11
(e) hereof, the Trust may from time to time grapti@ans, warrants or other rights to purchase sgesrof the Trust. The Trustees are hereby
empowered, whether by amendment to this Secticacbgn of the Trustees or otherwise, to place &tiohs on the authorizations set forth in
the first sentence hereof if in their judgment slictitations are necessary or desirable in conpaatiith the incurring of indebtedness or
issuance of securities by the Trust, or in conpeatiith qualification by the Trust to do businessny state. To the extent that this provision
is inconsistent with the other terms of this Deafimn of Trust, including without limitation Artiel X (Amendment of Trust), this provision
shall prevail.

Section 11.26. Authority of Trustees to Authorize Aditional Restrictions.

The Trustees are hereby empowered, by amendm#histbeclaration of Trust without shareholder actior by agreement or otherwise, to
place limitations on the authority of the Trustédes their judgment such limitations are necessarglesirable in connection with the
incurring of indebtedness or issuance of securfiethe Trust or in connection with the Trust’segintg into any contract or agreement or
doing business in any state.

Section 11.27. Authority of Trustees to Authorize €rtain Investment, Financing and Other Activities.

Notwithstanding anything to the contrary in thisclzeation of Trust, the Trustees are hereby empesvtr authorize the following activitis

in connection with the investment or financing loé assets of the Trust: making loans to other persmtwithstanding the provisions of
Section 11.11; making investments in real estatdgages regardless of maturity, notwithstandingatovisions of Sections 11.11 and 11.24;
investing in excess of 10% of its assets in aggbey than real estate, notwithstanding the promisiof Section 11.11; purchasing assets
without the necessity of obtaining a real estatgaipal prepared by a qualified, disinterestedepahdent appraiser, notwithstanding the
provisions of Section 11.16; investing in mortgadasd contracts or unimproved property which ia #ggregate exceed 5% of its assets,
notwithstanding the provisions of Section 11.1¥gisting in real property subject to a mortgage a¥tre unpaid balance of such mortgage
exceeds two-thirds of the fair market value oftb&l property, notwithstanding the provisions oft®m 11.17; effectuating short sales of
securities, notwithstanding the provisions of Settl1.18; borrowing unsecured more than 8% ofatssorth or encumbering any of its real
property for more than two-thirds of the fair markealue of such property, notwithstanding the ps@s of Section 11.18; issuing securities
evidencing borrowings secured by real estate irgxof two-thirds of the value of such securityiwithstanding the provisions of Section
11.18; and making investments in unimproved prgpertn a partnership, joint venture, corporatigrother association owning unimproved
property without receiving an opinion of counsethwiespect thereto to the effect that the Trustat be liable for the obligations or
liabilities of the partnership, joint venture or
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association and the investment will not resultisgdalification of the Trust as a real estate itmest trust under the Internal Revenue Code,
notwithstanding the provisions of Section 11.23.

ARTICLE XII
Duration Of The Trust

Section 12.1. Term of Trust.

This Trust shall continue without limitation of tanexcept that (a) the Trust is subject to ternmmgbursuant to Sections 2.8 or 12.2 or, when
applicable, Section 11.10, and (b)in the event®f@b Revised Code, Section 2131.08, or any otfa¢ute or rule of law shall provide that"
Trust may not continue perpetually, then the Tshstll continue for the longest period of time peted by law, unless sooner terminated as
herein provided, and to the extent that measurirgg lin being are required to determine the terithefTrust, such measuring lives in being
shall be the following persons living at the tinfalee execution of this Declaration, and the Tslsdll in such event continue until the death
of the last survivor of them plus such maximum #ddal period of years as is permitted by law, galsooner terminated as herein provided:
Robert F. Black, James D. Ireland, Gilbert H. Sueity Stuart F. Silloway, Russell J. Olderman amdfthiowing:

Karen Fredonia Blac Sharron Pendleton Blac Elizabeth Harrison Blac
Robert Fager Black II Michael Frazer Blac Elizabeth Frazer Vehrin
Pamela Harrow Vehrin Alexander Todd Vehrin Tracy Leseure Yeomai
Patricia Yeoman Richard Black Yeomar Jeanne Carol Olderm:
Helen Eaton Scribne Nancy Van Dyke Scribner Wm. Van Dyke Scribner |
William Gilbert Smith Edith Goodrich Kirk Nancy V. D. Kirk

William Douglass Kirk, Jr Donald Scribner Kirt Robert D. Judson, J
Gilbert Hilton Judsot Douglas Stahl Judsc Duncan Scribner Judst
Frank Van Dyke Judsc Hunter Romeyn Judsc Carol Yeoman:

Jill Francis Olderma Virgina Kraft Oldermar
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Section 12.2. Merger; Sale of Trust Property.

