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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the Fiscal Year Ended December 31, 2014
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number 1-6249

WINTHROP REALTY TRUST

(Exact name of Registrant as specified in its ceficate of incorporation)

Ohio 34-6513657
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
7 Bulfinch Place, Suite 500, Boston, Massachuse 02114
(Address of principal executive offices (Zip Code)

(617) 570-4614
(Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(b) dlfie Act:

Title of Each Clas: Name of Exchange on Which Registere
Common Shares, $1.00 par valu New York Stock Exchange

Securities registered pursuant to Section 12(g) die Act: None

Indicate by check mark if the registrant is a wkelbwn seasoned issuer, as defined in Rule 405e08#turities Act.  Yed] No
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes No

Indicate by check mark whether the registrant ¢ tiled all reports required to be filed by Secti® or 15(d) of the Securities and Exchange Adt9¥4 during the
preceding 12 months (or for such shorter periotttieregistrant was required to file such repoesyl (2) has been subject to such filing requirgméor at least the
past 90 days. YedX] No O

Indicate by check mark whether the registrant ldisnitted electronically and posted on its corpokélib site, if any, every Interactive Data File riegd to be
submitted and posted pursuant to Rule 405 of R&gnl&-T (8 232.405 of this chapter) during theceding 12 months (or for such shorter period thatregistrant
was required to submit and post such files). Y&k No O

Indicate by check mark if disclosure of delinquiélers pursuant to Iltem 405 of Regulation S-K it oontained herein, and will not be contained ht® est of
registrant’s knowledge, in definitive proxy or imfisation statements incorporated by reference inIRaf this Form 10-K or any amendment to thisrfrol0-K. O

Indicate by check mark whether the registrantleege accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&ge the
definitions of “large accelerated filer,” “accelégd filer,” and “smaller reporting company” in Rul@b-2 of the Exchange Act. (Check one):

Large accelerated file O Accelerated filel

X

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantseell company (as defined in Exchange Act Rule 22b- Yes O No
As of March 1, 2015, there were 36,425,084 Commtuaré&s outstanding.
At June 30, 2014, the aggregate market value o€tramon Shares held by non-affiliates was $504P155,
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive Proxy Staent for the Annual Meeting of Shareholders, whikxpected to be filed with the Securities and Brde
Commission within 120 days after the Registrangsdl year ended December 31, 2014, are incorpblateeference into Part Il hereof.
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING ST ATEMENTS

Any statements included in this prospectus, inclgdiny statements in the document that are incatpdiby reference herein that are not strictly
historical are forward-looking statements withie theaning of the safe harbor provisions of theg®eiGecurities Litigation Reform Act of 1995.
Any such forward-looking statements contained ooiporated by reference herein should not be relezh as predictions of future events. Certain
such forward-looking statements can be identifiedhe use of forward-looking terminology such asliéves,” “expects,” “may,” “will,” “should,”
“seeks,” “approximately,” “intends,” “plans,” “pribrma,” “estimates” or “anticipates” or the negatithereof or other variations thereof or
comparable terminology, or by discussions of sgiatelans, intentions or anticipated or projecteengs, results or conditions. Such forward-looking
statements are dependent on assumptions, datalwwdsehat may be incorrect or imprecise and thay be incapable of being realized. Such
forward-looking statements include statements vapect to:

”ou ”ou ”ou

» the declaration or payment of dividends and ligtiidpdistributions by us

» the ownership, management and operation of prese

* potential dispositions of our properties, assetstoer businesse

» our policies regarding investments, dispositioimgricings and other matte
e our qualification as a real estate investment toaster the Internal Revenue Code of 1986, as andemdech we refer to as the Coc
» the real estate industry and real estate markegsrieral

» the availability of debt and equity financir

* interest rates

* general economic condition

» trends affecting us or our asse

» the effect of dispositions on capitalization anthficial flexibility; anc

» the anticipated performance of our assets inclydirignout limitation, statements regarding antitgzarevenues, cash flows, fun
property net operating income, operating or profitrgins and sensitivity to economic downturns dicgrated growth or improvements
in any of the foregoincg

You are cautioned that, while forwalabking statements reflect our good faith beli#fgy are not guarantees of future performance lagylihvolve
known and unknown risks and uncertainties. Actaalilts may differ materially from those in the fangd-looking statements as a result of various
factors. The information contained or incorporatgdeference in this report and any amendment hareduding, without limitation, the informatic
set forth in “Item 1A - Risk Factors” below or imyarisk factors in documents that are incorpordigdeference in this report, identifies important
factors that could cause such differences. We takieino obligation to publicly release the resaftany revisions to these forward-looking
statements that may reflect any future eventsrougistances.
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PART |

ITEM 1. BUSINESS

General

Winthrop Realty Trust is a real estate investmargttformed under the laws of the State of Ohio.ddfeduct our business through our wholly owned
operating partnership, WRT Realty L.P., a Delawianéed partnership, which we refer to as the OpegaPartnership. All references to the “Trust”,
“we”, “us”, “our”, “WRT” or the “Company” refer toNinthrop Realty Trust and its consolidated subsidgg including the Operating Partnership.

On April 28, 2014 our Board of Trustees adoptedha pf liquidation which was subject to approvaltbg holders of a majority of our common
shares of beneficial interest. The plan was apglta@ta special meeting of shareholders on Auguzd54.

Prior to the plan of liquidation, we were engagethie business of owning real property and realtestlated assets which we categorized into three
reportable segments: (i) the ownership of investrpeoperties including wholly owned properties ameestments in joint ventures which own
investment properties, which we refer to as opeggproperties; (ii) the origination and acquisitmiloans collateralized directly or indirectly by
commercial and multi-family real property, which veder to as loan assets; and (iii) the ownershigqoity and debt interests in other real estate
investment trusts (REITS), which we refer to as REgcurities. Subsequent to the adoption of the pfdiquidation, our business has been, and will
continue to be, to sell our assets in an ordesghifm. Although we still hold operating propertaw loan assets, we no longer make operating
decisions or assess performance in separate segaseall assets are now considered as held forAaterdingly, we have only one reporting and
operating segment subsequent to July 31, 2014.

At December 31, 2014 we had total assets of $12636)00 and net assets in liquidation of $594,7W2,The net assets in liquidation at
December 31, 2014 reflect an accrued liquidatingdénd to our common shareholders of $81,959,0062d5 per Common Share, which was paid
on January 15, 2015.

Our executive offices are located at 7 BulfinchcelaSuite 500, Boston, Massachusetts 02114 andJ&vicho Plaza, Jericho, New York 11753. Our
telephone number is (617) 570-4614 and our welsslteated ahttp://www.winthropreit.com The information contained on our website does not
constitute part of this Annual Report on Form 108 our website you can obtain, free of chargepy of our Annual Report on

Form 10-K, Quarterly Reports on Form 10-Q, CuriReports on Form 8-K and amendments to those refiledsor furnished pursuant to Section 13
(a) or 15(d) of the Exchange Act of 1934, as amdnds soon as reasonably practicable after wadith material electronically with, or furnish it to
the Securities and Exchange Commission, which ez te as the SEC.

History

We began operations in 1961 under the name FirsinlUReal Estate Equity and Mortgage Investmentsciyiatiged our name to Winthrop Realty
Trust in 2005. Since January 1, 2004, we have bggrnally managed by FUR Advisors LLC, which wierdo as FUR Advisors or our Advisor.
Prior to 2013, FUR Advisors was an entity ownedhy current executive officers and senior manageémet members of senior management of
AREA Property Partners, a New York based real estatestment advisor. During 2013, certain of tHREA senior management member’s interest
in FUR Advisors was redeemed, and as a result, Rt\Rsors is now majority owned by our current extaaiofficers and senior management,
including Michael L. Ashner and Carolyn Tiffany.

Commencing January 1, 2004, we began to seek o opportunistic investments across the real estsetrum, whether they be operating
properties, loan assets or REIT securities. Onalgnl, 2005 we elected to form the Operating Pastiip and contributed all of our assets to the
Operating Partnership in exchange for 100% of theewship interests in the Operating Partnership.

4
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Plan of Liguidation

The plan of liquidation that was approved on Audys2014 provides for an orderly sale of our asgEtgment of our liabilities and other obligations
and the winding up of operations and dissolutiothef Trust. We are not permitted to make any nesstments other than protective acquisitions or
advances with respect to our existing assets. Weeamitted to satisfy any existing contractualgdiions including any capital call requirements
and acquisitions or dispositions pursuant to bulypsevisions under existing joint venture docunagian, pay for required tenant improvements and
capital expenditures at our real estate propewied repurchase our existing Common Shares and. 8b% Senior Notes. We are also permitted to
invest our cash reserves in short-term U.S. Tréssor other short-term obligations.

The plan of liquidation enables us to sell any alhdf our assets without further approval of thareholders and provides that liquidating
distributions be made to the shareholders as detednoy the Board of Trustees. Pursuant to apdicBEIT rules, in order to be able to deduct
liquidating distributions as dividends, we must gbate the disposition of our assets by August 3620v0 years after the date the plan of liquidz
was adopted by shareholders. To the extent thaf allr assets are not sold by such date, we intesdtisfy this requirement by distributing our
unsold assets into a liquidating trust at the erglioh two-year period, and the holders of inter@sbur Common Shares at such time will be
beneficiaries of such liquidating trust.

The dissolution process and the amount and timimistributions to shareholders involves risks andertainties. Accordingly, no assurance can be
given that the distributions will equal or excebd estimate of net assets presented in the CoatadiGtatement of Net Assets.

We expect to continue to qualify as a REIT throughthe liquidation until such time as our remainassets, if any, are transferred into a liquidating
trust. The Board of Trustees shall use commerciathgonable efforts to continue to cause us totaiaiour REIT status, provided however, the
Board of Trustees may elect to terminate our stasus REIT if it determines that such terminatiayuld be in the best interest of the shareholders.

Management

We have engaged FUR Advisors to administer ouiraffacluding seeking, servicing and managing ovestments. For providing these and other
services, FUR Advisors is entitled to a base mamage fee and, in certain instances, an incentigeafe termination fee. See “Employebslow foi
a description of the fees payable to FUR Advisors.

Pursuant to our bylaws, the consent of our Boarfiro$tees is required to acquire or dispose ohaestment with a value in excess of $10,000,000.
Our executive officers are permitted to acquirelispose of an investment with an aggregate val$.0f000,000 or less without the consent of our
Board of Trustees. However, if such transactioniik (i) our Advisor (and any successor advisorjchéel Ashner, or any of their respective
affiliates; (ii) certain stated entities which aoewere, affiliated with us; (iii) a beneficial a&r of more than 4.9% of our outstanding commomesha
of beneficial interest which we refer to as our @oom Shares, either directly or upon the conversicemy of our preferred shares; or (iv) a benef
owner of more than 4.9% of any other entity in vihiee hold a 10% or greater interest, then regasdiéthe amount of the transaction, such
transaction must be approved by a majority of adependent trustees, acting in their capacity aslmes of our Conflicts Committee.

Investment, Operating and Capital Strategy

Prior to the adoption of the plan of liquidatione were engaged in the business of owning and magagal property and real estate related assets.
Our business objective was to maximize long teraredolder value through a total return value apgrda real estate investing which emphasized
superior risk adjusted returns. As
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a result of our emphasis on total return, we didsetect or manage our investments for short-taudehd growth, but rather towards achieving
overall superior total return. While this approaebulted in short-term uneven earnings, we belieigeapproach resulted in long term increased
entity value.

We are a diversified REIT and as such we were @mhievest in a broad range of investment opporiesitThese opportunities included different
investment types, sectors and geographic areas\arying levels in the capital stack. In additibecause of our size we were able to make
investments in transactions that were smaller amdldvgenerally be disregarded by larger real estagstors. Further, we also acquired assets
through joint ventures and strategic alliances Wwhailbowed us to employ third party co-investmergita to maximize diversification of risk and
reduce capital concentration and, in certain ircganleverage off our joint venture partner’s eigrere and expertise in specific geographic areas
and/or specific asset types.

The decision to adopt the plan of liquidation faled a lengthy process in which our Board of Trustglored numerous alternatives including
continuing under our current or a revised busimdas, acquiring through merger or otherwise thetsssf another real estate company, seeking to
dispose of its assets through a merger or a partfale, and liquidation. Based on a number ofofagtin April 2014 the Board of Trustees determ
that a liquidation of our assets was in the bdst@st of our common shareholdehe factors considered at that time included:

* The relative stagnant price of the Common Shares e past three yea
e The continued failure of the Common Share pricagproximate the low end of our reported net asaletev

»  The limited trading volume in the Common Shaaed the certainty of liquidity that a liquidatioffers at a value that is expected to be
not less than the low end of our reported net asdae.

* The nature of our business strategy which wasvest in opportunistic real estate investmentsthe lack of such investments in the
current market environment which would be accretiveur shareholders particularly in light of owstof capital

* The limitation, absent a plan of liquidatiom, e number of assets that we could sell in algndar year due to applicable federal tax
law restrictions relevant to a REIT in order nobtsubject to a 100% tax on gain from se

« Ourinability to raise capital through the salé&Cafmmon Shares at a price that was not dilutiveistiag shareholder:

* The inability to obtain an offer for the entcempany that our Board of Trustees believed washeensurate with the projected proceeds
that could be obtained from a liquidation of ouseds.

* The overall return to shareholders during the fiestyears which was both below the Tr's peer group (i.e., REITs with a diversity ¢
other property focus and which had a current mar&kte as of January 27, 2014 of less than $75@miland the MSCI US REIT
index.

» The costs of continuing to operate a public comp

» The federal income tax benefits that may be derfvatl the adoption of a plan of liquidation asdillidends on Common Shares .
deemed a return of capital until the applicablalbohas received dividends totaling its cost b

In addition, our Board of Trustees also considgretntially negative factors in their deliberati@mhcerning the liquidation, including the followgt

* There could be no assurance that we would beessful in disposing of its assets for values kiguar exceeding the low range of our
estimate of net asset value or that the dispositiati occur in the time frame expecte

6
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* The anticipated expenses and potential fornasien expenses that will or may be incurred imeotion with the sale of our assets and
the continued operation of the Tru

» The inability to take advantage of future changesarket conditions which could provide for preseohforeseen opportunist
investments that satisfy our investment strateglyramimum return parametel

» Depending on their tax basis in their shares, $tedglers may recognize taxable gain in connectidgh thie completion of the liquidatio

*  We may determine to distribute assets to adafing trust which may cause our shareholders¢ognize taxable gain at the time of such
distribution to the liquidating trust which we expéo occur, if at all, two years after the adoptaf the plan of liquidation and may have
adverse tax consequences or-exempt and foreign shareholde

» Shareholders would no longer participate in fayre earnings or growth of the Trust’'s assetsamefit from any increases in their value
once such asset is so

* As opposed to a business combination with a redtigshort time frame during which a third party wbacquire the Trust, the liquidati
process would involve a longer distribution procasd will require the Trust to incur potentiallyder administrative and other cos

« Certain conflicts of interest could exist for theu3’s management in connection with the liquidat
» The likelihood that the price of the Common Shaviisdecrease as we make distributions to sharefrel

* The potential loss of key personnel who provideises to the Trust and FUR Adviso

Assets

Operating Properties

See Item 2. Properties for a description of ourr@ireg Properties

Operating Property Acquisition Activity

Norridge equity acquisitio— On March 5, 2014, in connection with the Edersz®land Norridge Commons loan origination discubsdalv, we
acquired for $250,000 all of the issued and outhtanshares of Harlem Properties, Inc. (“Harleniiwrlem is the entity that ultimately controls the
entity that owns Norridge Commons, a retail shogmenter located in Norridge, Illinois (the “Norgiel Property”). We, through our ownership of
Harlem, have an effective 0.375% interest in thapprty and control the business of the entity dhdezisions affecting the entity and its
management.

Edens— equity acquisition ©n March 5, 2014 we acquired for $250,000 all efigsued and outstanding shares of Edens Propéntie$‘Edens”).
Edens is a co-general partner of a limited partriprhat is a general partner of Edens Center Agtex; a retail shopping center located outside of
Chicago, lllinois (the “Edens Property”).

701 Seventh — capital contribution®dring 2014 we made additional capital contribusiari $53,187,000 with respect to our interest evanture
that holds an indirect interest in the propertyated at 701 Seventh Avenue, New York, New Yorkadirig aggregate capital contributions through
December 31, 2014 to $106,624,000. In January 2b&4yroperty’s existing indebtedness was refindmeigh a new $237,500,000 mortgage loan
and $315,000,000 mezzanine loan to be advancembfaatruction costs of the approximately 110,00Gsg|teet of retail space and an approximately
120 foot high, 20,000 square foot state of the.Bi sign. Both the mortgage loan and the mezzaoize bear interest at LIBOR plus 8% per anr
require payments of interest only and mature JgnBiar 2017, subject to two, oryear extensions. In addition, the venture entanemltivo additiona
loan agreements providing for supplemental loar26®2,500,000 which, subject to certain conditi@mables

7
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the venture to make draws to provide additionaktmttion financing to develop a 452 room hotelakhivill be constructed above the retail
component. If fully funded, the maximum aggregatbtcamong the various loans funded would be $805000.

Simultaneously with entering into the loans, thetuee executed an agreement with a wholly-owneitlzaéf of Marriott International, Inc. to manage
and operate an “EDITION” hotel at the property. Fogel will include 452 rooms and utilize approxiels 30,000 square feet of the 110,000 square
foot retail space for food, beverage and entertaimtrapace.

Operating Property Disposition Activity

Newbury Apartment- property sale- On February 26, 2014 we sold our interest inNBerbury Apartments property located in Meriden,
Connecticut to an independent third party for giale proceeds of $27,500,000. After costs, pliosratand the transfer of the debt, we received net
proceeds of approximately $5,106,000 and recordgalraof $4,422,000 on the sale of the propertyctvlis included in income from discontinued
operations.

Marc Realty— sale of interest On March 5, 2014 we sold to Marc Realty, our uespartner, our equity investments in High PoilazR LLC, 1701

Woodfield LLC and Enterprise Center LLC and ouenesst in the River City, Chicago, lllinois propefty gross sale proceeds of $6,000,000. We

received $1,500,000 in cash and a note receivabliaé remaining $4,500,000. The note bore inteatatrate of 6% per annum, increasing to 7%

annum on the first anniversary and to 8% on thersg¢@nniversary. The note required monthly paymehisterest only and was scheduled to me

on March 1, 2017. The note was repaid in full dydnne 2014. We recorded a $3,000 gain on theofaler interest in River City which is included
in income from discontinued operations. We recor@é&®9,000 gain on sale of the three equity investmwhich is included in equity in income of
equity investments.

We also granted Marc Realty an option exercisabite [p March 1, 2016 to acquire our equity investrnin Brooks Building LLC. Marc Realty
exercised its option and acquired our interestrivoBs Building LLC on September 8, 2014 and we ikaxknet proceeds of $5,770,000 on the sale.

Crossroads | & II-property sale- On May 1, 2014 we sold our wholly-owned officeperties referred to as Crossroads | and Crosstbbmtsted

in Englewood, Colorado to an independent thirdypft aggregate gross sale proceeds of $31,100AT04). costs and pro-rations we received net
proceeds of approximately $29,633,000 and recoadgain of $5,723,000 on the sale of the propewiigsh is included in income from discontinued
operations.

Ambherst property sale -On June 25, 2014 we sold our whotiymned office property located in Amherst, New Y&okan independent third party
gross sale proceeds of $24,500,000. After costsigtions and a reserve holdback we received neeprscof approximately $21,226,000 on the
of the property. Upon completion of the parkingaafer the office property we received $2,449,0@0rfithe reserve holdback which resulted in
aggregate net proceeds of approximately $23,675\0@0recorded a gain of $946,000 on the sale optbperty which is included in income from
discontinued operations.

Wateridge — sale of interestGn August 6, 2014 we sold our interest in the WRFwray Wateridge venture to our venture partneafgmroximately
$2,383,000.

5400 Westheimer — sale of intere$dr October 1, 2014 we received $1,033,000 in &payment of the note due from our venture that aves
property located at 5400 Westheimer Court, Houstemas. On October 15, 2014 we sold our interestimmventure to one of the venture partner:
approximately $9,690,000.
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Waterford Place Apartments — property sal®rOctober 16, 2014 we sold our Waterford Placetaggant building in Memphis, Tennessee to an
independent third party for gross proceeds of $B00 and received net proceeds of approximatedy2P0,000 after satisfaction of the debt and
payment of closing costs.

Krogel-Atlanta — property sale On October 20, 2014 we sold our retail propestated in Atlanta, Georgia for gross proceeds ¢g@1,000 and
received net proceeds of approximately $1,464,000.

Kroger-Greensboro — property saleGn October 20, 2014 we sold our retail propertyted in Greensboro, North Carolina for gross prosed
$1,750,000 and received net proceeds of approxiyndie709,000.

San Pedro — property saleGn October 24, 2014 the venture in which we hol@a7% interest sold its apartment building locate8an Pedro,
California for gross proceeds of $23,800,000. Tit&e net proceeds of approximately $23,090,000wsed to pay down the $150,000,000 loan
collateralized by the four properties in the veatur

Kroger-Louisville — property sale ©n November 25, 2014, we sold our retail propeytated in Louisville, Kentucky for gross proceeéls o
$2,500,000 and received net proceeds of approxiynd2e334,000.

1515 Market — property sale®Gn December 2, 2014, we sold our office propertated at 1515 Market Street, Philadelphia, Penasydvfor gross
proceeds of $82,345,000 and received net procdeaspooximately $40,304,000 after satisfactionhef third party mortgage debt, closing costs and
pro rations.

Burlington— property sale -©On December 23, 2014, we sold our office propertated in South Burlington, Vermont for gross pemteof
$2,850,000 and received net proceeds of approxiyndee475,000.

Sealy Northwest Atlanta — sale of intere€rDecember 23, 2014, we sold to Sealy, our vergarmer, our interest in Sealy Northwest Atlarua f
total proceeds of $5,641,000.

Loan Asset:

The following table sets forth certain informati@lating to our loans receivable, loan securitied l@ans held in equity investments. All informatio
presented is as of December 31, 2014 (in thousands)

Loan Stated Interest Carrying Par Maturity Senior

Name Position Asset Type Location Rate (1) Amount (2) Value Date (3) Debt (4)

Loans Receivabl

Churchill Whole loar Mixed use Churchill, PA LIBOR + 3.75% $ — $ 33 o06/01/1t $ —

Rockwell (5) Mezzanine Industrial Shirley, NY 12.00% — 1,48¢  05/01/1¢ 16,34:

Poipu Shopping Villag B Note Retail Kauai, HI 6.618% 2,80¢ 2,791 01/06/1° 28,27

Mentor Building Whole loar Retall Chicago, IL 10.00% 2,511 2,497 09/10/1° —

Edens Cente- Norridge Commons* (6)(7 Mezzanine  Retall IL LIBOR + 12% 18,69( 15,50  03/09/1¢ 82,50(
$ 24,00¢

Loan Securitie:

WBCMT 2007 WHL8 CMBS Hotel Various LIBOR + 1.75% $ 91€ $ 1,13( 12/31/1¢ $771,30:
$ 91¢

Loans in Equity Investme

Our loan assets held in equity investments coo$istir investments in Concord Debt Holdings LLC,i€BDO LLC and RE CDO Management LLC.
9
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* Loan Asset was acquired in 2014. Additional loaseasletails are described belc

(1) Represents contractual interest rates withimigy effect to loan discount and accretion. Thegedd interest rate may be significantly differdrart our
effective interest rate on certain loan investme

(2) Carrying amount represents the estimated ammpected to be collected on disposition of the |@dus contractual interest receivable at
December 31, 201-

(3) Maturity date after giving effect to all contractextensions

(4) Debt which is senior in payment and priority to taan.

(5) Loan defaulted in December 2013. Carrying amoungetsof a $348 loan loss reser

(6) Carrying amount includes estimated amount expeoté@ collected on the participation intert

(7) A principal payment of $15,275 was received on Eety 5, 2015 resulting in an outstanding principalance of $22¢

Loan Asset Origination Activit

Playa Vista— On January 10, 2014 the mezzanine loan agreemerdinvanded to increase the principal balance by &g,000,000 and to increase
the interest rate by 1.5% to a rate of 16.25% paum. Our share of the increased loan amount was $p,000,000. We fully funded our share of
the new loan amount at $1,992,000. On July 7, 2@44cquired for $14,000,000 the additional 50%ré#tin the Playa Vista loan. We also paid
$108,000 for the prorated share of interest acctiwexigh June 30, 2014. The purchase price repieagaremium of approximately $762,000 over
the face of the loan inclusive of interest throdghe 30, 2014.

Edens Center and Norridge Comme loan origination— On March 5, 2014 we originated a $15,500,000 ar@ize loan to an affiliate of our
venture partner in both the Sullivan Center and tdieRetail LLC ventures (“Freed Management”) sedurg a majority of the limited partnership
interests in entities that hold a majority interiesthe Edens Property and the Norridge Propefe. [ban bears interest at LIBOR plus 12% per
annum (increasing by 100 basis points in each detterm), requires payments of current intereatrate of 10% per annum (increasing by 50 k
points each year) and has a three-year term, subjéeo, one-year extensions. Upon satisfactiothefloan, we will be entitled to a participation
interest equal to the greater of (i) a 14.5% irdkrate of return (“IRR”)ificreasing to 15.5% IRR after the initial term)(idr 30% (increasing to 40¢
after the initial term and 50% after the first exded term) of the value of the properties in exoé$115,000,000. As additional collateral for the
loan, Freed Management pledged to us its owneisteépest in our Sullivan Center and Mentor RetaiCLventures.

Loan Asset Repayment/Disposition Acti

Loan portfolio— sale of interest In February 2014 we sold our interests in thasosecured directly or indirectly by Hotel WalessMvigton Tower,
500-512 Seventh Avenue, Legacy Orchard and Saneéyarfor an aggregate sales price of $42,900,008 s€hing price is net of the secured
financings on the Hotel Wales and San Marbeya ledrish totaled $29,150,000. In connection with shée, we retained an interest only
participation in each of the Legacy Orchard andeH@tales loans entitling us to interest at 2.5%agyerum on the principal amount of the Legacy
Orchard loan and 0.5% per annum on the principalernof the Hotel Wales loan. No gain or loss weagnized on the sale of the loans.

Queensridge — loan satisfactierDuring the quarter ended March 31, 2014 sevérdleocondominium units collateralizing the Quedge loan
receivable were sold resulting in principal paynsdntus of approximately $2,908,000. As a resuthefpayments, the outstanding principal balance
on the Queensridge loan has been fully satisfiedddition, we received an exit fee of $1,787,d00annection with the early satisfaction of thenloa
which is classified as interest income.

Stamford — loan satisfactionGn August 6, 2014 our venture which held the meirealman secured by seven office properties in Kiedn
Connecticut received payment in full on the loare ceived net proceeds, inclusive of accruedesteof $9,450,000 in connection with the pay
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Shops at Wailea — loan satisfactierOn August 7, 2014 we received $7,556,000, inetusf accrued interest, in full repayment at panaf loan
receivable collateralized by the Shops at Wailea.

Pinnacle llI- loan sale -On October 22, 2014 we sold our B-Note receivabiiclwhad an outstanding balance of $5,017,000dbproceeds of
approximately $4,967,000.

Playa Vista— loan satisfaction ©n December 9, 2014 we received repayment in fubur $27,394,000 loan receivable collateralizedHeyoffice
complex in Playa Vista, California. In addition, wexeived $6,565,000 in exchange for our equityigpation interest in the underlying collateral.

REIT Securities

During 2013 we liquidated all of our holdings of REsecurities. We had minimal activity in this segmduring 2014 and hold no REIT securities at
December 31, 2014.

Employees

As of December 31, 2014 we had no employees. QGairaare administered by our Advisor pursuanhterms of an advisory agreement for five
years which we refer to, as the same may be amdnaladime to time, as th*Advisory Agreement.”

Under the Advisory Agreement, we pay to our Adviaaquarterly base management fee equal to 1.59%tbk(issuance price of our outstanding
equity securities plus (ii) 0.25% of any equity tdyution by an unaffiliated third party to a vergumanaged by us. The Advisory Agreement
provides that any dividends paid on account of Com@hares that result in a reduction of the thrigshmount (as described below) at the date of
our liquidation or disposition are deemed a redurcin the aggregate issuance price of the CommaneShthereby resulting in a reduction of the
base management fee. In addition to receiving a besagement fee, our Advisor is entitled to rexaiv incentive fee for administering the Trust
and, in certain instances, a termination fee uppeaaly termination of the Advisory Agreement undertain circumstances or the liquidation of
disposition of the Trust. Further, our Advisor igraffiliate, is also entitled to receive propemtanagement fees and construction managementtfees
commercially reasonable rates.

The incentive fee is equal to 20% of any amounéslable for distribution in excess of the threshaldount and is only payable at such time, if at all
(i) when holders of our Common Shares receive aggeedividends above the threshold amount or fignutermination of the Advisory Agreemer
the net value of our assets exceeds the threshwdra based on then current market values and ispfsaThat is, the incentive fee is not payable
annually but only at such time, if at all, as shatders have received dividends in excess of ttesttold amount ($569,963,000 on December 31,
2014 plus an annual return thereon equal to thetgref (x) 4% or (y) the 5 year U.S. Treasury ¥iplus 2.5% (such return, the “Growth Factor”)
less any dividends paid from and after Januar@)152 The incentive fee will also be payable if &dvisory Agreement is terminated, other than for
cause (as defined) by us or with cause by our Adyend if on the date of termination the net valtithe Trust’s assets exceeds the threshold
amount. At December 31, 2014 the threshold amaquired to be distributed before any incentiveveeld be payable to FUR Advisors was
$569,963,000, which was equivalent to $15.91 pen@on Share. At December 31, 2014, based on ounastiof liquidating distributions, it is
estimated that the Advisor would be entitled tarexentive fee of $14,474,000 in connection with bguidation. This amount has been accrued and
is reflected in our net assets in liquidation at&maber 31, 2014.

With respect to the termination fee, it is only ghle if there is (i) a termination of the Advisokgreement for any reason other than for cause (as
defined) by us or with cause by our Advisor, (igliaposition of all or substantially all of our ass or (iii) an election by us to orderly liquidaiur
assets. The termination fee, if payable, is equ#ie lesser of (i) the base management fee paidrt@dvisor for the prior twelve month period or

(ii) either (x) in the case of a termination of #hdvisory Agreement, 20% of the positive differenifany between (A) the appraised net asset value
of our assets at the date of termination and (8)hineshold
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amount less $104,980,000, or (y) in the case a$odition or liquidation, 20% of any dividends ¢h@n account of our Common Shares at such time
as the threshold amount is reduced to $104,980y@0iéh will be achieved at such time as aggreggteiloutions of approximately $12.98 per
Common Share in excess of the Growth Factor hage paid. For example, if the Trust had been ligigidat January 1, 2014, the termination fee
would only have been payable if total dividendspproximately $12.98 per Common Share had been gadtithen only until the total termination
fee paid would have equaled $9,496,000 (the basagesent fee for the twelve months prior to the@pged plan of liquidation), which amount
would be achieved when total dividends paid per @om Share equaled approximately $14.31. At Dece®bg2014 it is estimated that the Advi

will be entitled to a termination fee of $9,496,d8@&onnection with our liquidation. This amounshzeen accrued and is reflected in our net ass
liquidation at December 31, 2014.

In connection with the modifications entered imd-ebruary 2013 with respect to the Advisory Agreamwe issued 600,000 restricted Common
Shares, which Common Shares were issued undei08drlbng Term Incentive Plan. In connection with gdoption of the plan of liquidation, the
Trust's compensation committee has authorized aments to the grant agreements to provide for ay ea&piration of the forfeiture period and the
reissuance of forfeited shares. See Iltem 8 — Fiab8tatements and Supplementary Data, Note 2ddditional information on the grants.

Competition

Prior to our adoption of the plan of liquidationeWwad competition with respect to our acquisitibogerating properties and our acquisition and
origination of loan assets with many other compsiiecluding other REITSs, insurance companies, ceroial banks, private investment funds,
hedge funds, specialty finance companies and athiestors. Subsequent to the adoption of the pldiquidation, we have competition from other
properties located in markets in which we haveredis both from an operations perspective and ne&hect to the disposition of our assets. We
cannot assure you that the competitive pressurdaceewill not have a material adverse effect onlsiness and our net assets in liquidation.

We derive significant benefit from our present advistructure, where our Advisor's experienced rgangent team provides us with resources at
substantially less cost than if such persons wigeetty employed by us. Through its broad experggermur Advisor's senior management team has
established a network of contacts and relationsimiptuding relationships with operators, financs@irces, investment bankers, commercial real
estate brokers, potential tenants and other kaysingl participants.

Environmental Regulations

Our operations and properties are subject to variederal, state and local laws and regulationsearing the protection of the environment
including air and water quality, hazardous or taubstances and health and safety. These are stscfisther under Item 1A — Risk Factors.

Segment Data

As discussed earlier, with the adoption of the lhliquidation we have only one reporting and @pieig segment subsequent to July 31, 2014.
Reportable segment data for the periods prior tgusul, 2014 may be found under Item 8 — Finar®talements and Supplementary Data Note 26.

Additional Information

The following materials are available free of cleatigrough our website at www.winthropreit.com asrsas reasonably practicable after they are
electronically filed with or furnished to the SE@der the Securities Exchange Act of 1934, as antende

» our Annual Reports on Form -K and all amendments there

e our quarterly reports on Form-Q and all amendments there
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e our current reports on Forn-K and all amendments there
» other SEC filings

» organizational document

* Audit Committee Charte

e Compensation Committee Chart

*  Conflicts Committee Charte

* Nominating and Corporate Governance Committee €hi
 Code of Business Conduct and Ethics;

e Corporate Governance Guidelin

We will provide a copy of the foregoing materialgh@ut charge to anyone who makes a written reqoestir Investor Relations Department, c/o
FUR Advisors, LLC, 7 Bulfinch Place, Suite 500, PEBdx 9507, Boston, Massachusetts 02114.

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

New York Stock Exchange Certification

As required by applicable New York Stock Excharigtrlg rules, on May 20, 2014, following our 2014rual Meeting of Shareholders, our
Chairman and Chief Executive Officer submittedite New York Stock Exchange a certification thataes not aware of any violation by us of New
York Stock Exchange corporate governance listingdsrds.
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ITEM 1A — RISK FACTORS

We, our assets and the entities in which we inaessubject to a number of risks customary for REfid owners of real estate and debt instruments
secured, directly or indirectly, by real estateatitlition, as a result of the adoption of the ghliquidation we are subject to additional riskatt may
affect the ultimate amount of liquidating distrilmuts payable to holders of our Common Shares. atactors that may adversely affect our
business operations and, accordingly, the ultirmateunt of liquidating distributions payable on @ammon Shares are summarized below.

Risks incidental to real estate investmel

Our assets consist of direct ownership and operati@perating properties and loan assets secdiedtly or indirectly, by operating properties. 4
result of the adoption of our plan of liquidatieme will not make any further investments other tiramery limited instances as detailed in our pi&
liquidation. Accordingly, an investment in us degemipon the financial performance and the valuzuofcurrent portfolio of operating properties as
well as the operating properties securing our kssets, which operating properties are subjettetoisks normally associated with the ownership,
operation and disposal of real estate propertidseal estate related assets, including:

» adverse changes in general and local economic timmsliwhich affect the demand for real estate as
e competition from other propertie

+ fluctuations in interest rate

* reduced availability of financing

» the cyclical nature of the real estate induatrg possible oversupply of, or reduced demandofoperties in the markets in which our
investments are locate

» the attractiveness of our properties to tenantspamchasers

* how well we manage our propertit

« changes in market rental rates and our abilitetd space on favorable tern

« the financial condition of our tenants and borrawiecluding their becoming insolvent and bankr

» the need to periodically renovate, repair ar-lease space and the costs ther

e increases in maintenance, insurance and operaistg;

» civil unrest, armed conflict or acts of terrorisgeinst the United States; a

» earthquakes, floods and other natural disastessterof God that may result in uninsured los
In addition, changes to applicable federal, statklacal regulations, zoning and tax laws and gaiklebility under environmental and other laws
affect real estate values. Further, throughoup#réd that we own real property, regardless oftivaeor not a property is producing any income, we
must make significant expenditures, including thimsgroperty taxes, maintenance, insurance amde@icharges and debt service. The risks

associated with real estate investments may adyeaffect our operating results and financial posit and therefore the funds available for
distribution to our holders of Common Shares.

Risks that May Delay or Reduce Our Liquidating Diktutions

Our estimate of net assets in liquidation at Decan3i, 2014 was $594,704,000, or $16.33 per ComBiame. This estimation is based on a number
of estimates and assumptions including asset teridgs, expected revenues and expenses, capitalizates and other factors not within our
control. As a result, one or more of
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these assumptions may change during our liquidaionexample, if we sell an asset prior to iténested sale date or a loan asset is satisfied fior
its maturity date, the net assets in liquidationldde reduced due to our receipt of less operat@slp flow from such assets than initially estirdate
however, we would receive sales proceeds soonemiteviously expected. As a result, the actual arofiliquidating distributions we pay to
holders of Common Shares may be more or less thaouorent estimate. In addition, there can bessunce as to the timing, and the amount, of
each liquidating distribution to our holders of Qoon Shares.

If we are unable to find buyers for our assets atrexpected sales prices, our liquidating distrilmts may be delayed or reduce

In calculating our estimated net assets in liquatwe assumed that we will be able to find buyersall of our assets at our estimated amounts. We
however, may have overestimated the sales prie¢svéa will be able to obtain for these assets dievestimated the costs associated with such sales
For example, in order to find buyers in a timelyrmer, we may be required to accept a purchase Ipelosv our current estimate. If we are not able
to find buyers for these assets in a timely maonérwe have overestimated the sales prices wierggkive, our liquidating distributions payable to
holders of our Common Shares would be delayeddrraed. Furthermore, our estimated net assetsuidétjon is based on current market condit
and asset operations, but real estate market vateeonstantly changing and fluctuate with chamgésterest rates, supply and demand dynamics,
occupancy percentages, lease rates, the avaiatfilfuitable buyers, the perceived quality andethelability of income flows from tenancies and a
number of other factors, both local and nationak Tet liquidation proceeds from each asset maytsdsaffected by the terms of prepayment or
assumption costs associated with debt encumbeaicty &sset. In addition, minority ownership mattges)sactional fees and expenses, environn
contamination at our properties or unknown lialgit if any, may adversely impact the net liquidlagproceeds from those assets.

If any of the parties to our future sale agreemerdsfault thereunder, or if these sales do not otiwse close, our liquidating distributions may |
delayed or reduced.

The consummation of the potential sales for whiehwill enter into sale agreements in the future bel subject to satisfaction of closing conditions.
If any of the transactions contemplated by theseréusale agreements do not close because of a tefglt, failure of a closing condition or forye
other reason, we will need to locate a new buyethfe assets which we may be unable to do pronoptit prices or on terms that are as favorable as
the original sale agreement. We will also incurididal costs involved in negotiating a new salesagnent for this asset. These additional costs are
not included in our projections. In the event thatincur these additional costs, our liquidatingtritbutions to our shareholders would be delayed or
reduced.

If our transaction costs, liquidation costs or unhliabilities are greater than we expect, our liglating distributions may be delayed or reduct

Before making the liquidating distributions on @wmmon Shares, we will need to pay or arrangeh@ipglyment of all of our transaction costs ir
liquidation, all other costs and all valid clainfsooir creditors. Our board may also decide to aegomne or more insurance policies covering unkr

or contingent claims against us or them, for whighwould pay a premium which has not yet been deterd. Our board may also decide to
establish a reserve fund to pay these contingaithsl The amounts of transaction costs in thedigfion are not yet final, so we have used estimates
of these costs in calculating our estimated nedtass liquidation. To the extent that we have wadémated these costs in calculating our projestio
or we incur unforeseen additional costs, our aditgaidating distributions may be lower than outimated net assets in liquidation. In additiorthié
claims of our creditors are greater than we havieipated or we decide to acquire one or more @sce policies covering unknown or contingent
claims against us, our liquidating distributionsynb@ delayed or reduced. Further, if a reserve famstablished, payment of liquidating distribng

to our holders of Common Shares may be delayedduced.

15



Table of Contents

We may be unable to sell certain of our assets Halgdentures.

We currently hold a number of our assets in vesturi¢h third parties. Pursuant to the terms ofaiarof these agreements, the consent of our ve
partner is required for the sale of the underlyasget or our interest in some of these venturege dire unable to obtain our venture partner's eons
we may have difficulty in timely selling such aseemay need to acquire our venture partner’s éstethrough the exercise of our dispute resolution
provisions which, in all such cases, may cause uscur additional expenses and result in a delaheé sale of such assets which could reduce our
liquidating distributions.

Our properties may subject us to known and unknolabilities.

Our existing properties may have known and unknbaiilities for which we would have no recourse omty limited recourse, to the former owners
of such properties. As a result, if a liability weasserted against us based upon ownership ofjaired property, we might be required to pay
significant sums to settle it, which could adveysafect our financial results and cash flow. Unkmdiabilities relating to acquired properties abul
include:

» liabilities for cleal-up of preexisting disclosed or undisclosed environmentatammation;
» claims by tenants, vendors or other persons ari@ingccount of actions or omissions of the formeners of the properties; ai

» liabilities incurred in the ordinary course of busss,

If we are unable to maintain the occupancy ratesafrrently leased space and lease currently avdiéagpace, if tenants default under their leas
or other obligations to us during the liquidationrpcess or if our cash flow during the liquidatiorsiotherwise less than we expect, our liquidating
distributions may be delayed or reduced.