No merger of the Trust into another entity or nagaidation or combination of the Trust with onenoore other entities shall be me

without the consent of the holders of at leasa (iajority of the outstanding shares if at leas8t @ the Trustees have approved such action
or (ii) 70% of the outstanding shares if at leastaority but less than 70% of the Trustees haye@md such action, in either case given at a
meeting of the shareholders held for that purpps®yided that no vote of Trust shareholders stalidguired with respect to any merger
intended merely to change the Trust from a trusityeto a corporation and provided further thatumbe of Trust shareholders shall be reqt
with respect to a merger of the Trust with ano#hmity if the Trust would be the surviving entitigchif, after the transaction, no shareholder
would be in violation of any limitation on share w&vship adopted pursuant to Section 5.9. The Teasthall have the power to sell, exche
transfer or otherwise dispose of any or all Trusiperty upon approval of at least a majority of Thastees.

Section 12.3. Liquidation.

On disposal of the Trust property pursuant to $estl.8, 11.10 or 12.2, the Trustees shall makeésiom for the payment of all outstanding
obligations, taxes and other liabilities, accruedantingent, of the Trust, and shall then distigbtine remaining assets of the Trust ratably
among the holders of the outstanding shares. Upmpletion of the distribution of such remainingetssthe Trust shall terminate and the
Trustees shall be discharged of any and all fultbbilities and duties hereunder and the riglie tind interest of all parties shall be canceled
and discharged. The powers of the Trustees shatinee until the affairs of the Trust shall havebavound up and all obligations
discharged.
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IN WITNESS WHEREOF, the undersigned, beidgfthe Trustees of Winthrop Realty Trust, haveshiato set their hands to this
Amended and Restated Declaration of Trust this di&thof December, 2005, and hereby certify thaffthustees amended and restated the
Declaration of Trust with the approval of the owsef a majority of the shares of beneficial inteirghe Trust on April 15, 2004 and May
10, 2005, and that this Amended and Restated Daidarof Trust sets forth each and every provisibthis Declaration as amended through

November 30, 2005, and further certify that thestees named on the first page of this Declaratiorstitute all the present Trustees of
Trust.

Michael L. Ashner Talton R. Embry
Bruce R. Berkowitz Howard Goldberg
Arthur Blasberg Jr. Steven Mandis

Peter Braverman

STATE OF )
) SS:
COUNTY OF )
IN WITNESS WHEREOF , | have hereunto set my hand and official seal at . this day of
, 200

Notary Public
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Name Of Entity

WRT-TRS Management Inc.

WRT Realty L.P.

5400 Westheimer Court, LLC

5400 Westheimer Holding L.P.

5400 Westheimer Limited Partnership
FT-5400 New Unit Lender LLC

FT-5400 Westheimer LLC

FT-Amherst Property LLC

FT-Amherst Property Manager LLC
FT-Churchill Property L.P.

FT-Circle Tower LLC

FT-Circle Tower Manager LLC
FT-Clearwater Loan LLC

FT-Fin Acquisition LLC

FT-Fin GP LLC

FT-Florida Property LLC

FT-KRG Property L.P.

FT-Marc Class B LLC

FT-Marc Loan LLC

FT-Ontario Holdings LLC

FT-Ontario Parking LLC

FT-Ontario Parking Manager LLC
FT-Ontario Property LLC

FT-Ontario Property Manager LLC
FT-Orlando Property LLC

FT-Toy LLC

FT-WD Property LLC

WRT Holding LLC

WRT-1050 Corporetum Holdings LLC
WRT-1050 Corporetum Property LLC
WRT-1050 Corporetum Property Manager LLC
WRT-550/650 Corporetum Property LLC
WRT-550/650 Corporetum Property Manager LLC
WRT-701 Arboretum Property LLC
WRT-701 Arboretum Property Manager LLC
WRT-Andover Property LLC
WRT-Andover Property Manager LLC
WRT-MARC RC Holding LLC
WRT-MARC RC Land LLC

WRT-MARC RC LLC

WRT-Property Holdings LLC
WRT-South Burlington Property LLC
WRT-South Burlington Property Manager LLC
WRT-Springing Member LLC
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State Of Formation

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Illinois

lllinois

Delaware
Delaware
Delaware
Delaware



Exhibit 23.1

Consent of Independent Registered Public Accouriing

The Board of Trustees
Winthrop Realty Trust (formerly known as First
Union Real Estate Equity and Mortgage Investments):

We consent to the incorporation by reference irrdgéstration statement Nos. 333-125987 and 33%493leach on Form S-3 of our reports
dated March 14, 2006, relating to the consolidated combined financial statements and financiaéstant schedule of Winthrop Realty
Trust (formerly known as First Union Real EstateiiBgand Mortgage Investments) and managementartem the effectiveness of internal
control over financial reporting appearing in thimual report on Form 10-K of Wintrhop Realty Trigstthe year ended December 31, 2005.