In calculating our estimated net assets in liqidsatwe made certain assumptions as to each aseetpancy and rental rates, that we would be able
to rent certain currently available space andweatvould not experience any significant tenant diéfaduring the liquidation process that were not
subsequently cured. Negative trends in one or btigese factors may adversely affect the resdleevaf the properties, which would reduce our
liquidating distributions. To the extent that weewe less rental income than we expect durindigfuédation process, our liquidating distributions

will be reduced. We may also decide in the evert @nhant default to restructure the lease, whichdcrequire us to substantially reduce the rent
payable to us under the lease, or make other ngatlifins that are unfavorable to us. This risk Isstantial with respect to our net leased properties
As of December 31, 2014, our five single tenanpprties, containing an aggregate of approximatgly 1,000 square feet of space are net leased to
five different tenants. Gross leases accountingpgroximately 5% of the aggregate annual basefm@mtour operating properties for 2014,
representing approximately 39% of the net rentafleare feet at the properties, are scheduled foeeix2015. Other leases grant tenants early
termination rights upon payment of a terminationgity.

We are subject to risks associated with the finaaondition of our tenants and our borrower’s tengs.

Our tenants or tenants at properties securingaaur &ssets may experience a downturn in their bssiresulting in their inability to make rental
payments when due. In addition, a tenant may dezrotection of bankruptcy, insolvency or simliws, which could result in the rejection and
termination of such tenastlease and cause a reduction in our cash flothidfwere to occur at a net lease property, thieeeptoperty would becon
vacant.

We cannot evict a tenant solely because of itsdifor bankruptcy. A bankruptcy court, however, naaghorize a tenant to reject and terminate its
lease. In such a case, our claim against the téoapast due rent and unpaid future rent wouldudgect to a statutory cap that might be substian
less than the remaining rent owed under the léassy event, it is unlikely that a bankrupt tenaiit pay the entire amount it owes us under a
lease. The loss of rental payments from tenantddveguce our liquidating distributions. Similarifa tenant
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at a property securing a loan asset fails to nieeental obligations, the borrower may have irisight funds to satisfy the debt service resultimg
default on our loan asset. Additionally, the loa tenant at a property securing a loan assetiamgatively impact the value of the property and,
therefore, our collateral.

The loss of a major tenant could adversely affear dinancial condition.

We are and expect that we will continue to be stlifea degree of tenant concentration at certb@uooperating properties and the properties
securing our loan assets. As indicated above, eswrject to risks associated with the financialdition of our tenants and tenants at properties
securing our loan assets. In the event that a texxanpying a significant portion of one or moreoof properties or whose rental income represents ¢
significant portion of the rental revenue at suobperty or properties were to experience finaneiehkness, default on its lease, elect not to rateew
lease or file bankruptcy it would negatively impaat financial condition and, as a result, our ilifzting distributions. Similarly, if a tenant

occupying a significant portion of one or more lud properties securing our loan assets or whosal ianome represents a significant portion of the
rental revenue at such property or properties éapees financial weakness defaults on its leasefehot to renew its lease or files for bankrupicy
would negatively impact our net cash flow and thkig of such asset and, as a result, our liquigatistributions.

We may experience increased operating costs, winiéght reduce our estimated net assets in liquidat@and the sales prices received for our
properties.

Our properties are subject to increases in opegyatipenses such as for cleaning, electricity, hgatientilation and air conditioning, administrativ
costs and other costs associated with securitgstzping and repairs and maintenance of our piepehh general, under our leases with tenants, we
pass through all or a portion of these costs tmthihere can be no assurance that tenants wilhbytoear the full burden of these higher costs, or
that such increased costs will not lead them, loerprospective tenants, to seek office space bk@wIf operating expenses increase, the avaltlg

of other comparable office space in the geograptakets of our properties might limit our ability increase rents; if operating expenses increase
without a corresponding increase in revenues, oafitability could diminish thereby reducing outtiesated net assets in liquidation and limit the
amount and likely delay the timing of our liquidegidistributions.

We leverage our portfolio, which may adversely aftfeur financial condition and estimated net assétdiquidation.

We leverage our portfolio through borrowings. Weymat be able to meet our debt service obligatam, to the extent that we cannot, we risk the
loss of some or all of our assets to foreclosurf®@ed sale to satisfy our debt obligations. Ardase in the value of the assets may lead to altiefa
on our Senior Notes. If this were to occur, we mayhave the funds available, or the ability toaibtreplacement financing, to satisfy our Senior
Notes.

Interest rate fluctuations may reduce our investmesturn.

Certain of our loan obligations and loan asset&liating interest rates. In such cases, an iser@ainterest rates would increase our loan
obligations while a decrease in interest rates ddekrease the interest received on our loan a¥¥atre possible we have sought to mitigate these
risks by acquiring interest rate cap agreements,aallars and other similar protections. To theeekwe have not mitigated these risks or our astio
are ineffective, a fluctuation in interest rateslldmnegatively impact our cash flow due to an iasesin loan obligations or a decrease in interest
received on our loan assets.

We engage in hedging transactions that may limitirggor result in losses.

We have used hedging instruments in our risk managéstrategy to limit the effects of changes teriest rates on our operations. A hedge may not
be effective in eliminating all of the risks inhetén any particular
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position. Further, we have and could in the fute@gnize losses on a hedge position which adyeesfgcts our ultimate liquidating distributions
payable on our Common Shares. In addition, we manrisk of default by a counterparty to a hedgimgragement.

The loan assets are subject to delinquency and.loss

Our loan assets are directly or indirectly secumgihcome producing property. The ability of a lmaver to make payments on the loan underlying
these securities is dependent primarily upon tlceesisful operation of the property rather than uperexistence of independent income or assets of
the borrower since the underlying loans are gelyenah-recourse in nature. These loans are sutgeciks of delinquency and foreclosure as well as
risk associated with the capital markets. If a baer were to default on a loan, it is possible thatwould not recover the full value of the loan.

We may be unable to foreclose on the collaterals@tg our loan assets on a timely basis or our loassets may be subject to unfavorable
treatment in a borrower bankruptcy.

In certain states foreclosing on a property can engthy and costly process. In addition, a boerogan file for bankruptcy or raise defenses that
could delay our ability to realize on our collateya a timely basis. In such instances, the in@@a®sts and time required to realize on our et
would likely result in a reduced return or losstbe investment. Further, if a borrower were to filebankruptcy protection, a plan could be appd
over our objection that would extend our loan fgreaiod of time at an interest rate that is lessitbur cost of funds, thereby having a negativeai!
on our cash flow and reducing our liquidating dlsttions.

The subordinate loan assets in which we invest anbject to risks relating to the structure and tesmof the transactions, and there may not be
sufficient funds or assets to satisfy our subordteanotes, which may result in losses to

We invest in loan assets that are subordinateympat and collateral to more senior loans. If adeer defaults or declares bankruptcy, after the
more senior obligations are satisfied, there maybecufficient funds or assets remaining to satisir subordinate notes. Because each transastion i
privately negotiated, subordinate loan assets eanin their structural characteristics and lenifghts, including our rights to control the defaoilt
bankruptcy process. The subordinate loan assets/éhmvest in may not give us the right to deméordclosure as a subordinate debt

holder. Furthermore, the presence of intercrediggeements, co-lender agreements and participagisgements may limit our ability to amend the
loan documents, assign the loans, accept prepagnexarcise remedies and control decisions mabarikruptcy proceedings relating to

borrowers. Bankruptcy and borrower litigation cagngicantly increase the time needed for us toudregpossession of underlying collateral in the
event of a default, during which time the collatenay decline in value. In addition, there are #igant costs and delays associated with the
foreclosure process.

The widening of credit spreads could have a negatimpact on the value of our loan assets.

The fair value of our loan assets is dependent tipeyield demanded on these assets by the maaketlon the underlying credit as well as general
economic conditions. Although many of our dirediBld loan assets were purchased at significanodigs, a deterioration of the real estate markets
or a large supply of these loan assets availabledie combined with reduced demand will generedlyse the market to require a higher yield on
these loan assets, resulting in a higher, or “widgread over the benchmark rate of such loart@addader these conditions, the value of the loan
assets in our portfolio would decline potentialiglucing our estimated net assets in liquidation.

Deterioration of the credit markets may have an adse impact on the ability of borrowers to obtaieplacement financing

A deterioration in the credit markets will makextremely difficult for borrowers to obtain mortgatijnancing. The inability of borrowers to obtain
replacement financing has, in the past, led ankimihe future,
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likely lead to more loan defaults thereby resultimgxpensive and time consuming foreclosure astamd/or negotiated extensions to existing loans
beyond their current expirations on terms which maiybe as favorable to us as the existing loans.

A prolonged economic slowdown, a lengthy or seveeession or instability in the credit markets cauharm our operations and viability

A prolonged economic slowdown, a lengthy or sevecession or the continued instability in the dreatirket will affect our operations and viability
in a number of ways including:

» Depressing prices for our investments, operatiop@ries and loan asse
» Decreasing interest income received or increasigerest expenses pa
* Reducing the number of potential purchasers foragsets

* Increasing risk of default on loan assets;

» Limiting the ability to obtain new or replacemeirtaincing.

Some of our potential losses may not be coverethbyrance.

We use our discretion in determining amounts, cayedimits and deductibility provisions of insuranwith a view to maintaining appropriate
insurance coverage on our investments at a realgooadt and on suitable terms. This may resulh$uiance coverage that, in the event of a
substantial loss, would not be sufficient to pag filnl current market value or current replacenest of the lost investment and also may result in
certain losses being totally uninsured. Inflatiomanges in building codes, zoning or other landandmances, environmental considerations, lender
imposed restrictions or other factors might not eneileasible to use insurance proceeds to replecbuilding after such building has been damaged
or destroyed. Under such circumstances, the insarproceeds, if any, received by us might not lesjadte to restore our economic position with
respect to such property. With respect to oureetéd properties, under the lease agreementsctopsoperties, the tenant is required to adequately
insure the property, but should a loss occur tladinre or inability to have adequate coverage maglversely affect our economic position with
respect to such property.

Covenants and other provisions in our debt instruntg could adversely affect our financial conditicand the ultimate amount of liquidating
distributions paid to holders of our Common Shares.

Debt instruments under which we are an obligor @ontustomary covenants such as those that limiability, without the prior consent of the
lender, to further encumber, directly or indirectlye applicable property. These restrictions cafude, among other things, a limitation on our
ability to incur debt based upon the level of atia of total debt to total assets, our ratio afsed debt to total assets, our ratio of earnirejsrie
interest, taxes, depreciation and amortization ¢tvie commonly referred to as “EBITDA”) to interextpense and fixed charges, and a requirement
for us to maintain a certain level of unencumbezgskts to unsecured debt. In addition, the Indemfoverning our Senior Notes provides that it i:
event of default under the Indenture if (i) our solidated leverage ratio (as defined in the Indentis equal to or greater than 60% on the lastalay
any calendar quarter or (ii) subject to certainegtions, we or any of our consolidated subsidiat@sot pay when due, after the expiration of any
applicable grace period, the principal of indebtnin the aggregate principal amount of $7,50000000re, or the acceleration of our or our
consolidated subsidiary’s indebtedness in the agdeeprincipal amount of $7,500,000 or more soittz#comes due and payable before the date on
which it would otherwise have become due and paydblve fail to comply with our covenants, it wdwause a default under the applicable debt
instrument, and we may then be required to repely dabt with funds from other sources which mayb®available to us, or be available only on
unattractive terms.

If we fail to remain qualified as a REIT, our holds of Common Shares would be adversely affec

Although we expect to remain qualified as a REITilwuch time, if at all, as we transfer any reniagnassets and liabilities to a liquidating trust,
given the changes in the nature of our assets@mdes of our income that
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will result as we sell our assets, and the needttin certain assets to meet our liabilities,élismo assurance that we will continue to qualgya
REIT through the completion of our liquidationwe fail to remain qualified as a REIT, we wouldthred as a corporation for federal income tax
purposes and could not deduct distributions tostiareholders in computing our taxable income. Assalt, we would be liable for federal income
taxes at corporate tax rates on our taxable indoome operations and asset sales for the taxableigeehich our qualification as a REIT terminates
and any subsequent years, which could materiadlyae the cash available for distribution to ourrshalders.

In order to maintain our status as a REIT, we mag liorced to borrow funds or sell assets during unfeable market conditions

As a REIT, we must distribute at least 90% of qumual REIT taxable income, subject to certain adjests, to our shareholders. To the extent that
we satisfy the REIT dividend requirement but disite less than 100% of our taxable income, wehwilsubject to federal and, where applicable,
state corporate income tax on our undistributedhlibexincome. In addition, if we fail to distribudtleast 90% of our annual REIT taxable income,
subject to certain adjustments, we will be subjea 4% nondeductible excise tax.

From time to time, we may have taxable income grethan our cash available to pay dividends tosbareholders (for example, due to substantial
non-deductible cash outlays, such as capital experd or principal payments on debt). If we did have other sources of funds available in these
situations, we could be required to borrow funédl,isvestments at disadvantageous prices or firgdrative sources of funds to pay dividends
sufficient to enable us to pay out enough of oxaltde income to satisfy the REIT dividend requireirend to avoid income and excise taxes in a
particular year. Additionally, we could elect toypmportion of our required dividend in Common SsaEach of these alternatives could increas
operating costs.

The adoption of the plan of liquidation may causeroCommon Shares to no longer be listed on the NYSE

Although the adoption of the plan of liquidatiorsh@t caused our Common Shares to fail to medidtiiveg requirements of the NYSE, it is possible
that as we reduce our overall assets through #tegtiition of sales proceeds whether to satisfyt,detpenses, Senior Notes or to make liquidating
distributions to our shareholders, we may failatsdy the requirement to cause our Common Sharesnain listed on the NYSE. If this were to
occur, the ability to transfer Common Shares wdnddubstantially limited which may reduce the magk&e for our Common Shares.

Distributing interests to a liquidating trust mayatise you to recognize gai

If we have not sold all of our assets by Augus2(l6, our plan of liquidation requires that any agming assets and liabilities be transferred to a
liquidating trust. In that event, holders of Comn®&imares will be treated for federal income tax pegs as if they received a distribution of thedr pr
rata share of the fair market value of any aséetisdre transferred to a liquidating trust, and bel subject to federal income tax to the exteat th
such “deemed” distribution exceeds the remainingtsis of such holders Common Shares. As a rémitters of Common Shares may recognize
taxable gain with respect to assets transferreditpuidating trust prior to the subsequent salsuzh assets and the distribution to them of ttztee
net cash proceeds, if any. Such transfer also raag hdverse tax consequences for tax-exempt aeigmoshareholders.

Holders of Common Shares may not receive any peofésulting from the sale of one or more of our grerties, or receive such profits in a time
manner, because we may provide financing to the ghaser of such property.

We may sell our assets either subject to or uperagisumption of any then outstanding mortgage atelatternatively, may provide financing to
purchasers. We do not have any limitations ori@&tns on taking such
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purchase money obligations. To the extent we regegiemissory notes or other property in lieu ofhcfiem sales, such proceeds, other than any
interest payable on those proceeds, will not blidted in net sale proceeds until and to the extenpromissory notes or other property are actually
paid, sold, refinanced or otherwise disposed of.rigg receive initial down payments in the yearaésn an amount less than the selling price and
subsequent payments may be spread over a numpearst. In such event, holders of Common Sharesaxggrience a delay in the distribution of
the net proceeds of a sale until such time asnitaliment payments are received.

We will not make new investments.

In accordance with applicable tax law and our mifliquidation, as a result of the implementatidrit@ plan of liquidation, we are not permitted to
make any new investments other than those reqtoredtisfy existing contractual obligations and eutments, including any capital call
requirements and acquisitions or dispositions mmsto buy-sell provisions under existing ventuoeumentation, pay for required tenant
improvements and capital expenditures at our reake properties, repurchase our existing CommamneStand Senior Notes if we so choose and
make protective acquisitions or advances with reisfgeour existing assets. Accordingly, we will f&t able to use our cash to participate in new
investments which could generate a greater retuholders of our Common Shares.

We may incur a 100% tax on any prohibited transaxts.

Assuming that we remain qualified as a REIT, we iniur a 100% tax on our net income and gain @etifrom our sale of any property that we are
treated as holding primarily for sale to custonierthe ordinary course of business. We believe cannot assure, that all of our properties are held
for investment and that none of the asset salesvitvdave made and intend to make pursuant tolémegh liquidation should be subject to this tax.

Certain of our subsidiaries are required to complyth the Investment Advisers Act of 1940.

RE CDO Management LLC, an entity in which we hols0& economic interest, and WRP-Management LL@&rdity in which we hold a 100%
economic interest, are registered as investmensadvunder the Investment Advisers Act of 194Grasnded, which we refer to as the Advisers
Act, because they provide collateral managementcgs to private funds as defined under the Adsigat. As registered investment advisors, these
subsidiaries are required to operate in compliavitethe Advisers Act which results in increasedtdo us. Further, if we were to fail to comply kr
the Advisers Act, we could be subject to sanctiopsto and including no longer being permitted tovile services to private funds which could t

an adverse effect on our results.

Compliance with the Americans with Disabilities Aand fire, safety and other regulations may requiue to make unanticipated expenditures tt
adversely affect our financial condition and liquating distributions.

All of our properties are required to comply wittletAmericans with Disabilities Act, which we referas the ADA. The ADA has separate
compliance requirements for “public accommodaticenrsd “commercial facilities,” but generally requrat buildings be made accessible to people
with disabilities. Although we believe that our pesties are in compliance with the ADA, it is pdsithat we may have to incur additional
expenditures which, if substantial, could adverséfgct our financial condition and liquidating tlisutions.

In addition, we are required to operate our praggih compliance with fire and safety regulatidms)ding codes and other land use regulations, as
they may be adopted by local, state and federaémornental agencies and bodies and become applicable properties. We may be required to
make substantial capital expenditures to compli Wibse requirements and these expenditures cawteldn adverse effect on our financial
condition and liquidating distributions.
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We may incur costs to comply with environmental Ew

The obligation to pay for the cost of complyinghwitxisting environmental laws, ordinances and rggais, as well as the cost of complying with
future legislation, may increase our operatingsddnder various federal, state and local envirartaiéaws, ordinances and regulations, a current or
previous owner or operator of real property mayiddae for the costs of removal or remediation az&rdous or toxic substances on or under the
property. Environmental laws often impose liabilithether or not the owner or operator knew of, aswesponsible for, the presence of such
hazardous or toxic substances and whether or rbtsibstances originated from the property. Intamdithe presence of hazardous or toxic
substances, or the failure to remediate such pippeoperly, may adversely affect our ability tortmw by using such property as collateral. We
maintain insurance related to potential environmleissues on our properties which are not net tbadgch may not be adequate to cover all pos:
contingencies. In 2011 we were conveyed title ®l#md underlying our Churchill, Pennsylvania pmyePrior to the conveyance of the land, a
Phase Il environmental study was performed. Thaystound that there were certain contaminantseptioperty all of which were within permitted
ranges. In addition, given the nature and useeptbperty currently and in the past, it is pogstblat additional contamination could occur which
could require remediation. We believe that basedppiicable law and existing agreements any sutledétion costs would be the responsibility of
a prior owner or tenant.

Ability of our Advisor and other third parties dily affects our financial condition

Other than for severe economic conditions or nafaraes which may be unanticipated or uncontrdéathe ultimate value of our assets and the
results of our operations will depend on the apiit our Advisor and other third parties we retiroperate and manage our assets in a manner
sufficient to maintain or increase revenues androbour operating and other expenses in ordeetwetate sufficient cash flows to pay amounts due
on our indebtedness and to pay liquidating distiiims to our shareholders.

We are dependent on our Advisor and the loss of Advisor’'s key personnel could harm our operatioasd adversely affect the value of our
Common Shares.

We have no paid employees. Our officers are emp®pé our Advisor. We have no separate facilities @are completely reliant on our Advisor who
has significant discretion as to the implementatibour plan of liquidation. We are subject to tigk that our Advisor will terminate its Advisory
Agreement with us and that no suitable replaceméhbe found. Furthermore, we are dependent oreffarts, diligence, skill, network of business
contacts and close supervision of all aspects obasiness by our Advisor and, in particular, Miehashner, Chairman of our Board of Trustees
our chief executive officer, Carolyn Tiffany, ourggident, as well as our other executive officérkile we believe that we could find replacements
for these key personnel, the loss of their servicesgd have a negative impact on our operationstlamdnarket price of our shares.

The termination fee and incentive fee payable ta ddvisor may be substantial.

Pursuant to the terms of our Advisory Agreemenhwitir Advisor, our Advisor is entitled to receiveiacentive fee and, in certain instances, a
termination fee equal to 20% of any amounts avhl&r distribution in excess of a threshold amodifie incentive fee is only payable at such time,
if at all, (i) when holders of our Common Shareseiee aggregate dividends above a threshold anary(fi} upon termination of our Advisory
Agreement if the value of our net assets exceethtieshold amount based on then current markeesaad appraisals. That is, the incentive fee is
not payable annually but only at such time, iflgtass shareholders have received the thresholdiatray, if the Advisory Agreement is terminated,
the net assets of the Trust exceed the threshabdimmAt December 31, 2014, the threshold amouquired to be distributed before any incentive
fee would be payable to FUR Advisors was approxtye$569,963,000 which was equivalent to $15.9%efich of our Common Shares on a fully
diluted basis. The threshold amount required tdiseibuted before any termination fee would begidg to FUR Advisors was approximately
$464,982,000 which was equivalent to
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$12.98 for each of our Common Shares on a fullyteld basis. At such time as shareholdegglity in accordance with generally accepted acitog
principles exceeds the applicable threshold amaeumiyill record a liability in our financial statemts equal to approximately 20% of the excess of
shareholders’ equity in accordance with generaltepted accounting principles and the applicablestiold amount. In determining our estimated
net assets in liquidation we have taken into accthentermination fee and incentive fee.

Termination of the Advisory Agreement may be cogilynot in our best interest.

Termination of the Advisory Agreement either bywithout cause or by our Advisor for cause may b&tllgoUpon termination of the Advisory
Agreement, our Advisor would be entitled to theeintive fee that would be paid as if we sold albof assets for an amount based on appraised
valuation of our assets assuming we were thendaed. In addition, unless the Advisory Agreemsrieiminated by us for cause or by our Advisor
without cause, our Advisor will also be entitledthe termination fee upon the termination of theviddry Agreement or the liquidation or disposit
of all or substantially all of our assets. The anmtquayable on termination of the Advisory Agreementliquidation or disposition, could be
substantial which may have a negative effect orptiee of our Common Shares. Further, affiliateswf Advisor hold approximately 9.8% of our
outstanding Common Shares and serve as our exeaiffigers. Accordingly, if we were inclined to meinate the Advisory Agreement, the
ownership position of our Advisor in our Common &fsacould result in other adverse effects to ustbagbrice of our Common Shares.

If we transfer our assets to a liquidating truspterests in the liquidating trust will not be fregkransferable nor will the liquidating trust b
required to comply with certain filing requirementsf the Securities and Exchange Commission.

Interests in the liquidating trust will not be fhe¢ransferable except by will, intestate succassiooperation of law. Therefore, the recipientshef
interests in the liquidating trust will not realiaay value from these interests unless and uitrilstees of the liquidating trust distribute cash

other assets to them, which will be solely in tisektion of the liquidating trust’trustees. As compared to the Trust which is reduio comply witl

all of the filing requirements of the Securitiesldxchange Commission for publicly traded entitssed on current guidance provide by the
Securities and Exchange Commission we anticipatietie liquidating trust will be required to filalg annual and current reports with the Securities
and Exchange Commission.

Our property in Times Square is in its early stagefsdevelopment.

The property located at 701 Seventh Ave in TimasaBgin which we are invested is in its very eathges of development and is uniquely locat:
Times Square. The construction is not expectee todmpleted until 2017. We utilized third party andrket data, to the extent available, to project
the future operations of the property once comgleie estimates of future operations were useastip estimate the value of the investment at the
projected date of the sale. The estimated valdki®investment in our Net Assets in Liquidatiordépendent upon significant assumptions, inclu
but not limited to, future retail rents, hotel aignage revenues and operating expenses, all ahvilnvolve inherent uncertainty given they are
related to estimating future events. The actuatgeds from the disposition of this asset may beifgigntly more or less than the amount included in
net assets in liquidation.

ITEM 1B — UNRESOLVED STAFF COMMENTS

None.
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ITEM 2 - PROPERTIES
CONSOLIDATED OPERATING PROPERTIES

The following table sets forth a schedule of coitsaéd operating properties at December 31, 2014 pOrtfolio of consolidated properties consists
of nine commercial properties consisting of 1,688,8quare feet and four residential apartment cexasl consisting of 956 units.

Trust’s ($00Cs)  Cost pet
Depreciatec Owner- Debt
Owner- Rentable  (**) Major Tenants  Major Square ($00C's) Debr Maturity
Description anc Year Square % (Lease / Options Tenant Cost Footor  ship of & Int
Location Acquired ship Feet Leasec Expiration) Sqg. Ft. Basis (1) Unit Land Balance Rate (2)
Office
Cerritos, CA 201z 10(%  184,00! 68% Sunwest 37,000 $ 21,75« 11¢ Fee $ 23,00( 01/2017
(2018) 5.07%
Chicago, IL 200t 10(% 126,00! 89% River North 15,00( 21,12¢ 16€ Fee 19,49: 03/2016
(One East Erie Surgery (2023 5.75%
Lisle, IL 200¢ 10(%  169,00( 78% United Healthcar  41,00( 10,06« 60 Fee 5,71 10/2015
Libor + 2.5%
(2015)
Lisle, IL 200¢ 60% 54,00( 10(% Ryerson 54,00( 3,568 66 Fee 5,392 03/2017
(Marc Realty) (2018/2023; 5.55%
New York, NY 2011 (©)] 105,00¢ 82%  Alice + Olivia 27,00( 55,70¢ 194 Grounc 51,03« 05/2016
(450 West 14th) (2021/2031) Libor + 2.5%
Lease
Fast Retailing 23,00(
(2026/2036'
Access Industrie 14,000
(2021/2031
Orlando, FL 200¢ 10(% 257,001 10(%  Siemens Real 257,00( 13,09¢ 51 Grounc 36,34" 07/2017
Estate, Inc. 6.40%
(2017/2042; Lease
Plantation, FL 200¢ 10(%  120,00( 10(% AT&T Service, 120,00( 10,76¢ 90 Fee 10,55( 04/2018
Inc. 6.48%
(2020/2035
Subtotal- Office 1,015,001 $ 136,09: $ 151,52°
Other
Warehoust
Football
Fanatics
Jacksonville, FL 200¢ 10(% 588,00! 10(% (2015/2024° 561,00 $ 11,75¢ 20 Fee $ — N/A
Mixed Use
Westinghouse 08/2024
Churchill, PA 200¢ 10(% 52,00( 10(% (2024) 52,00( 5,404 104 Fee 4,91¢ 3.50%
Subtotal- Other 640,00( $ 17,16( $ 4,91¢
Residential
Houston, TX 201z 84% 396 units 92% n/a n/a 103,47¢ 261 Fee 59,52: 10/2016 LIBOF
+2.0%
Stamford, CT 201z 84% 92 units 96% n/a n/a 77,81« 84¢€ Fee 44,92 10/2016 LIBOF
+2.0%
Phoenix, AZ 201z 84% 184 units 95% n/a n/a 38,73t 211 Fee 22,46: 10/2016 LIBOF
+2.0%
Greensboro, NC 2012 10C% 284 units 94% n/a n/a 17,43¢ 65 Fee 13,60( 08/2016
6.22%
Subtotal- Residential 956 units $ 237,46t $ 140,50¢
Total Consolidated Propertie 1,655,001 $ 390,72. $ 296,95

(**) Occupancy rates include all signed leases, inctuspace undergoing tenant improveme
Notes to Consolidated Operating Proper

(1) Assets are no longer depreciated under liquida@mounting. Depreciated costs basis represenial icdist, plus improvements, less depreciationughoJuly 31, 201«
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CONSOLIDATED OPERATING PROPERTIES—(Continued)

(2) The one month LIBOR rate at December 31, 2014 wH&125%.
(3) We hold a preferred equity interest. At December2R1L4 our effective ownership was 82
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UNCONSOLIDATED OPERATING PROPERTIES

The following table sets forth a schedule of unctidated operating properties at December 31, 2014.portfolio of unconsolidated properties was
historically accounted for under the equity metbbdccounting. These properties consist of six ceneoml properties consisting of 1,537,000 square
feet and 29 residential apartment complexes cangisf 5,070 units.

Major
Major Tenants  Tenants Ownership  ($00C's) Deb
Year Trust’s Rentable **) (Lease / Options Debt Maturity
Acquired  Ownership Square Feet % Leasec Expiration) Sq. Ft. of Land Balance (1) & Int Rate (2)
Mentor Retail LLC— Equity Investmen:
39 South State Street American Apparel
Chicago, IL 201z 50% 7,000 100% (2022) 7,00( Fee $ 2,491 09/2017 10%
WRT-Elad One South Stat— Equity Investment
One South State Stre
Chicago, IL Target
(Sullivan Center 2012 38% 944,00( 88% (2038 /2063 147,00( Fee $ 113,50 11/2018 3.95%
Walgreens
(2022/2027. 95,00(
Illinois Dept. of
Employment

(2019/2024; 243,00(

Art Institute of
Chicago
(2020/2030° 161,00(
701 Seventh WRT Investor LL— Equity Investmen:

10/2015
701 Seventh Avenue Under LIBOR +
New York, NY 201z 81% Developmer (4) — Fee $ 399,87¢ 10.20% (3)
Atrium Mall LLC — Equity Investment
Chicago, IL 2012 50% 71,000 77% No tenants over 10 — Fee $ —
Summit Pointe Apartment LL(- Equity Investment
Oklahoma City, Ok 201z 80% 184 unit: 94% n/a n/a Fee $ 9,08¢  02/2021 5.70%
Irving — Harlem Venture- Equity Investment 8/2015
Norridge, IL 201¢ <1% 332,00( 9% Kmart (2017) 116,00( Fee $ 42,50C LIBOR +5.75%
Edens Center Associat— Equity Investment
Wilmette, IL 201¢ <1% 183,00( 10(% Bed Bath & Beyoni  40,00( Fee $ 40,00( 5/9/2017
(2020) LIBOR + 5.15%
Carsons Furnitur 35,00(
(2016)
Fresh Market
(2023) 19,00(

(**) Occupancy rates include all signed leases inclusiyage undergoing tenant improveme
(continued on next pac
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UNCONSOLIDATED OPERATING PROPERTIES (Continued)

Year Trust’s
Acquired Ownership Units
Vintage Housing Holdings LLC - Equity Investment

Agave Associates

Elk Grove, CA

2011 5) 18¢
Vintage at Bend
Bend, OR 2011 5) 10€
The Bluffs Apartments
Reno, NV

2011 5) 30C
Bouquet Canyon Seniors
Santa Clarita, C/ 2011 5) 264
Vintage at Bremerton
Bremerton, WA 2011 5) 142
Vintage at Burien
Burien, WA 2011 5) 101
Vintage at Chehalis
Chehalis, WA 2011 5) 15C
Elk Creek Apartments
Sequim, WA 2011 5) 13¢
Vintage at Everett
Everett, WA 2011 5) 25¢
Falls Creek Apartments
Couer ¢ Alene, ID 2011 5) 17C
Forest Creek Apartments
Spokane, W# 2011 5) 252
Hamilton Place Seniors
Bellingham, WA 2011 5) 94
Heritage Place Apartments
St. Ann, MO

2011 5) 113
Holly Village Apartments
Everett, WA 2011 5) 14¢
Larkin Place Apartments
Bellingham, WA 2011 5) 101
Vintage at Mt. Vernon
Mt. Vernon, WA 2011 5) 154
Vintage at Napa
Napa, CA 2011 5) 11¢
Vintage at Richland
Richland, WA 2011 (5) 15C
Rosecreek Senior Living
Arlington, WA 2011 5) 10C
Vintage at Sequim
Sequim, WA 2011 5) 11€
Silver Creek Apartments
Pasco, WA 2011 5) 242
Vintage at Silverdale
Silverdale, WA 2011 5) 24C
Vintage at Spokane
Spokane, W£ 2011 5) 287
Seven Hills/ St Rose
Henderson, NV

2011 5) 244
Twin Ponds Apartments
Arlington, WA 2011 5) 134

Subodinatec

($00C's) Subordinated
% Ownership Debt Debt Maturity Debt
Leasec of Land Balance (1 & Int Rate (6) Debt ($00('s) Maturity
10/2036 12/203¢
98% Fee $ 14,60( SIFMA + 1.22% $ 2,50( 3.50%
12/2036
97% Fee 5,39t SIFMA + 1.20%
10/2035 7/203:
95% Fee 18,00( SIFMA + 1.46% 8 3%
7/2028
99% Fee 10,37: 6.38%
5/2033
94% Fee 6,20( SIFMA + 1.37%
1/2038
97%  Ground Leas 6,57( SIFMA + 1.40%
6/2040
98% Fee 8,19( SIFMA + 1.55% (7,
11/2039
95% Fee 7,24¢ 6.46%
1/2038
98% Fee 15,95( SIFMA + 1.37%
12/2040
97% Fee 8,20( 6.25%
6/2040
96% Fee 13,68( SIFMA + 1.54%
7/2033
96% Fee 3,59( SIFMA + 1.43%
712015 5/203¢
92% Fee 1,68% 8.37% 472 1.0%
712032
98% Fee 6,69( SIFMA + 1.42%
712033
93% Fee 4,82¢ SIFMA + 1.38%
1/2037
93( SIFMA + 1.54% (8]
95% Fee 7,50C  SIFMA + 1.54% (9]
6/2034
98% Fee 5,74t 6.24%
1/2038
96% Fee 7,53t SIFMA + 1.66%
12/2037
98% Fee 3,20¢ SIFMA + 0.34%
3/2038
98% Fee 6,152 SIFMA + 2.28%
12/2037
96% Fee 12,57( SIFMA + 1.60%
9/2039
96% Fee 14,88( SIFMA + 2.74% (1C
8/2040
96% Fee 16,29¢ SIFMA + 1.34%
10/2035 10/205t¢
99% Fee 14,77( SIFMA + 1.28% 30C 0%
1/2038
5,51t SIFMA + 1.38%
96% Fee 1,05¢ 6.20%
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UNCONSOLIDATED OPERATING PROPERTIES (Continued)

Subordinated

Ownership  ($00C's) Subordinated
Year Trust’'s % Debt Debt Maturity Debt
Acquired  Ownership  Units  Leasec of Land Balance (1 & Int Rate (6) Debt ($00('s) Maturity
3/2036
Vintage at Vancouver 7,72 SIFMA + 2.05%

Vancouver, WA 2011 5) 154 96% Fee 424 8.12%
Vista Sonoma Seniors Apts Santa Rosa, CA 1/2032
2011 (5) 18¢ 98% Fee 9,48¢ 6.562%
7/2029
Vintage at Tacom 201z 5) 231 95% Fee 17,80( 4.75%

Total - Vintage Properties 4,88¢ units $ 262,78 $ 3,281

Notes to Unconsolidated Operating Properties T

(1)
(2)
(3)
(4)
®)

(6)
(7)

(8)
(9)

Debt balance shown represents the property levatlateumbering the propertie

The one month LIBOR rate at December 31, 2014 wh&1@25%.

There is a LIBOR floor of 1%

There are no major tenants as the property is ctlyrizn development

The Vintage equity investment represents a 75%edaten Vintage Housing Holdings LLC, an entity wfiowns the general partners
interests in the properties listed abc

SIFMA = Securities Industry and Financial Mask@ssociation Municipal Swap Index. The one-mdBtEMA rate at November 30, 2014 was
0.04%. Each of the Vintage floating rate debt imsients is subject to an interest rate cap rangomg 5.50% to 8.25%

An interest rate swap agreement with a notionaliarhof $7,733 effectively converts the intereserat a fixed rate of 4.769

An interest rate swap agreement with a notionaliarhof $7,500 effectively converts the intereserat a fixed rate of 5.319

An interest rate swap agreement with a notionaluarhof $783 effectively converts the interest ttate fixed rate of 6.86%

(10) An interest rate swap agreement with a notionaliarhof $13,995 effectively converts the interest ita a fixed rate of 5.729

LEASE EXPIRATIONS

The following tables set forth a schedule of leaggirations at our consolidated and unconsolidatedmercial properties respectively, with respect
to leases in place at December 31, 2014 for eatteaiext ten years and thereafter (assuming thegmants exercise renewals or cancellation
options and that there are no tenant bankruptciether tenant defaults). Annual contractual rermdar expiring leases represents base rent charges
for the year ended December 31, 2014 and doefiettrany straight-line rent adjustments or expaeémbursements. The average annualized
revenue per square foot as of December 31, 20148@49 for consolidated multi-tenant operatinggemties and $7.37 for consolidated single
tenant operating properties. Annualized revenueesgmts contractual base rent for the year endedrblger 31, 2014.
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Number of
Year of Lease Expiratio Expiring Lease

Consolidated Multi Tenan

Operating Properties
2015

2016

2017

2018

2019

2020

2021

2022

2023

2024

2025 and thereaftt

(=Y

(==Y

ANDONDOOWO®OOO N

Consolidated Single Tenar

Operating Properties

2015 1
2016 1
2017 1
2018 1
2019 —
2020 1
2021 —
2022 —
2023 —
2024 1
2025 and thereaftt —

Unconsolidatec

Operating Properties

2015 15
2016 8
2017 13
2018 10
2019 12
2020 6
2021 6
2022 10
2023 4
2024 6
2025 and thereafit 12

Net Rentable
Square Feet
Subject to

Expiring Lease

77,00(
26,00(
59,00(
86,00(
33,00(

8,00(

4,00(
99,00(
31,00(

4,00(
27,00(

561,00(
27,00(
257,00(
54,00(

120,00(

52,00(

38,00(
60,00(
168,00(
54,00(
372,00(
204,00(
62,00(
198,00(
28,00(
12,00(
210,00(
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Percentage of Leas

Square Footage
Represented by

Expiring Leases (%

17%
5%
13%
19%
7%
2%
1%
22%
7%
1%
6%
10(%

52%
3%
24%
5%

11%

5%

10C%

3%
4%
12%
4%
26%
15%
4%
14%
2%
1%
15%
10(%

Annual Contractui

Rent Under
Expiring Leases (

$ 1,078,00
549,00(
1,091,001
1,992,001
932,00(
110,00(
67,00(
4,961,001
1,278,00!
89,00(
1,694,001

958,00(
126,00(
3,671,001
918,00(

1,447,001

778,00(

963,00(
1,592,001
2,241,001
1,457,001
8,949,001
4,598,001
1,021,001
4,743,001
1,108,001

196,00(
6,061,001

Annual Rent Per
Leased Square Fc

of Expiring
Leases ($

$ 14.0(

21.1%
18.4¢
23.1¢
28.2¢
13.7¢
16.7¢
50.11
41.2¢
22.2¢
62.7¢

25.1¢
26.5:
13.3¢
27.1%
24.0¢
22.5]
16.4¢
23.9(
40.2(
16.0¢
28.8¢
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TENANT DIVERSIFICATION

The following table sets forth information regamlithe leases with respect to the five largest tsnarour consolidated properties portfolio, basad
the amount of square footage leased by our teamecember 31, 2014.

Percentage ¢

Aggregate Percentage of
Remaining Portfolio Aggregate
Lease Term i Total Lease Leased Squa Portfolio Annua
Tenan Property Months Square Fe Feet (%) (1, Rent (%) (2)
Football Fanatics, Inc. Jacksonville, F 7 561,00( 36.£% 2.€%
Siemens Real Estate, Ir Orlando, FL 36 257,00( 16.€% 9.€%
Bell South Communicatior Plantation, FL 63 120,00( 7.S% 3.5%
Ryerson, Inc Lisle, IL 40 54,00( 3.5% 2.5%
Westinghouse Electric Co., LL Churchill, PA 117 52,00( 3.4% 2.1%

(1) Represents percentage of square footage leasadlmgimonth to month lease
(2) Represents base rent plus straight line rent adgrgs.

GROUND LEASES
On certain of our properties we own the improvers@md lease the land underlying the improvementsuant to ground leases.
The following table sets forth the terms of theugrd leases:

Current Terr

Property Locatio Expiration Renewal Term Lease Term Rents Per Annt
Orlando, FL 12/31/17 Five, t-yearrenewal option: Ground lease calls for $2/yr. of rent through tbheent
(Extended term 2037) term and then fair market value for each successive
renewal period. (1
450 West 14" Street 05/31/53 None Ground lease calls for $118,483/month plus increase
New York, NY 3% per annum each June as well as $100,000 insrease
per annum on November 1, 2015 and 2(
Atrium Mall 09/19/19 Five, t-year renewal optior Ground lease calls for rent of $36,648/month plofs!
Chicago, IL (Extended term 2044) of excess cash flow as defined in the
lease. (2

(1) The lease requires the tenant to perform all cavsnander the ground lease including the paymegtaind rent. All extensions are at (
option.

(2) All extensions are at our option. Landlord has righterminate lease September 19, 2!