/s/ DELOITTE & TOUCHE, LLP

Boston, Massachusetts
March 16, 2006
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Exhibit 23.Z

Consent of Independent Registered Public Accouriing

The Board of Trustees
Winthrop Realty Trust (formerly known as First
Union Real Estate Equity and Mortgage Investments):

We consent to the incorporation by reference irrégéstration statement Nos. 333-125987 and No-13%95, each on Form S-3 of
Winthrop Realty Trust (formerly known as First UniReal Estate Equity and Mortgage Investments)dadimdir reports dated March 4, 2004,
except for the effects of the discontinued operatidescribed in notes 2, 18, and 23 which are daoth 14, 2006, with respect to the
combined statements of operations and compreheimsigene, shareholders’ equity, and cash flows afitifiop Realty Trust for the year
ended December 31, 2003, and the related finast@tdment schedule, which reports appear in thermbker 31, 2005, annual report on F
10-K of Winthrop Realty Trust.

/sl KPMG LLP

New York, New York
March 14, 2006
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Exhibit 24

WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)

ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED DECEMBER 31, 2005

Power of Attorney — Trustees

Each of the undersigned, a Trustee of WimttRealty Trust (formerly known as First Union REatate Equity and Mortgage
Investments), an Ohio business trust (the “Trusthich anticipates filing with the Securities anxktBange Commission, Washington, D.C.,
under the provisions of the Securities ExchangeofAd934, an Annual Report on Form K(or the fiscal year ended December 31, 2005
“Form 10-K"), does hereby constitute and appoirtePBraverman, with full power of substitution amgubstitution, as attorney to sign for
him and in his name the Form 10-K and any andrairadments and exhibits thereto, and any and af @tbcuments to be filed with the
Securities and Exchange Commission pertaininged-ttrm 10-K, with full power and authority to dodgmerform any and all acts and things
whatsoever required or necessary to be done iprémaises, as fully to all intents and purposeseasduld do if personally present, hereby
ratifying and approving the acts of said attornegt any such substitute.

IN WITNESS WHEREOF, each of the undersignasl hereunto set his hand this 8th day of March$200

I/s/ Bruce R. Berkowitz

Bruce R. Berkowitz

/sl Arthur Blasberg, Jr.

Arthur Blasberg, Jr.

/sl Howard Goldberg

Howard Goldberg

/sl Talton Embry

Talton Embry
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Exhibit 31

WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2005

CERTIFICATIONS
[, Michael L. Ashner, certify that:
1. I have reviewed this annual report on Form 16fKVinthrop Realty Trust;

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financigloing, or caused such internal control over fiahreporting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c¢) Evaluated the effectiveness of the registratigsiosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such evaluation;
and

d) Disclosed in this report any change in the tegid's internal control over financial reportitngit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingg:

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thataummittee of the registrant's board of direcf@nspersons performing the equivalent
function):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimaincial information; an

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant's
internal control over financial reportin

Date: March 16, 2006 /s/ Michael L. Ashner

Michael L. Ashner
Chief Financial Officer
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WINTHROP REALTY TRUST (FORMERLY KNOWN AS FIRST UNIO N
REAL ESTATE EQUITY AND MORTGAGE INVESTMENTS)
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2005

CERTIFICATIONS
I, Thomas Staples, certify that:
1. I have reviewed this annual report on Form 16fKVinthrop Realty Trust;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financiglaoing, or caused such internal control over fiahreporting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c¢) Evaluated the effectiveness of the registratigslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such evaluation;
and

d) Disclosed in this report any change in the tegid's internal control over financial reportitngit occurred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingp:

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant's auditors and thataummittee of the registrant's board of direcf@nspersons performing the equivalent
function):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefimaincial information; an

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the registrant's
internal control over financial reportin

Date: March 16, 2006 /sl Thomas Staples

Thomas Staples
Chief Financial Officer
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Exhibit 32
CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Wirtth Realty Trust (formerly known as First Union REatate Equity and Mortgage
Investments (the “Company”) on Form 10-K for theaal period ended December 31, 2005, as filed thithSecurities and Exchange
Commission on the date hereof (the “Report”), thdarsigned, in the capacities and on the dateartelicbelow, hereby certifies pursuant to
18 U.S.C. Section 1350, as adopted, pursuant tto8e306 of the Sarbanes-Oxley Act of 2002, tha}:thie Report fully complies with the
requirements of Section 13(a) or 15(d) of the Séearand Exchange Act of 1934; and (2) the infaioracontained in the Report fairly
presents, in all material respects, the finanaaldition and results of operations of the Company.

Date: March 16, 2006 /s/ Michael L. Ashner

Michael L. Ashner
Chief Executive Officer

Date: March 16, 2006 /sl Thomas Staples

Thomas Staples
Chief Financial Officer
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