MORTGAGE LOANS

Information pertaining to the terms of the firstmgages for each of the properties is includedétable at the beginning of Item 2 — Properties.
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ITEM 3 — LEGAL PROCEEDINGS

The Trust is involved from time to time in litigati on various matters, including disputes with teea@and disputes arising out of agreements to
purchase or sell properties. Given the nature®flitust’'s business activities, these lawsuits aresiclered routine to the conduct of its businebe. T
Trust does not expect that the liabilities, if athgt may ultimately result from such legal actiovis have a material adverse affect on the
consolidated financial position, results of openasi or cash flows of the Trust. As of December281L4, the Trust was not involved in any material
litigation.

ITEM 4 — MINE SAFETY DISCLOSURES
Not Applicable.
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PART Il

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

Market Information

Our Common Shares are listed for trading on the Mevk Stock Exchange, under the symbol “FUR.”

The table below sets forth the high and low sat&ep as reported by the New York Stock Exchangedfio Common Shares for each of the periods
indicated.

High Low

Year Ended December 31, 20:

First quarte! $12.8( $11.0¢

Second quarte 13.2¢ 11.4C

Third quartel 13.6¢ 11.0%

Fourth quarte 12.0z 10.73
Year Ended December 31, 20:

First Quartel $12.1¢ $10.81

Second Quarte 15.5( 11.01

Third Quartei 15.5¢ 14.5:

Fourth Quarte 18.2: 14.9(

Holders

As of December 31, 2014 there were 569 record heloieour Common Shares. This does not includefi@aleowners for whom Cede & Co. or
others act as nominee.

Dividends

In order to retain REIT status, and thus avoid payederal corporate tax, we are required by théeQo distribute at least 90% of our REIT taxable
income. We declared dividends of $0.1625 per ComS8tuare in each of the first and second quarte2®d4 and for each quarter in 2013. In the
fourth quarter of 2014 we declared a liquidatingfritbution of $2.25 per Common Share.

Pursuant to the terms of our Series D PreferredeShae were required to pay quarterly dividend$578125 per Series D Preferred Share. We
made the quarterly dividend payment of $0.5781255aeies D Preferred Share for each of the firdtsectond quarters of 2014 and for each quarter
in 2013. On September 15, 2014 we made the fulld&ting distribution on our Series D Preferred8baf $25.4815 per share, which amount
consisted of the $25.00 liquidating preference pleryued and unpaid dividends to, but excluding déte of payment.

As a result of the adoption of the plan of liquidat as required by the terms of our Series D PrefieShares, dividends on our Common Shares
suspended until the liquidation preference on @ieS D Preferred Shares was satisfied. As notedealthe liquidation preference on our Series D
Preferred Shares was satisfied on September 18, 2@tordingly, we are no longer restricted by timens of the Series D Preferred Shares from
paying dividends on our Common Shares. It is ouarBf Trustees’ present expectation that liquidadistributions will be paid no less frequently
than seminnually beginning with the distribution paid Jaryus5, 2015. However, the actual amount and tinefgind record date for, dividends
our Common Shares will be determined by our Bo&itrastees and will depend upon the timing and peds of the sale of our assets and the
amounts deemed necessary by our Board of Trusigesy/tor provide for our liabilities and obligatand REIT requirements. Any such dividends
on the Common Shares will be deemed a return afatamtil the
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applicable holder has received dividends totaliagdst basis. The actual cash flow available yoddadends will be affected by a number of fact
including, among others, the risks discussed ufiisk Factors” in Part I, ltem 1A and “ManagemerDscussion and Analysis of Financial
Condition and Results of Operations” in Part knht 7 of this Annual Report.

We do not believe that the financial covenantsaioed in our loan agreements will have any advienpact on our ability to pay dividends to our
common shareholders or to distribute amounts nacgss maintain our qualifications as a REIT.

See Item 7 — Common and Preferred Share Dividesrds further description of our dividend policy.
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ITEM 6 — SELECTED FINANCIAL DATA

The following table sets forth selected, historicainsolidated financial data for the Trust andusthde read in conjunction with the Consolidated
Financial Statements of the Trust and Notes themetbManagement’s Discussion and Analysis of Firsu@ondition and Results of Operations

included in this Annual Report on Form 10-K.

Operating Results
(in thousands, except per share d
Revenue

Income from continuing operations |
Income (loss) from discontinued operations

Net income attributable to Winthrop Realty Tr
Preferred dividend
Amount allocated to Restricted Common Shi

Net income attributable to Common She

Per Common Shal
Income (loss) from continuing operations, b¢
Income (loss) from discontinued operations, baaj

Net income attributable to Common Shares, b

Income (loss) from continuing operations, dilu
Income (loss) from discontinued operations, dilt
Net income attributable to Common Shares, dili

Cash dividends declared per Common S|

Balance Sheet Data
(in thousands
Total Asset:

Total Debt

Non-Controlling redeemable preferred inter
Series D Cumulative Redeemable Preferred St
Total Shareholde’ Equity

Liability for non-controlling interes

Liability for estimated costs in excess of estimateceipts during liquidatio

Dividends payabl
Net assets in liquidatic

Seven Months

Years Ended December &

Ended
July 31, 201¢ 2013 2012 2011 2010

$ 46,31 $ 51,86F $ 33,93( $ 26,68t $ 26,27(
1,24¢ $ 20,006 $ 2364t $ 11,44, $ 19,21
11,23¢ 8,77: 98t (508) (2,732
12,48: 28,77¢ 24,63 10,93: 16,47
(6,50%) (11,146 (9,28¢) (924) (28¢)

(192) (307) — — —
$ 578 $ 17,32¢ $ 1534¢ $ 10,00¢ $ 16,18¢
(0.1 $ 0.2t $ 04: $ 034 $ 0.84
0.31 0.2€ 0.0¢ (0.02) (0.12)
$ 0.1¢ $ 051 $ 0.4 $ 03z $ 0.72
$ (0.1 $ 0.2t % 04: $ 032 % 0.84
0.31 0.2€ 0.0¢ (0.02) (0.12)
$ 0.1¢ $ 051 $ 0.4 $ 032 $ 0.7z
$ 0.328 $ 0.6 $ 0.6 $ 0.6 $ 0.65

As of December 31
2014 (3) 2013 2012 2011 2010

$ 1,136,26. $ 1,132,32. $923,16: $733,93: $610,12¢
$ 368,21¢ $ 562,07' $421,42. $300,090 $277,19:
$ — 3 — 3 — 3 — $ 3221

$ — $ 120,50( $ 120,50 $ 40,000 $ —
$ — $ 480,87: $454,51( $387,80. $ 295,77:

$ 4656 $ — 3 — 3 — 3 —

$ 31,25: $ — 3 —  $ —  $ o
$ 82,35:! $ 6,09¢ $ 5366 $ 536¢ $ 4431

$ 594,70: $ — 3 — 3 — 3 —

(1) Income from continuing operations, including pearghdata, are net of n-controlling interests
(2) The results of the Athens, Georgia and Shermexas properties were classified as discontinyedagions for 2010. The results of the
Lafayette, Louisiana; Knoxville, Tennessee and_8tis, Missouri propertie
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were classified as discontinued operations for 201d2011. The results of the Indianapolis, Indiamé Memphis, Tennessee properties were
classified as discontinued operations for 2010ubho2012. The results of the Andover, Massachydeéston, Texas and Seabrook, Texas
properties were classified as discontinued operdtin 2010 through 2013. The results of the DedleyaArizona; Meriden, Connecticut;
Englewood, Colorado; Chicago, lllinois (River CityJsle, Illinois (701 Arboretum); Louisville, Kentky and Amherst, New York properties
were classified as discontinued operations for 20i®@ugh 2014

(3) Amounts at December 31, 2014 are on the liquiddiasis of accounting
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ITEM 7 — MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

Certain statements cortaed herein constitute forward-looking statementsuah term is defined in Section 27A of the Semsifct of 1933, as
amended, and Section 21E of the Securities Exchaogef 1934, as amended. Forward-looking statemare not guarantees of performance. They
involve risks, uncertainties and assumptions. @Qturé results, financial condition and business diffgr materially from those expressed in these
forward-looking statements. You can find many ash statements by looking for words such as “ajpmates,” “believes,” “estimates,” “expects,”
“anticipates,” “intends,” “plans,” “would,” “may” psimilar expressions in this Annual Report on FA®AK. These forward-looking statements are
subject to numerous assumptions, risks and unogesi Many of the factors that will determine taé&ems are beyond our ability to control or
predict. Factors that may cause actual resultiffier dnaterially from those contemplated by thesward-looking statements include, but are not
limited to, those set forth under “Forward LookiBtatements” and “Item 1A — Risk Factors,” as wslbar other filings with the SEC. For these
statements, we claim the protection of the safbdraior forward-looking statements contained in mvate Securities Litigation Reform Act of
1995. We expressly disclaim any responsibility polate forward-looking statements, whether as dtrebnew information, future events or
otherwise. Accordingly, investors should use cautiorelying on forward-looking statements, whigk Based on information, judgments and
estimates at the time they are made, to anticfpdéiee results or trends.

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America requires
management to make estimates and assumptiondfinettthe reported amounts of assets and liakslisied disclosure of contingent assets and
liabilities at the date of the financial statemeantsl the amounts of revenues and expenses dugmnglorting periods. Actual results could differ
from those estimates. This section should be re@dmjunction with the financial statements, fodésathereto and other items contained elsewhe
this report.

Overview

On April 28, 2014 our Board of Trustees adoptedha pf liquidation. The plan, which provides for arderly liquidation of our assets, was approved
by holders of a majority of our common shares afdfigial interest (‘Common Shares”) at a speciaktimg of shareholders on August 5, 2014. As a
result of the approval of the plan of liquidatieve are not permitted to make any new investmemisrahan to make protective acquisitions or
advances with respect to our existing assets. Wehwivever, be able to satisfy any existing coctnal obligations including any capital call
requirements and acquisitions or dispositions @msto buy-sell provisions under existing joint e documentation, pay for required tenant
improvements and capital expenditures at our r€ake properties and repurchase our existing ConBhanes and 7.75% Senior Notes (“Senior
Note¢”). In addition, we will be able to invest our casserves in short-term U.S. Treasuries or othertsbrm obligations.

We are a diversified REIT, and prior to the adaptid the plan of liquidation, we operated in thettegic segments: (i) operating properties;

(ii) loan assets; and (iii) REIT securities. Asualinvestors we focused and aggressively pursuetheestment activity in the segment we believed
would generate the greater overall return to usmyimarket conditions at the time. Under the plaligofdation, our focus is on selling our assetain
manner that maximizes the return to our Commonetuders. We will continue to actively manage @amaining assets throughout the liquidation
process.

Under the plan of liquidation, we will seek to sall of our assets with a view towards completing liquidation by no later than August 5, 2016. In
order to comply with applicable tax laws, any of agsets not sold by such date will be distribiéal a liquidating trust. If we transfer our assets
liquidating trust, our Common Shareholders willaiwe beneficial interest in the liquidating truguévalent to those held in the Trust, which
beneficial interests will generally not be transdbie.
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The timing and amount of the liquidating distrilauts to the shareholders will be determined by marB of Trustees. The dissolution process and
the amount and timing of distributions to sharebaddnvolve risks and uncertainties. As such, iinpossible at this time to determine the ultimate
amount of liquidation proceeds that will actually diistributed to Common Shareholders or the tinoihguch payments.

Although we expect that our Common Shares will torg to be traded on the New York Stock Exchandi our assets are either disposed of or
transferred to a liquidating trust, under New Y@&tkck Exchange rules it is possible that as weosglassets we may not meet the listing standdi
the New York Stock Exchange. If this occurs, ounfBmon Shares could be delisted.

During 2014 we (i) sold 19 operating propertiesdggregate gross proceeds of $255,489,000 andasixdssets for aggregate proceeds of
$47,867,000; (ii) received $47,268,000 in loan yapents; and (iii) invested $16,000,000 in new ofegaproperty and loan assets and $69,179,000
in existing operating property and loan assets.ifitestment in new assets occurred prior to th@#eolo of the plan of liquidation by the Board of
Trustees. Investments in existing assets was pifinfanding of previous commitments such as the,$83,000 of additional capital contributions to
our 701 Seventh Avenue venture or to strengthemposition in ventures as demonstrated by our axditi$15,992,000 investment in our Playa Vv
loan asset.

In addition, on September 15, 2014 we paid thelifylidating distribution of $122,821,000 ($25.481é&r Series D Preferred Share) required on our
Series D Preferred Shares. Accordingly, the holdétee Series D Preferred Shares are no longélteehto receive any amounts from us on account
of the Series D Preferred Shares.

At December 31, 2014 we held 13 consolidated oy @roperties, 12 equity investments, five loageivable, one secured financing receivable
and one loan security.

Acquisition Activity

Playa Vista— On January 10, 2014 the mezzanine loan agreemernvanded to increase the principal balance by &g,000,000 and to increase
the interest rate by 1.5% to a rate of 16.25% paum. Our share of the increased loan amount was $p,000,000 of which $1,992,000 was
funded. On July 7, 2014 we acquired for $14,000i0@0additional 50% interest in the Playa Vistanlo&/e also paid $108,000 for the prorated share
of interest accrued through June 30, 2014. Thehase price represented a premium of approximai# $00 over the face of the loan inclusive of
interest through June 30, 2014. The loan was &atish December 9, 2014. See “Disposition Activit?laya Vista” below.

Norridge equity acquisitio— On March 5, 2014, in connection with the Edermz&®land Norridge Commons loan origination discubstalv, we
acquired for $250,000 all of the issued and outhtanshares of Harlem Properties, Inc. (“Harleniiwrlem is the entity that ultimately controls the
entity that owns Norridge Commons, a retail shogmianter located in Norridge, lllinois (the “Norgiel Property”). We, through our ownership of
Harlem, have an effective 0.375% interest in thapprty and control the business of the entity dhdezisions affecting the entity, its policy and i
management.

Edens— equity acquisition -©n March 5, 2014, in connection with the Edens &kzd Norridge Commons loan origination discussgoviy we
acquired for $250,000 all of the issued and outitanshares of Edens Properties, Inc. (“Edens”grisds a co-general partner of a limited
partnership that is a general partner of EdenseCésociates, a retail shopping center locatesideiof Chicago, lllinois (the “Edens Property”).

Edens Center and Norridge Comme loan origination— On March 5, 2014 we originated a $15,500,000 ar@ize loan to an affiliate of our
venture partner in both the Sullivan Center and tdieRetail LLC ventures (“Freed Management”) sedurg a majority of the limited partnership
interests in entities that hold a majority interiesthe Edens Property and the Norridge Propette. [ban bears interest at LIBOR plus 12% per
annum (increasing by 100 basis points in each detterm), requires payments of current intereatrate of 10% per annum (increasing by 50 k
points each year) and has a three-year term, subjé®o, one-year extensions.

37



Table of Contents

Upon satisfaction of the loan, we will be entitkeda participation interest equal to the greatdfi)ad 14.5% internal rate of return (“IRR”) (in@sing
to 15.5% IRR after the initial term) and (ii) 30#adreasing to 40% after the initial term and 50%&mathe first extended term) of the value of the
properties in excess of $115,000,000. As additiooldteral for the loan, Freed Management pledgads its ownership interest in our Sullivan
Center and Mentor Retail LLC ventures.

Disposition Activity

Loan portfolio— sale of interest In February 2014 we sold our interests in thasosecured directly or indirectly by Hotel WalessMvigton Tower,
500-512 Seventh Avenue, Legacy Orchard and Saneéyarfor an aggregate sales price of $42,900,008 s€hing price is net of the secured
financings on the Hotel Wales and San Marbeya ledrish totaled $29,150,000. In connection with shaée, we retained an interest only
participation in each of the Legacy Orchard andeH@tales loans entitling us to interest at 2.5%agyerum on the principal amount of the Legacy
Orchard loan and 0.5% per annum on the principalernof the Hotel Wales loan. No gain or loss weagnized on the sale of the loans.

Newbury Apartment- property sale- On February 26, 2014 we sold our interest inNBerbury Apartments property located in Meriden,
Connecticut to an independent third party for gsale proceeds of $27,500,000. After costs, pliosratand the transfer of the debt, we received net
proceeds of approximately $5,106,000 and recordgalraof $4,422,000 on the sale of the propertyctvlis included in income from discontinued
operations.

Marc Realty— sale of interest On March 5, 2014 we sold to Marc Realty, our uempartner, our equity investments in High PoiazR LLC, 1701

Woodfield LLC and Enterprise Center LLC and ouenesst in the River City, Chicago, lllinois propefty gross sale proceeds of $6,000,000. We

received $1,500,000 in cash and a note receivabliaé remaining $4,500,000. The note bore inteaxeatrate of 6% per annum, increasing to 7%

annum on the first anniversary and to 8% on thersg@nniversary. The note required monthly paymehisterest only and was scheduled to me

on March 1, 2017. The note was repaid in full dydnne 2014. We recorded a $3,000 gain on theofaler interest in River City which is included
in income from discontinued operations. We recor@&69,000 gain on sale of the three equity inveatmwhich is included in equity in income of
equity investments.

We also granted Marc Realty an option exercisabitg fo March 1, 2016 to acquire our equity invesirnin Brooks Building LLC. Marc Realty
exercised its option and acquired our interestrivoBs Building LLC on September 8, 2014. The ligidn value of the investment was $5,770,000
at August 1, 2014, and we received net procee#8,370,000 on the sale.

Queensridge — loan satisfactierDuring the quarter ended March 31, 2014 sevérdleocondominium units collateralizing the Quedwge loan
receivable were sold resulting in principal paynsdntus of approximately $2,908,000. As a resuthefpayments, the outstanding principal balance
on the Queensridge loan has been fully satisfiedddition, we received an exit fee of $1,787,d00annection with the early satisfaction of thenloa
which is classified as interest income.

Crossroads | & Il-property sale- On May 1, 2014 we sold our wholly-owned officeperties referred to as Crossroads | and Crosstobmtsted

in Englewood, Colorado to an independent thirdypfmt aggregate gross sale proceeds of $31,100AT04. costs and pro-rations we received net
proceeds of approximately $29,633,000 and recoadgain of $5,723,000 on the sale of the propewiigsh is included in income from discontinued
operations.

Ambherst property sale -On June 25, 2014 we sold our whotiymned office property located in Amherst, New Y&okan independent third party
gross sale proceeds of $24,500,000. After costsigtions and a reserve holdback we received neeprscof approximately $21,226,000 on the
of the property. Upon completion
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of the parking area for the office property we reed $2,449,000 from the reserve holdback whichlted in aggregate net proceeds of
approximately $23,675,000. We recorded a gain 460 on the sale of the property which is inctligeincome from discontinued operations.

Wateridge — sale of interestGn August 6, 2014 we sold our interest in the WRFwray Wateridge venture to our venture partneafgroximately
$2,383,000 which equaled our liquidation value ag#ést 1, 2014.

Stamford — loan satisfactionGn August 6, 2014 our venture which held the meirealwan secured by seven office properties in Kiedn
Connecticut received payment in full on the loare ceived net proceeds, inclusive of accruedasteof $9,450,000 in connection with the payoff
which equaled our liquidation value at August 1120

Shops at Wailea — loan satisfactierOn August 7, 2014 we received $7,556,000, inetusf accrued interest, in full repayment at panaf loan
receivable collateralized by the Shops at Wailde lfquidation value of this investment was $7,806,at August 1, 2014.

5400 Westheimer — sale of intere$dr October 1, 2014 we received $1,033,000 in &payment of the note due from our venture that aves
property located at 5400 Westheimer Court, Houstexas. On October 15, 2014 we sold our intereti;mventure to one of the venture partner:
approximately $9,690,000. The liquidation valudhs$ investment, including the note and our inteireshe venture, was $10,777,000 at August 1,
2014.

Waterford Place Apartments — property sal®r October 16, 2014 we sold our Waterford Placetaggant building in Memphis, Tennessee to an
independent third party for gross proceeds of $8{00 which equaled our liquidation value at Audy2014. After satisfaction of the debt and
payment of closing costs, we received net proceédpproximately $15,290,000.

Krogel-Atlanta — property sale On October 20, 2014 we sold our retail propestated in Atlanta, Georgia for gross proceeds ¢g@1,000 and
received net proceeds of approximately $1,464,086.liquidation value of this property was $2,00@Q @&t August 1, 2014.

Kroger-Greensboro — property saleGn October 20, 2014 we sold our retail propertyted in Greensboro, North Carolina for gross prosed
$1,750,000 and received net proceeds of approxiyndie709,000. The liquidation value of this prayeras $2,500,000 at August 1, 2014.

Pinnacle llI- loan sale -On October 22, 2014 we sold our B-Note receivabiiclwhad an outstanding balance of $5,017,000dbproceeds of
approximately $4,967,000. The liquidation valugha$ investment was $4,989,00 at August 1, 2014.

San Pedro — property saleGn October 24, 2014 the venture in which we hol@%7% interest sold its apartment building locate8an Pedro,
California for gross proceeds of $23,800,000 widgbaled our liquidation value at August 1, 2014e €htire net proceeds of approximately
$23,090,000 were used to pay down the $150,000¢200collateralized by the four properties in tieature.

Kroger-Louisville — property sale ©n November 25, 2014, we sold our retail propeytated in Louisville, Kentucky for gross proceeéls o
$2,500,000 and received net proceeds of approxiyn®2e334,000. The liquidation value of this prayexras $2,500,000 at August 1, 2014.

1515 Market — property saleGn December 2, 2014, we sold our office propertaled at 1515 Market Street, Philadelphia, Penasydvfor gross
proceeds of $82,345,000 and received net procdeaspooximately $40,304,000 after satisfactionhef third party mortgage debt, closing costs and
pro rations. The liquidation value of this propentgs $81,314,000 at August 1, 2014.
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Playa Vista— loan satisfaction ©n December 9, 2014 we received repayment in fubur $27,394,000 loan receivable collateralizedHeyoffice
complex in Playa Vista, California. In addition, weeeived $6,565,000 in exchange for our equityigipation interest in the underlying collateral
resulting in total proceeds of $33,959,000. Theitigtion value of this investment, including tharaeceivable and equity participation, was
$29,369,000 at August 1, 2014.

Burlington— property sale -©n December 23, 2014, we sold our office propartated in South Burlington, Vermont for gross pemof
$2,850,000 and received net proceeds of approxiynd2e475,000. The liquidation value of this prageras $3,225,000 at August 1, 2014.

Sealy Northwest Atlanta — sale of intere€r-December 23, 2014, we sold to Sealy, our vergarmer, our interest in Sealy Northwest Atlara f
total proceeds of $5,641,000. The liquidation valfithis investment was $5,692,000 at August 14201

Consolidated Operating Properties

As of December 31, 2014 our consolidated propeviere approximately 92% leased compared to appieteityn 94% leased at December 31, 2013
(as adjusted for properties sold during 2014). At@nber 31, 2014 we did not have any tenants wiresented 10% or more of our annualized base
rental revenue or our total revenue.

Liguidity and Capital Resources

At December 31, 2014, we held $127,583,000 in ancésd cash and cash equivalents. Our total assetsiet assets in liquidation were
$1,136,261,000 and $594,704,000, respectively aeDber 31, 2014. Our ability to meet our obligatiscontingent upon the disposition of our
assets in accordance with our plan of liquidatide. estimate that the proceeds from the sale ofsapsesuant to the plan of liquidation will be
adequate to pay our obligations, however, we caproatide any assurance as to the prices or neepdscwe will receive from the disposition of our
assets.

We believe that cash flow from operations alongsile proceeds will continue to provide adequagétal to fund our operating and administrative
and other expenses incurred during liquidation @ &as debt service obligations in the short teflsha REIT, we must distribute annually at least
90% of our REIT taxable income.
Our primary sources of funds include:

» cash and cash equivaler

* rents and reimbursements received from our operatioperties

e payments received under our loan ass

» sale of existing assets; a

» cash distributions from joint venture

Debt Maturities

At December 31, 2014, our statement of net asseit®ins mortgage loans payable of $296,954,000h&Ve $5,713,000 of mortgage debt maturing
in 2015, $211,034,000 maturing in 2016 and $640@®maturing in 2017 with the remainder maturin@®18 or later. Our Senior Notes, which
have an outstanding balance of $71,265,000 at Dieee81, 2014, mature on August 15, 2022 but ataldal by us beginning August 15, 2015. We
continually evaluate our debt maturities and basedur current assessment, we believe that, textent we are unable to sell an asset prior to a
loan’s maturity, there are viable financing andnaficing alternatives for debts as they maturewliaihot materially adversely impact our liquidity
or our expected financial results.
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Net Loss Carry Forward

At December 31, 2013, we had a net operating lasy ¢orward of approximately $9,077,000 which egpghetween in 2023 and 2033. We do not
anticipate having to utilize any of the net opergtioss carry forward to offset 2014 taxable incasea result of the dividends paid deduction. The
utilization of a majority of our net operating losarry forward will limit our ability to shelter xable income in the future which may require us to
distribute funds and reduce cash available fovestment on a going forward basis. We had capitd tarry forwards of $12,391,000 at
December 31, 2013 which expire from 2014 through52@e anticipate utilizing all of the capital lasarry forward to offset 2014 capital gains.

Cash Flows
Our liquidity based upon cash and cash equivalentgased by approximately $15,071,000 from $112(FI0 at December 31, 2013 to
$127,583,000 at December 31, 2014.

The common shareholders approved a plan of ligidain August 5, 2014 and we adopted the liquidaliasis of accounting effective August 1,
2014. We did not make any acquisitions in new imesits between August 1, 2014 and December 31, &¥d4as a result of the adoption of the
plan of liquidation, no further acquisitions aregexted.

Our primary sources of non-operating cash flow fidagust 1, 2014 through December 31, 2014 inclbdedllowing:
e $40,304,000 of net proceeds from the sale of oub18arket Street property located in Philadelphienfsylvania

« $33,959,000 of net proceeds from the payoff at pauo Playa Vista loan receivable, inclusive of38H,000 we received in exchange
our equity participation in the loa

e $15,290,000 of net proceeds from the sale of ourevitatd Place Apartments proper

e $13,794,000 of net proceeds from the sale of oubBs@uilding LLC, WR-Fenway Wateridge LLC, and Sealy Northwest Atle
equity investments

* $9,690,000 of net proceeds from the sale of ourésten 5400 Westheimer LL(
»  $9,450,000 of distributions from our WI-Stamford LLC equity investmer
» $7,516,000 of net proceeds from the payoff at paurfShops at Wailea loan receivalt

*  $5,507,000 of net proceeds from the sale ofluae retail properties which were leased to Kragel were located in Atlanta, Georgia;
Louisville, Kentucky and Greensboro, North Cargji

*  $4,967,000 of net proceeds from the sale of ourdilenll loan receivable; ar

*  $2,475,000 of net proceeds from the sale of ourtSButlington, Vermont propert

Our primary non-operating uses of cash flow frongést 1, 2014 through December 31, 2014 includédfmwving:
+ $122,821,000 for payment of the full liquidatingtdisution (inclusive of accrued and unpaid dividephdn our Series D Preferred Sha
» $7,861,000 for additional contributions to our 7Gv&nth Avenue equity investment; ¢

»  $3,955,000 for the repurchase of our Senior Notepan market transactior
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Future Cash Commitmer

Future Funding Reguirements

We have future funding requirements relating to dt Seventh Avenue investment which total appraxaty $18,376,000 at December 31, 2014.

Common and Preferred Share Dividends

For each of the three months ended March 31, 26d4Jane 30, 2014, we paid a regular quarterly dividof $0.1625 per Common Share and a
regular quarterly dividend of $0.578125 per SeDd3referred Share.

As a result of the adoption of the plan of liquidat as required by the terms of our Series D PrefeShares, dividends on our Common Shares
suspended until the liquidation preference on @ieS D Preferred Shares was satisfied. As notedealthe liquidation preference on our Series D
Preferred Shares was satisfied on September 18, 2@tordingly, we are no longer restricted by tiwens of Series D Preferred Shares from paying
dividends on our Common Shares. It is our Boardraktees’ present expectation that liquidatingritistions will be paid no less frequently than
semi-annually beginning in 2015. However, the dcangount and timing of, and record dates for, dévids on our Common Shares will be
determined by our Board of Trustees and will depgmaoh the timing and proceeds of the sale of osetasand the amounts deemed necessary by ou
Board of Trustees to pay or provide for our ligkek and obligations and REIT requirements. Anyhatigidends on the Common Shares will be
deemed a return of capital until the applicablalbohas received dividends totaling its cost b&isDecember 15, 2014 the Board of Trustees
declared a liquidating distribution of $2.25 pem@non Share which was paid on January 15, 2015rtoram shareholders of record on January 5,
2015.

Contractual Obligations

The following table summarizes our payment obligrasgi under contractual obligations, including aléfi and variable rate debt obligations, excej
otherwise noted, as of December 31, 2014 (in thulsa

Payments Due By Peric

Less thai After
Total 1 Year 2-3 Years 4-5 Year 5 Years
Mortgage loans payable (principal and interest) (1) $321,34:  $19,13¢  $286,47¢ $10,92: $ 4,80/
Senior notes payable (principal and inter 113,37¢ 5,52: 11,04¢ 11,04¢ 85,76:
Ground lease obligations ( 114,12¢ 1,46% 3,24¢ 3,63t 105,78
Advisor¢ fee (3) 19,91: 6,671 13,24( — —

$568,76:  $32,79¢  $314,01(  $25,60f  $196,35(

(1) Does not reflect financing activity subsequent ec@mber 31, 201-

(2) This obligation relates to the ground leaseuaitproperty located at 450 West! &treet, New York, New York which expires May 31530In
addition, our property located in Orlando, Floridaubject to a ground lease which calls for rér§200 per year which is paid by the building
tenant.

(3) Advisor's fee based upon the terms of the AolwisAgreement with our external advisor, effectdamuary 1, 2015, with no effect given to any
equity that may be repurchased after December@®14.2No amounts have been included for subsegeaetval periods of the Advisory
Agreement, termination fee payments or incentieedayments

We carry comprehensive liability and all risk prdgensurance covering fire, flood, extended cogerdacts of terrorism,” as defined in the
Terrorism Risk Insurance Act of 2002 and rentas limsurance with respect to our operating propevtieere coverage is not provided by our net
lease tenants. Under the terms of our net ledsesemnant is obligated to maintain adequate insgranverage.
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Our debt instruments, consisting of mortgage |asatsired by our operating properties (which are gdigenon-recourse to us), contain customary
covenants requiring us to maintain insurance. Altfiowe believe that we have adequate insuranceageeinder these agreements, we may not be
able to obtain an equivalent amount of coverageasonable costs in the future. Further, if lendesist on greater coverage than we are able to
obtain at reasonable costs, it could adverselyaéfar ability to finance and/or refinance our pedjes.

Comparability of Financial Data from Period to Period

Under going concern accounting, the comparabilitinancial data from period to period was affeclsdseveral items including (i) the timing of ¢
acquisitions and leasing activities; (ii) the puasbs and sales of assets and investments; (iif) wiaerial other-than-temporary impairment charges
on assets in our portfolio are taken; (iv) fluctaas in the fair value of our securities and loaauwsities carried at fair value; and (v) the
reclassification of assets.

In light of the adoption of liquidation basis acating as of August 1, 2014, the results of operstifor the current year period is not comparable to
the prior year period. In addition, prior to theoption of the plan of liquidation, we were engagethe business of owning real property and real
estate related assets which we categorized in¢e tlaportable segments: (i) operating propertigdoén assets and (iii) REIT securities. Subsedue
to the adoption of the plan of liquidation, we pader classify our assets in these separate segoemiake operating decisions or assess
performance. Accordingly, we have only one repgraind operating segment subsequent to July 31, ZHahges in the liquidation values of our
assets are discussed below under Changes in NetsAsd. iquidation.

The comparability of financial results for the yg@resented under going concern accounting weradtag by other-than-temporary impairment
charges on our equity investments recognized ir820fbperty impairments recognized in 2012, thetamdof five operating properties in 2013 and
three operating properties in 2012, the acquisitibseveral loan assets in 2012, the divestitureuofREIT securities in 2013 and 2012, the sale of
five consolidated operating properties in 2013 tiredsale of several of our Marc Realty equity itwvesnts in 2012. A discussion of the comparable
periods presented under going concern accountibglisv under Results of Operations.

Changes in Net Assets in Liguidation
Period from August 1, 2014 through December 314.

Net assets in liquidation decreased by $192,211d0@@g the period August 1, 2014 through Decen®ier2014. The primary reasons for dec
were as follows:

e $121,890,000 in liquidating distributions on our i®srD Preferred Share

e $81,959,000 in accrued liquidating distributionscam Common Share
+ a$7,376,000 decrease in expected cash flows duanily to changes in the expected hold periodserfain investments in real este
* a$2,676,000 decrease in the liquidation valueuofintage Housing Holdings investment due to at&i@stimated holding perio

» a$1,625,000 decrease in the liquidation vafugur investments in real estate as a result ahghs in lease up assumptions on three
properties which were sold in 2014; ¢

* a $477,000 decrease in the liquidation valuaminvestment in real estate as a result of ahaseeand sale agreement entered into in
February 201&

Partially offset by:

* a$9,993,000 increase in the liquidation valuewfiovestment in Concord Debt Holdings due to amease in the proceeds expecte
be received from the underlying investme:
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» a$8,701,000 increase in the liquidation valfieur investment in CDH CDO LLC as a result ofiacrease in the proceeds expected to
be received from the underlying investmei

*  $4,098,000 of cash received in excess of the ligindaralue of our Playa Vista loan receivable dughe borrowe' s prepayment of th
loan and satisfaction of the participation intefestan amount that exceeded our estimate at Augud14; anc

 a$1,000,000 increase in the estimated value céqluéy participation in our Edens Plaza and Ngei€ommons loan receivable a
result of the sale of the Norridge Commons propirfyebruary 2015 for a price that exceeded otiairéstimates

Our remaining assets continue to perform in a matha is relatively consistent with prior repodiperiods. We have experienced no significant
changes in occupancy or rental rates and our Issetsicontinue to perform in accordance with tteems. With regard to our development property
at 701 Seventh Ave in Times Square, our joint venhas received the permits necessary to commemsgraction. Demolition of the existing
structure is underway and construction is estimaddze completed in 2017. Our joint venture hasaged a nationally recognized brokerage firm to
market the retail space for lease.

Results of Operations

Our results of operations for 2013 and 2012 areudised below by segment:

Nor-segment specific results which include interestash reserves, general and administrative expamsksther non-segment specific income and
expense items, are reported under corporate in¢expense).

The following table summarizes our results fromtouring operations by segment for each of the yeaded December 31, (in thousands):

2013 2012
Operating properties $ 4,59 $ (886
Loan asset 33,37: 31,74(
REIT securities 60C 8,011
Corporate expenst (22,849 (15,466
Consolidated income from continuing operati $ 15,71¢ $ 23,39¢

Comparison 2013 to 2012
Operating Properties

The following table summarizes our results fromtoaring operations for our operating propertiessegt for the years ended December 31, 2013
and 2012 (in thousands):

2013 2012
Rents and reimbursements $ 51,86¢ $ 33,93(
Operating expense (17,769 (10,819
Real estate taxe (4,926 (2,599
Equity in income (loss) of Marc Realty investme (289) 33
Equity in income of 701 Seventh Aven 3,42¢ —
Equity in income of WR-Fenway Wateridg 79€ —
Equity in loss of Atrium Mal (90 —
Equity in loss of Sealy Northwest Atlar (469) (38
Equity in income of Vintage Housing Holdin 9,17¢ 4,60:
Equity in income of WR-Elad 1,31¢ 90:<
Equity in income of Mento 84 46
Equity in loss of Sealy Newmark — (2,817
Equity in income of -1l Co-invest — 232
Operating properties operating inco 43,12( 23,13¢
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2013 2012
Depreciation and amortization expense (17,27% (11,279
Interest expens (13,15) (10,88¢)
Impairment loss on investments in real es — (2,739
Impairment loss on Marc Realty equity investr (7,687 —
Settlement expens (417) —
Loss on extinguishment of de — (1213
Operating properties net income (lo $ 4,59 $ (886

Operating income from our operating properties,chhire define for our consolidated operating prapsras all items of income and expense dire
derived from or incurred by this segment beforerdeiation, amortization, interest expense and atberrecurring non-operating items, and
including our share of income or loss from equityeistments, increased by $19,984,000 comparedct tortbr year period.

The following table sets forth our operating resfilom same store properties (properties held tifvout both the current and prior year reporting
periods) and new store properties (in thousands):

Consolidated Operating Properties

For the Year Ended December

2013 2012
Rents and reimbursemet
Same store properti $ 29,63 $ 30,72
New store propertie 22,23: 3,20¢
51,86¢ 33,93(
Operating expense
Same store properti 8,021 9,45¢
New store propertie 9,74¢ 1,35¢
17,76¢ 10,81+«
Real estate taxe
Same store properti 2,01¢ 2,20¢
New store propertie 2,90¢ 39t
4,92¢ 2,59¢
Consolidated operating properties operating inc
Same store properti 19,59¢ 19,06(
New store propertie 9,57¢ 1,45¢
$ 29,17( $ 20,51¢

The increase in operating income for our same staperties was primarily the result of a decreasaperating expenses of $1,437,000 and a
decrease in real estate taxes of $185,000 whiclpesizlly offset by a decrease in revenues of &1 @00. The same store results were supplem
by positive results from our new store properties.

* Rental revenues increased by $17,935,000 dae iocrease in new store revenues of $19,022y0is there was a decrease in same
store revenues of $1,087,000. The decrease in s@merevenue was the result

. An amendment to the lease terms for Spectra Ersr§g00 Westheimer located in Houston, Texas. Todified lease reduce
the average annual contractual obligation but elgehe term of the lease through April 30, 2026}

. The sale of a portion of our Churchill, Pennsyhaapioperty which occurred May 14, 20:
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Which were partially offset by increases from:

. Increased average occupancy at our property knewtb@ W 14h Street located in New York, New York from 82% td8:

New store revenues for the year ended Decemb&03B were as follows:

. $9,484,000 from our 1515 Market St office propertyhiladelphia, Pennsylvania which is consolidagaf February 1, 201

. $3,873,000 from our four luxury residential propestacquired on October 31, 20

. $3,430,000 from our Waterford Apartments propertiiemphis, Tennessee which was acquired April 1122

. $2,756,000 from our office property in Cerritos, i@ahia which was acquired October 4, 20

. $2,353,000 from our Lake Brandt Apartments propart§reensboro, North Carolina which was acquiredévaber 2, 2012; ar

. $335,000 from our Summit Pointe Apartments propart®klahoma City, Oklahoma which was acquired Oetd, 2013
Operating expenses increased by $6,955,000 dueitweease in expenses at our new store propeitie8,392,000. Same store operating expenses

decreased by $1,437,000 due primarily to a decilieasepenses of $1,277,000 at our Churchill, Pelwasya property as a result of the partial sale of
the property and the new net lease with Westinghous

Real estate tax expense increased by $2,328,0@0eB@te tax of $2,908,000 at our new store ptigsenas offset by a decrease of $185,000 at our
same store properties. The reduction at our saone gtoperties was primarily a result of a decreds112,000 at our Churchill, Pennsylvania
property as a result of a prior year tax abaterapptoved and received in 2013.

Depreciation and amortization expense increase®bt898,000 in 2013 primarily as a result of our ret@re properties. Interest expenses related to
our operating properties increased by $2,271,000apily as a result of financing at our new storeperties in Memphis, Tennessee; Greensboro,
North Carolina and Cerritos, California which watkacquired in 2012 and at our new store propeitiePhiladelphia, Pennsylvania; Oklahoma C
Oklahoma; Houston, Texas; Stamford, ConnecticubteRtx, Arizona and San Pedro, California which warquired in 2013.

During 2012 we recognized an impairment chargelg? 38,000 on our Atlanta, Georgia Kroger propeshaaesult of a change to the holding period
for this property.

Non-Consolidated Operating Properties: Equity Investisen

Net operating income from equity investments wa3,$80,000 for the year ended December 31, 2013 amedpo net operating income
$2,618,000 for the year ended December 31, 201Rifldrease was due primarily to:

»  Operating income from our Vintage portfolio increddy $4,571,000 primarily due to a decrease inrfzation of lease intangible
e Operating income from our 701 Seventh Avenue imaest, which closed October 16, 2012, was $3,424,

*  Operating loss from our Sealy Newmarket investhdecreased by $2,811,000 as a result of hagagnized losses in 2012, which
brought our investment balance to zero at Dece®beg2012 and the suspension of recognition of amidit losses in 201!
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e Operating income from our combined W-Elad investment which closed February 3, 2012 amed by $412,000; a1

e Operating income from our WF-Fenway Wateridge investment, which closed Decergbe012, was $796,00

During the fourth quarter of 2013, our equity inveents in the Brooks Building, LLC (“223 West Jagk®, High Point Plaza, LLC (“High Point”),
1701 Woodfield, LLC (“1701 Woodfield”), and Enteige Center, LLC (individually “Enterpriseind the aforementioned investments collectivel
“Marc Investments”) suffered declines in occupanogreasing competition for tenants, and increasgjs to operate the investments. Additionally,
recent discussions related to marketing availgdee to potential tenants, along with lease rerewdh existing tenants, indicated a capital infnsi
from us would be necessary to upgrade the invegserachieve rental rates in line with the subarBicago, lllinois office market. The factors
above along with increasing capital demands amuirisost of capital caused us to reassess ourdmssplan associated with the Marc Investments in
the fourth quarter of 2013.

Subsequent to year end we entered into an agreemithrilarc Realty, our joint venture partner inskesquity investments, to sell our interests in
High Point, 1701 Woodfield and Enterprise Centenglwith our controlling interest in the River Cityoperty, located in Chicago, lllinois, which is
consolidated, for a gross sales price of $6,000,8@ditionally, we granted Marc Realty an optioreesisable within two years to acquire our inte
in 223 West Jackson for a purchase price rangiomg 5,000,000 to $6,600,000. The purchase priceZ8rWest Jackson is dependent upon when
the option is exercised and certain operating dtaratics of the investment at the time of exexcis

Based on the factors noted above, we concludect#wdt of the Marc Investments were other-than-tearjp impaired in the aggregate by
$7,687,000 at December 31, 2013 and a correspoimdjpgirment charge has been included in equitpaoine (loss) of equity investments for the
year then endet

Loan Asset

The following table summarizes our results from loan assets segment for the years ended Decerhp20B3 and 2012 (in thousands):

2013 2012
Interest $14,33¢ $11,73¢
Discount accretiol 4,121 8,33¢
Earnings of Concord Debt Holdin 3,07z 422
Earnings of CDH CDC( 1,03: 1,71¢
Equity in earnings of ROI-Riverside — 70€
Realized gain on sale of loan securities carriddiavalue — 614
Unrealized gain on loan securities carried at\alue 21¢ 447
Equity in loss of ROIC Lakeside Eac (25) (42
Equity in earnings of RE CDO Managem: 3,70¢
Equity in earnings (loss) of SoCal Office Loan Raib (2 9,70¢
Equity in earnings (loss) of Concord Debt Holdiriis 64 (45€)
Equity in earnings (loss) of CDH CDO ( 4,92¢ (997)
Equity in earnings of WR-Stamford 93C 76¢
Equity in earnings of 10 Metrotet 3,28¢ 33E

Loan assets operating incol 35,66: 33,35¢
Interest expens (1,899 (1,499
Provision for loss on loans receival (34¢) —
General and administrative expel (44 (127

Loan assets net incon $33,37: $31,74(

(1) Represents the interest acquired from LexingtortiR@aust on May 1, 201z
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Operating income from loan assets, which we dedgall items of income and expense directly derfvaah or incurred by this segment before
general and administrative and interest expense#red non-recurring non-operating items, incredsei2,306,000 as compared to the prior year
period. The increase was due primarily to:

. a $8,411,000 increase in net earnings from our @ahequity investments resulting from the payoffénm of the underlying loan asse
during the third quarter of 201

. a $3,642,000 increase in net earnings frorREICDO Management equity investment which resuteah the sale of subordinated
interests in collateralized debt obligation ensitieeld by this venturt

. a $2,949,000 increase in net earnings from our @@ diech equity investment as a result of the Upihgrloan asset being paid off at |
in July 2013; ant

. a $2,598,000 increase in interest income aswaltrof our 2012 and 2013 origination and acqoisiactivity, primarily our Queensridge
Tower loan which generated $2,200,000 of interestiine during the year ended December 31, z
Partially offset by:

. a $9,708,000 decrease in earnings from our SoGmeFortfolio Loan investment as a result of tlagqff of the underlying loan asset
par in September 2012; a

. a $4,212,000 decrease in discount accretiorpduo@rily to the payoff at par in May 2012 of dl60 Spear and Magazine loans which
had been acquired at a discol

Interest expense represents interest on (i) thel$0900 senior participation held by Concord Resthte CDO 2006-1, Ltd. (“*CDO-1"), an
unaffiliated third party, on our San Marbeya loanaivable, (ii) the $14,000,000 senior participatield by CDO-1 on our Hotel Wales loan and
(i) on the recourse secured financing on our @seedge Towers loan receivable. Both of the sepéoticipations are treated as secured financings
for financial statement purposes.

REIT Securitie:

The following table summarizes our results from BRET securities segment for the years ended DeeeBih 2013 and 2012 (in thousands):

2013 2012
Dividends $— $1,05¢
Gain on sale of securities carried at fair ve 74z 41
Unrealized gain on securities carried at fair vi (142) 6,91¢
REIT securities operating incor $ 60C $8,0117

Operating income from REIT securities, which weinkefas all items of income and expense directlivddrfrom or incurred by this segment before
interest expense, decreased by $7,411,000 as cedjmathe prior year period. The decrease was pilinthue to the liquidation of all of our holdin
of REIT securities in 2013.
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Corporate

The following table summarizes our results from wansegment specific income and expense items forehesyended December 31, 2013 and
(in thousands):

2013 2012

Interest and other incon $ 37F $ 69¢
General and administrati (4,312 (3,409
Related party fee (9,289 (8,959
Transaction cosi (1,885 (4217)
Interest expens (7,310 (3,159
Federal, state and local tay (4249 (230

Operating los: $(22,84Y $(15,46¢)

The decrease in corporate operations for the cambpmperiods was due primarily to the following:
* anincrease in corporate interest expense of $4)Q@8esulting from the issuance of our Senior BlateAugust 2012
+ a$1,464,000 increase in transaction costs prignastsociated with our acquisition of the four luxuesidential properties; ar

* a$904,000 increase in general and administratiperese due to $899,000 in compensation expenseiatesbwith the issuance
Restricted Shares in 201

Discontinued Operations

During 2012 our office property in Indianapolisdiana and our retail property in Memphis, Tennesger sold and are included in discontinued
operations for all periods presented. During 20d3adfice properties located in Deer Valley, Arizgriisle, lllinois (701 Arboretum) and Andover,
Massachusetts and our retail properties in Seabfiomtas and Denton, Texas were sold and are indludgiscontinued operations for all periods
presented. During 2014 our residential propertylariden, Connecticut and our office properties mgEewood, Colorado; Chicago, lllinois (River
City); and Amherst, New York were sold and areudeld in discontinued operations for all periodsprged. Our retail property in Louisville,
Kentucky, which was under contract to be sold, etassified as held for sale at July 31, 2014 anddsided in discontinued operations for all
periods presented.

In September 2012, the Indianapolis, Indiana anchptés, Tennessee properties were classified asmtisced operations and sold. The
Indianapolis, Indiana property was sold for netceeds of $1,071,000 after satisfaction of the dafetrecorded a $945,000 gain on the sale of the
property. The Memphis, Tennessee property was@oBeptember 28, 2012, and we recorded a $69&1@@rment charge, offset by $592,000 of
settlement income which is included in discontinopdrations for the year ended December 31, 2012.

In March 2013 the Andover, Massachusetts propeday elassified as discontinued operations and $blel property was sold for net proceeds of
$11,538,000 and we recorded a $2,775,000 gainesale of the property.

In June 2013 the Deer Valley, Arizona and Dentaxab properties were classified as discontinuedatipas. The Deer Valley, Arizona property
was sold in June 2013 for net proceeds of $19,985a0d we recorded a $6,745,000 gain on the safeqiroperty.

We recorded an $824,000 impairment charge on tmoDeTexas property in 2012 as a result of a chaaghe anticipated holding period of this
property. We recorded an additional $154,000 inmpairt charge for this property in June 2013 asaltreéthe purchase contract. The property was
sold in July 2013 and we received net proceedd afa3,000.
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In August 2013, the Seabrook, Texas property wasstied as discontinued operations. The propeaty sold in August 2013 for net proceeds of
$3,202,000 and recorded a $1,428,000 gain on the&the property.

In September 2013, our 701 Arboretum property ket Lisle, lllinois was classified as discontidugperations. We had previously recorded a
$3,000,000 impairment charge on this property ih128s a result of continued declines in occupaWsyrecorded an additional $2,750,000
impairment charge in 2013 as a result of the pwel@ntract. The property was sold in December 288et proceeds of $2,351,000 and we
recorded a $58,000 gain on the sale.

The Meriden, Connecticut property was classifiediasontinued operations as of December 31, 20J8ir8hase and sale contract was signed for a
gross sales price of $27,500,000 and we receivexhaefundable deposit of $500,000. The sale optbperty was consummated on February 26,
2014. After transfer of the debt, we received metpeds of $5,106,000 and recorded a gain of $4802n the sale of the property.

In March 2014 the Chicago, lllinois property waasdified as discontinued operations. We sold toccNRaralty, our venture partner, our interest in
River City, Chicago, lllinois property for grosdeproceeds of $5,800,000. We received $1,300,0@ash and a note receivable for the remaining
$4,500,000. The note bore interest at a rate opéf@annum, increasing to 7% per annum on thediratversary and to 8% on the second
anniversary. The note required monthly paymentatefest only and was scheduled to mature on Mar@®17. The note was repaid in full during
June 2014. We recorded a $3,000 gain on the salarofterest in River City.

In May 2014 the properties referred to as Crossdaohd Crossroads Il located in Englewood, Colonadre classified as discontinued operations
and sold for aggregate gross sale proceeds of @3000. After costs and pro-rations we receiveconeteeds of approximately $29,633,000 and
recorded a gain of $5,723,000 on the sale of thpegties.

In June 2014 the property located in Amherst, Nemk¥vas classified as discontinued operations aidifsr gross sale proceeds of $24,500,000.
After costs, pro-rations and a reserve holdbackegeived net proceeds of approximately $21,226¢00the sale of the property. Upon completion
of the parking area for the office property we reed $2,449,000 from the reserve in November 20iich resulted in aggregate net proceeds of
approximately $23,675,000. We recorded a gain 460 on the sale of the property.

Off-Balance Sheet Investments

We have nine off-balance sheet investments in ¢ipgraroperties totaling $332,369,000 and threebatfince sheet investments in loan assets
totaling $57,552,000 at December 31, 2014. Our supoto loss is limited to our investment balai@&e Item 8 — Financial Statements Statements
and Supplementary Data, Note 11 for additionalrimi@tion on these investments.

Critical Accounting Policies and Estimates

Below is a discussion of the accounting policiext thanagement believes are critical to our operatid/e consider these policies critical because
they involve difficult management judgments andiagstions, require estimates about matters thanherently uncertain and because they are
important for understanding and evaluating our riggbfinancial results. These judgments affectréported amounts of assets and liabilities and our
disclosure of contingent assets and liabilitiethatdates of the financial statements and the tep@mounts of revenue and expenses during the
reporting periods. With different estimates or asgtions, materially different amounts could be mpd in our financial statements. Additionally,
other companies may utilize different estimates thay impact the comparability of our results oégtions to those of companies in similar
businesses. Prior to the adoption of the plangufidiation, our most sensitive estimates involveatacation of the purchase price of acquired
properties and evaluating our real estate-relateestments for impairment.
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Subsequent to the adoption of the plan of liquatgtive are required to estimate all costs and ircem expect to incur and earn through the end of
liquidation including the estimated amount of caghexpect to collect on the disposal of our assetisthe estimated costs to dispose of our assets.

Investments in Real Estate

Prior to the adoption of the plan of liquidatiomam the acquisition of real estate, we assessefithealue of acquired assets (including land,
buildings and improvements, and identified intafeglsuch as above and below market leases andeddpHplace leases and tenant relationships)
and acquired liabilities and we allocated purcha@sse based on these assessments. We assessaluaibased on estimated cash flow projections
and utilized appropriate discount and capitalizatiates and available market information. Estimafdature cash flows were based on a number of
factors including the historical operating resutispwn trends and market/economic conditions tre affect the property.

As of August 1, 2014, the investments in real estatre adjusted to their estimated net realizadlgey or liquidation value, to reflect the change t

the liquidation basis of accounting. The liquidati@lue represents the estimated amount of casiwéheill collect on disposal of our assets as we
carry out our plan of liquidation. The liquidatiealue of our investments in real estate were ptegern an undiscounted basis and investments in
real estate are no longer depreciated. Estimatstd tmdispose of these investments are presespedately from the related assets. Subsequent to
August 1, 2014, all changes in the estimated ligtich value of the investments in real estate eftected as a change to our net assets in liqoidati

Under liquidation accounting, the presentationjéant ventures historically consolidated under gpaoncern accounting is determined based on our
planned exit strategy. Those ventures in whichntend to sell the underlying property are presented gross basis with a payable to the non-
controlling interest holder. Those ventures in vahige intend to sell our interest in the venturéheathan the property, are accounted for as aitye
investment and are presented on a net basis withoab-controlling interest component.

Impairment

Operating properties Ynder going concern accounting, we evaluated tled fier an impairment loss on real estate asseta wigécators of
impairment were present and the projected undigedurash flows from an asset were not sufficiemetmver an asset group’s carrying amount. The
impairment loss is measured by comparing the fainey of the asset group to its carrying amount. drogection of cash flows used in the impairrr
evaluation involves significant judgment by managatn

Loan asset— Under going concern accounting, loan assets wefedieally evaluated for possible impairment in @rdo determine whether it was
necessary to establish a loan loss allowance. Adgaet was considered to be impaired when, basedreent information and events, it was
probable that we would be unable to collect all anis due according to the existing contractual $eofithe loan. Impairment was then measured
based on the present value of expected futureft@sh or, if the loan was collateral dependent,fdievalue of the collateral. When a loan was
considered to be impaired, we established an allow/éor loan losses and recorded a correspondiaigeho earnings. Significant judgments were
required in determining impairment. We did not mecimterest income on impaired loans. Any cashiptgs®n impaired loans were recorded as a
recovery reducing the allowance for loan losses.

Under liquidation accounting, we carry our loanseieable at their estimated net realizable valudigaidation value, which represents the estimated
amount of principal payments we expect to receixgr the holding period of the loan. The liquidatiaue of our loans receivable are presented on
an undiscounted basis. Interest payments that pecexo receive on our loans receivable are accnddare classified as part of liability for
estimated costs in excess of estimated receipisglliguidation on the Consolidated Statement of Nesets.
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We continue to evaluate the collectability of theefest and principal of each of our loans recdésabing the same methodology used under going
concern accounting. Any changes in collectabilith e reflected as a change to the Trust's net¢tassa liquidation.

Preferred equity investmer—Under going concern accounting, we had certaingtments which were classified as preferred eqoitgstments.
Determining whether a preferred equity investmeas wther-than-temporarily impaired requires sigaifit judgment. This evaluation included
consideration of the length of time and extent kiol the fair value of an investment had beentless its cost basis, our intent and ability to hible
investment until a forecasted recovery in value hedcollateral underlying the investment. Undguiilation accounting, preferred equity
investments are classified as equity investmerdsaa@ carried at their estimated net realizablaesal

Equity investment-Under going concern accounting, equity investmemte reviewed for impairment periodically. For d@glinvestments in whic
the carrying value exceeded the fair value, weuateal if these were other-than-temporarily impaikdaider liquidation accounting, equity
investments are recorded at their net realizallleeva

Variable Interest Entities

Consolidated Variable Interest Entities

Under going concern accounting, consolidated vigiaterest entities were those where we were timegoy beneficiary of a variable interest entity.
The primary beneficiary is the party that has amdiing financial interest in the VIE, which is filged by the entity having both of the following
characteristics: 1) the power to direct the adésithat, when taken together, most significantipact the VIES performance, and 2) the obligatior
absorb losses and right to receive the returns freVIE that would be significant to the VIE.

See Item 8 — Financial Statements and SupplemebDtatgy; Note 3.

Recently Issued Accounting Standards

None.
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ITEM 7A — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk

We have exposure to fluctuations in market interatgts. Market interest rates are highly sensttvamany factors beyond our control. Various
financial vehicles exist which would allow managem mitigate the potential negative effects @éipst rate fluctuations on our cash flow and
earnings.

Our liabilities include both fixed and variableeatebt. We seek to limit our risk to interest flietuations through match financing on our loan
assets as well as through hedging transactions.

The table below presents information about the fi3werivative financial instruments at December 3114 (in thousands):

Notional
Amount Estimated Fair
Type Maturity Strike Rat of Hedge Cost of Hedg Value of Hedge (:
Swap Oct-16 0.69% 126,91 — (80)
Cap Nov-
17 4.0(% 50,00( 16E 41
Cap Nov-
18 5.0(% 50,00( 22C 58

(1) See Item & Financial Statements and Supplementary Data, N®ferlinformation on the accounting treatment of derivative financia
investments

The fair value of our mortgage loans payable awdres financings, based on discounted cash flowseaturrent rate at which similar loans would
be made to borrowers with similar credit ratingstf@ remaining term of such debt, was $297,376a0@D$474,112,000 at December 31, 2014 and
December 31, 2013, respectively. The fair valuewfSenior Notes outstanding as of the applicahte,dased on quoted market prices, was
$73,859,000 and $86,940,000 at December 31, 204 2@183, respectively.

The following table shows what the annual effechange in the LIBOR rate would have on intereseesp based upon our variable rate debt at
December 31, 2014 taking into consideration theadfbf our derivative financial instruments (in tisands):

Change in LIBOR (2

-0.17% 1% 2% 3%
Change in consolidated interest expe $ (10) $145  $71Z  $1,27¢
Prc-rata share of change in interest expense of debbr-consolidated entities (: — 3 7 11
(Increase) decrease in net inca $ (10 $14¢  $71c $1,29(

(1) Represents our p-rata share of a change in interest expense in@uSeéventh Avenue, Norridge Commons and Edens Blrgy
investments
(2) The one month LIBOR rate at December 31, 2014 wh&125%.
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The Trust's equity investment in Vintage, whichiéported on a 30 day lag, holds floating rate dé¢laipproximately $169,266,000 and bears interest
at a rate indexed to the Securities Industry andréial Markets Association Municipal Swap Indek8A). The following table shows the annual
effect a change in the SIFMA rate would have onTthest based on property level interest expensedapon the unhedged balances in variable rate
debt at November 30, 2014 (in thousands):

Change in SIFMA(1

-0.04% 1% 2% 3%
Change in consolidated interest expe $— $ — $ — $ —
Prc-rata share of change in interest expense on Virdabt (42) 1,04¢ 2,09¢ 3,14¢
(Increase) decrease in net inca $(42)  $1,04¢ $2,09¢ $3,14¢

(1) The on-month SIFMA rate at November 30, 2014 was 0.0

We may utilize various financial instruments toigate the potential negative impact of interest fhtctuations on our cash flows and earnings,
including hedging strategies, depending on ouneigbf the interest rate environment and the carstsrisks of such strategies.

The following table shows what the annual effechange in the LIBOR rate would have on interesbine based upon our variable rate loan assets
at December 31, 2014 (in thousands):

Change in LIBOR (1

-0.17% 1% 2% 3%
Change in consolidated interest income $ (3  $11¢ $28¢ $45¢
Prc-rata share of change in interest income of loaatass norconsolidated entitie — — — —
Increase (decrease) in net inca $ (3 $11¢ $28¢ $45¢€

(1) The one month LIBOR rate at December 31, 2014 wh&125%.

Market Value Risk

Our hedge transactions using derivative instrumalsts involve certain additional risks such as ¢erparty credit risk, the enforceability of hedging
contracts and the risk that unanticipated and Bggmt changes in interest rates will cause a 8ignit loss of basis in the contract. We beliea th
there is a low likelihood that these counterpantiédkfail to meet their obligations. There can e assurance that we will adequately protect agains
the foregoing risks.
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Shareholders of WinthRealty Trust

In our opinion, the consolidated balance sheenfgobncern basis) as of December 31, 2013 anctlaed consolidated statements of operation
comprehensive income (going concern basis), ofteggoing concern basis) and of cash flows (goiagoern basis) for each of the two years in the
period ended December 31, 2013 and for the perad January 1, 2014 to July 31, 2014 and the cateteld statement of net assets (liquidation
basis) as of December 31, 2014 and the relatecbidated statement of changes in net assets (Bgjoid basis) for the period from August 1, 201
December 31, 2014 present fairly, in all matemsipects, the financial position of Winthrop Redltyst and its subsidiaries at December 31, 2013,
the results of their operations and their cash $léov each of the two years in the period endedcebBoer 31, 2013 and for the period from January 1,
2014 to July 31, 2014, their net assets in liquithaas of December 31, 2014, and the changesiiinrteeassets in liquidation for the period from
August 1, 2014 to December 31, 2014, in conforwityn accounting principles generally accepted m lthhited States of America applied on the
bases described in the second paragraph of thostrép addition, in our opinion, the financial 'gment schedules listed in the accompanying index
present fairly, in all material respects, the infiation set forth therein when read in conjunctidtihwhe related consolidated financial statements.
Also in our opinion, the Company maintained, inraditerial respects, effective internal control deancial reporting as of December 31, 2014,
based on criteria establishedimiernal Control — Integrated Framework 20k3ued by the Committee of Sponsoring Organizatifrice Treadway
Commission (COSO). The Company’s management iorsdple for these financial statements and findrst&ement schedules, for maintaining
effective internal control over financial reportingd for its assessment of the effectiveness efral control over financial reporting, included in
Management’s Report on Internal Control Over Fifgrigeporting, appearing under Item 9A. Our resfulity is to express opinions on these
financial statements, on the financial statemehedules, and on the Company’s internal control émancial reporting based on our integrated
audits. We conducted our audits in accordance thitstandards of the Public Company Accounting Slght Board (United States). Those
standards require that we plan and perform thetstmlobtain reasonable assurance about whethéindreial statements are free of material
misstatement and whether effective internal cordvelr financial reporting was maintained in all evé&l respects. Our audits of the financial
statements included examining, on a test basideage supporting the amounts and disclosures ifirthecial statements, assessing the accounting
principles used and significant estimates made agagement, and evaluating the overall financiaéstant presentation. Our audit of internal
control over financial reporting included obtainiag understanding of internal control over finahmgorting, assessing the risk that a material
weakness exists, and testing and evaluating thigrdaad operating effectiveness of internal cortbaded on the assessed risk. Our audits also
included performing such other procedures as weidered necessary in the circumstances. We bdlate®ur audits provide a reasonable basis for
our opinions.

As discussed in Notes 2 and 3 to the consolidateah€ial statements, the shareholders of Winthrealt Trust approved a plan of liquidation on
August 5, 2014 and the trust commenced liquidagtoortly thereafter. As a result, the trust has ghdrits basis of accounting for periods subsequent
to July 31, 2014 from the going concern basisltquadation basis.

A company’s internal control over financial repogiis a process designed to provide reasonableasgsuregarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A company’s
internal control over financial reporting includésse policies and procedures that (i) pertaitéonaintenance of records that, in reasonablel detai
accurately and fairly reflect the transactions disgositions of the assets of the company; (iiyjghe reasonable assurance that transactions are
recorded as necessary to permit preparation afidiahstatements in accordance with generally aedepccounting principles, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management amdtdrs of the company; and (iii) provide
reasonable assurance regarding prevention or tideggction of unauthorized acquisition, use, opatétion of the company’s assets that could have
a material effect on the financial statements.
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Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détaisstatements. Also, projections of any
evaluation of effectiveness to future periods atgext to the risk that controls may become inadégbecause of changes in conditions, or that the
degree of compliance with the policies or procesunay deteriorate.

/sl PricewaterhouseCoopers LLP
Boston, MA
March 16, 2015
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WINTHROP REALTY TRUST
CONSOLIDATED STATEMENT OF NET ASSETS
(Liquidation Basis)

(in thousands)

ASSETS

Investments in real estz
Equity investment

Cash and cash equivalel
Restricted cash held in escro
Loans receivabl

Secured financing receivak
Accounts receivabl

Loan securitie!

TOTAL ASSETS

LIABILITIES

Mortgage loans payab

Senior notes payab

Liability for non-controlling interest:

Liability for estimated costs in excess of estimateceipts during liquidatio
Dividends payabl

Accounts payable, accrued liabilities and othevilites

Related party fees payal

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES
Net assets in liquidatic

See Notes to Consolidated Financial Statements.
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December 31

2014

$ 557,32
389,92!
127,58:

5,831
24,00¢
29,21(

1,46¢
91¢
1,136,26.

296,95¢
71,26¢
46,56«
31,25!
82,35:
10,79¢
2,374
541,55

$ 594,70:
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ASSETS

Investments in real estate, at ¢
Land
Buildings and improvemen

Less: accumulated depreciati

Investments in real estate, net (variable intexatties $65
Cash and cash equivalents (variable interest est#i, 163
Restricted cash held in escrows (variable intezptties $7,340
Loans receivable, n
Secured financing receivak
Accounts receivable, net of allowance of $
Accrued rental incom
Loan securities carried at fair val
Preferred equity investmer
Equity investment
Lease intangibles, net (variable interest ent$28,043)
Deferred financing costs, n
Other asset
Assets held for sal

TOTAL ASSETS

LIABILITIES

Mortgage loans payable (variable interest ent#i@3,404)
Senior notes payab

Secured financing

Notes payable (variable interest entities $¢

Accounts payable, accrued liabilities and othebilites
Related party fees payat

Dividends payabl

Deferred incomt

WINTHROP REALTY TRUST
CONSOLIDATED BALANCE SHEET
(Going Concern Basis)
(in thousands, except share and per share data)

,275

Below market lease intangibles, net (variable egeentities $527

Liabilities of assets held for s
TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

EQUITY
Winthrop Realty Trust Sharehold’ Equity :

Series D Cumulative Redeemable Preferred Sharésp&2share liquidation preference, 5,060,000 shaunéhorized and 4,820,000 shares issued and rodirsg

Common Shares of Beneficial Interest, $1 par, uitdidhshares
Additional paic-in capital
Accumulated distributions in excess of net incc
Accumulated other comprehensive i

Total Winthrop Realty Trust Sharehold Equity
Non-controlling interest:

Total Equity

TOTAL LIABILITIES AND EQUITY

See Notes to Consolidated Financial Statements.

authorized; 36,401,438 shares issukdwtatanding
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December 3:

2013

$ 82,21t

588,65!

670,86¢
(56,449

614,42(

112,51:

13,37:

101,10¢

30,72¢

2,22¢

19,76(

22¢

6,48¢

149,08!

49,86¢

6,18¢

3,31«

23,03¢

$ 1,132,322

$ 444,93
86,25(
29,15(

1,742
26,26¢
2,831

120,501
35,80
647,12:
(322,43)
(124)

480,87
28,78t
509,66:

$ 113232
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WINTHROP REALTY TRUST
CONSOLIDATED STATEMENT OF CHANGES IN NET ASSETS
(Liquidation Basis)

(in thousands)

Net assets in liquidation, beginning of perioc

Changes in net assets in liquidat
Change in liquidation value of investments in resthte
Change in liquidation value of loans receiva
Change in liquidation value of equity investme
Remeasurement of assets and liabili
Remeasurement of n-controlling interest:
Net increase in liquidation valt
Liquidating distributions to Series D Preferredretelders
Liquidating distributions to Common sharehold
Changes in net assets in liquidatiol

Net assets in liquidation, end of periot

See Notes to Consolidated Financial Statements.

60

Period From
August 1, 2014
Through
December 31, 20:

$ 786,91!

(2,107)
5,00¢
16,01¢
(9,489)
2,115
11,63¢
(121,89()

(81,959

(192,21)
$ 594,70
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WINTHROP REALTY TRUST

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME

Revenue
Rents and reimbursemet
Interest, dividends and discount accret

Expenses
Property operatin:
Real estate taxe
Depreciation and amortizatic
Interest
Impairment loss on investments in real es
Provision for loss on loans receival
General and administrati
Related party fee
Transaction cosi
Federal, state and local tay

Other income (loss)

(Going Concern Basis)

(in thousands, except per share data)

Seven Months
Ended July 31

2014

46,31¢
9,64

55,95¢

Equity in income of equity investments (inclusiidrapairments of $2,422, $7,687 and ¢

Earnings from preferred equity investme
Loss on extinguishment of debt,

Realized gain on sale of securities carried atvialine
Unrealized gain (loss) on seurities carried atfilire
Realized gain on loan securities carried at faine

Unrealized gain on loan securities carried atalue

Settlement expen:
Interest and other incon

Income (loss) from continuing operatic
Discontinued operations

Net income from discontinued operatic
Net income

Net loss attributable to n-controlling interest:

Net income attributable to Winthrop Realty Trust
Preferred dividend of Series D Preferred Sh
Amount allocated to Restricted Common Shi

Net income attributable to Common Share:
Per Common Share date- Basic

Income (loss) from continuing operatic
Income from discontinued operatio

Net income attributable to Common She
Per Common Share date- Diluted

Income (loss) from continuing operatic
Income from discontinued operatio

Net income attributable to Common She
Basic Weighte-Average Common Share:
Diluted Weighted-Average Common Share:

Comprehensive income
Net income

Change in unrealized gain (loss) on interest ratévdtives

Consolidated comprehensive inco
Net loss attributable to n-controlling interest:

Comprehensive loss attributable to -controlling interest:
Comprehensive income attributable to Winthrop Realy Trust

17,127
5,37¢
15,95
13,39¢
9,20(

4,28

5,54¢
58€

244

12,88¢

(2,57%)

11,23¢

8,66:
3,81¢
12,48:
(6,50%)

(192)

$

$
$

5,78

(0.15)
0.31
0.1€

(0.15)
0.31
0.1¢

35,82:

35,82!

$

8,66:

(199

$

61

8,47(
3,81¢
3,81¢

12,28t

See Notes to Consolidated Financial Statements.

Year Ended
December 31

2013

51,86¢
18,45t

70,32(

17,76¢
4,92¢
17,27t
22,36t
34¢
4,35¢
9,28¢
1,88¢
424

78,63:

22,64
613
742

(142)
21E
(411
37t

24,03¢

15,71¢

8,772

24,48¢

4,29(

28,77¢
(11,14

(307)

$

$
$

$

17,32¢

0.2t
0.2¢€

0.51

Year Ended
December 31

2012

$ 33,93(

21,12

55,05!

10,81«
2,59¢
11,277
15,53¢
1,73¢
3,52¢
8,95¢
421
23C

55,09!

14,84:
(121)
41
6,91¢
614
447

69¢

23,43¢

23,39¢

98t

24,38«

241

24,63:

(9,285)

$ 15,34¢

$ 0.4

0.01

$ 0.4¢€

$ 0.4

0.01

$ 0.4¢€

33,06:

33,06:

$ 24,38

42
24,42¢
241
241

$ 24,67¢



Table of Contents

Balance, December 31, 2011

Net income attributable to Winthrop Rea
Trust

Net loss attributable to n-controlling
interests

Distributions to no-controlling interest:

Contributions from nc-controlling interest

Purchase of nc-controlling interest:

Dividends declared on Common Share
beneficial interest ($0.65 per sha

Dividends declared on Series D Prefer

Shares ($1.92628 per sha

Series D Preferred Share offeri

Change in unrealized gain on interest rat
derivatives

Stock issued pursuant to Divide
Reinvestment Pla

Stock buybacl

Balance, December 31, 20

WINTHROP REALTY TRUST
CONSOLIDATED STATEMENTS OF EQUITY

(Going Concern Basis)

(in thousands, except per share data)

Series D
Preferred Shares Common Shares Accumulater Accumulated
of Beneficial of Beneficial Additional Distributions Other Non-
Interest Interest Paic-In in Excess o Comprehensiv Controlling
Share: Amount Share: Amount Capital Net Income Income (Loss Interests Total
1,60C $ 40,00( 33,04 $33,04: $626,09¢ $ (311,240 $ 920 $ 21,03 $408,83t
— — — — — 24,63: — — 24,63
— — — — — — — (247) (247)
— — — — — — — (7,242) (7,242
— — — — — — — 4,57¢ 4,57¢
— — — — (4,537 — — (3,367) (7,900
— — — — — (21,48% — — (21,48%)
0
— — — — — (9,285 — — (9,285
3,22( 80,50( — — (2,937 — — — 77,56:
— — — — — — 42 — 42
— — 48 48 46¢ — — — 517
— — (70 (70) (672) — — — (742)
4,82(  $120,50( 33,01¢ $33,01¢ $618,42t $ (317,38) $ (500 $ 14,75¢ $469,26-

See Notes to Consolidated Financial Statements.

62



Table of Contents

Balance, December 31, 2012

Net income attributable to Winthrop Realty Tr

Net loss attributable to n-controlling interest:

Distributions to no-controlling interest:

Contributions from na-controlling interest:

Purchase of nc-controlling interest:

Dividends declared on Common Shares of Beneficial
Interest ($0.65 per shar

Dividends declared on Series D Preferred Share8133
per share

Dividends declared on Restricted She

Change in unrealized loss on interest rate deviea

Stock issued pursuant to Dividend Reinvestment

Net proceeds from Common Shares offe|

Issuance of Restricted Sha

Amortization of Restricted Shar

Balance, December 31, 20

Net income attributable to Winthrop Realty Tr

Net income attributable to n-confirming interest:

Distributions to no-controlling interest:

Contributions from nc-controlling interest:

Increase in non-controlling interest due to cordlon of
property

Decrease in nc-controlling interest due to property si

Dividends declared on Common Shares of Beneficial
Interest ($0.325 per shai

Dividends declared on Series D Preferred Share84896:
per share

Dividends declared on Restricted She

Change in unrealized loss on interest rate deviga

Stock issued pursuant to Dividend
Reinvestment Pla

Amortization of Restricted Shar

Balance, July 31, 201

WINTHROP REALTY TRUST

CONSOLIDATED STATEMENTS OF EQUITY

(Going Concern Basis)

(In thousands except per share data)

Accumulater
Series D
Preferred Shares Common Shares  Additional  Distributions Accumulated
of Beneficial of Beneficial Other Non-
Interest Interest Paic-In in Excesso  Comprehensiv  Controlling
Share Amount Shares  Amouni Capital Net Income Income (Loss Interests Total
4,82(  $120,50( 33,01¢ $33,01¢ $ 61842t $ (317,38) $ (500 $ 14,75¢ $469,26¢
— — — — — 28,77¢ — — 28,77¢
— — — — — — — (4,290 (4,290
— — — — — — — (51) (59)
— — — — — — — 18,62¢ 18,62¢
— — — — 103 — — (25%) (150)
— — — — — (22,377) — — (22,377)
— — — — — (11,14¢ — — (11,146
— — — — — (307) — — (307)
— — — — — — (74) — (74)
— — 40 40 424 — — — 464
— — 2,75( 2,75( 27,27: — — — 30,02:
— — 592 — — — — — —
— — — — 897 — — — 897
4,82(  $120,50( 36,40. $35,80¢ $ 647,12. $ (322,43) $ (1249 $ 28,78 $509,66.
— $ — $ — $ — $ — $ 12,48: $ — $ — $ 12,48:
— — — — — — — (3,81¢) (3,81¢)
— — — — — — — (71)) (71))
— — — — — — — 872 872
— — — — — — — 16,39 16,39:
— — — — — — — 3769 (3,769
— — — — — (11,647 — — (11,647)
— — — — — (6,502) — — (6,507)
— — — — — (192) — — (192)
— — — — — — (199 — (2199)
— — 16 16 162 — — — 17¢
— — — — 1,45( — — — 1,45(
4,820  $120,50( 36,417 $35,82f $ 648,73 $ (328,28) $ (317 $ 37,760 $514,21«

See Notes to Consolidated Financial Statements.
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(Going Concern Basis)
(in thousands)

Seven Months
Ended July 31

Year Ended
December 31

Year Ended
December 31

2014 2013 2012
Cash flows from operating activities
Net Income $ 8,66° $ 24,48¢ $ 24,38¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortization (including amortiaatdf deferred financing costs and fair value of
debt) 11,33: 15,45! 11,82«
Amortization of lease intangible 6,462 8,55( 6,74¢
Straigh-line rental incom 1,121 66¢ (2,177
Loan discount accretic (2,08¢) (4,12)) (8,339
Discount accretion received in cé 5,86¢ 37 15,72(
Earnings of preferred equity investme (582) (613) —
Distributions of income from preferred equity intreents 56& 607 97
Income of equity investmen (12,627) (22,64)) (24,679)
Distributions of income from equity investme 8,75¢ 24,11: 21,59
Restricted cash held in escro (27) 1,242 (3,477)
Gain on sale of securities carried at fair ve 2) (742) (41)
Unrealized loss (gain) on securities carried atvfalue — 14z (6,91¢€)
Gain on sale of real estate investme (11,079 (11,00%) (94£
Gain on sale of loan securities carried at faiue: — — (614)
Unrealized gain on loan securities carried atfalue — (215) (447)
Impairment loss on investments in real es 9,287 2,904 3,26(
Loss on extinguishment of de — — 121
Provision for loss on loans receival — 34¢ —
Tenant leasing cos (1,04¢) (4,229 (4,250)
Equity compensation expens 1,45C 897 —
Bad debt expense (recove (22¢ 40 (265
Changes in assets and liabiliti
Interest receivabl (64) (2149 (51€)
Accounts receivable and other as¢ 66E (1,316 72€
Accounts payable, accrued liabilities and othdsiliges (8,239 (4,129 4,62°
Net cash provided by operating activit 18,19¢ 30,26¢ 46,43t
Cash flows from investing activities
Issuance and acquisition of loans receivi (31,49)) (21,43) (163,800
Investments in real este (5,57%) (257,14 (37,679
Investments in equity investmer (48,15¢) (30,34)) (78,679
Investments in preferred equity investme — — (20,750
Return of capital distribution from equity investntg 70E 14,61¢ 84,02¢
Return of capital distribution from preferred eguivestment: 64z 5,771 —
Return of capital distribution from securities ¢adrat fair value — 37€ —
Purchase of securities carried at fair ve (73) — (5,65%)
Proceeds from sale of investments in real e 56,42! 38,69( 7,02¢
Proceeds from sale of equity investme 20C 26 4,297
Proceeds from sale of securities carried at fdires 78 19,91¢ 21,77¢
Proceeds from pay off of loan securit — — 6,35¢
Proceeds from sale of loans receive 37,05: 19,31¢ —
Restricted cash held in escro 2,127 862 (5,600
Issuance of secured financing receive — (30,000 —
Collection of loans receivab 7,78¢ 56,08¢ 68,82«
Deposits on assets held for s — 50C —
Cash from consolidation of properti 33z 472 —
Cash from foreclosure on propert — — 411
Net cash provided by (used in) investing activi 20,04% (182,279 (109,44)
Cash flows from financing activities
Proceeds from mortgage loans pay: $ — $ 198,10( $ 36,89'
Proceeds from notes payal — — 88C
Payment of notes payak — — (80)
Payment of revolving line of crec — — (40,000
Principal payments of mortgage loans payi (5,41%) (22,28) (25,58¢)
Repurchase of senior notes payz (11,279 — —

(Continued on next pac

See Notes to Consolidated Financial Statements.
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WINTHROP REALTY TRUST
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Going Concern Basis)
(in thousands, continued)

Seven Months Year Ended Year Ended
Ended July 31 December 31 December 31
2014 2013 2012
Proceeds from issuance of senior notes payable — — 86,25(
Proceeds from secured financi — — 25,00(
Payment of secured financil — (23,770 (1,230)
Restricted cash held in escro (239) (22€) (42)
Deferred financing cos' (68) (796) (4,19¢)
Purchase of nc-controlling interest: — (150) (2,050)
Contribution from no-controlling interest: 873 18,62¢ 4,57¢
Distribution to no-controlling interest: (717) (51) (7,2472)
Proceeds from issuance of Common Shares underedigiekeinvestment Ple 17¢ 464 517
Proceeds from issuance of Common Shares throughrugf net — 30,02: —
Buyback of Common Shar — — (742)
Issuance of Series D Preferred Shi — — 77,56
Dividend paid on Common Shar (17,467 (21,919 (21,489)
Dividend paid on Series C Preferred Shi — — —
Dividend paid on Series D Preferred Shi (5,579 (11,14¢) (9,28%)
Dividend paid on Restricted Shau 71 (27) —
Net cash provided by financing activiti (39,669 166,84( 119,74.
Net increase (decrease) in cash and cash equis (1,41¢) 14,83( 56,73(
Cash and cash equivalents at beginning of 112,51 97,68: 40,95
Cash and cash equivalents at end of $ 111,09¢ $ 112,51: $ 97,68.
Supplemental Disclosure of Cash Flow Informatior
Interest paic $ 15,28( $ $ 16,46"
Capitalized interes $ 2,457 $ $ —
Taxes paic $ 147 $ $ 33z
Supplemental Disclosure on No-Cash Investing and Financing Activities
Dividends accrued on Common Shares and Restri¢ctack€ $ 401 $ 6,09¢ $ 5,36¢
Dividends accrued on Series D Preferred Sh $ 92¢ $ — $ =
Capital expenditures accru $ 1,73¢ $ 3,14( $ 4,011
Conveyance of secured financing in settlement afisoreceivabl $ (29,150 $ — $ —
Assumption of mortgage loan on investment in regte $ — $ 9,24¢ $ 13,60(
Forgiveness of loan receivat $ 19C $ $ =
Contribution to WR-Elad One South State Equity L $ — $ $ —
Distribution from WRT- One South State Lender | $ — $ $ =
Fair value of assets acquir $ 69,14( $ $ —
Fair value of liabilities assume $ 52,68 $ $ =
Transfer from preferred equity investme $ — $ — $ 3,92%
Transfer from loans receivat $ — $ — $ 2,93¢
Transfer to equity investmer $ — $ — $ (6,86))
Transfer from equity investmer $ — $ = $ 17,60(
Transfer to loans receivakt $ — $ (877 $ 11,75(
Transfer to additional pz-in capital $ — $ = $ (5.48))
Transfer to no-controlling interest: $ — $ — $ (369)
Contribution to Vintage Housing Holdings LL $ 45C $ — $ —

See Notes to Consolidated Financial Statements.
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Amounts related to number of buildings, squaredget occupancy and tenant data are unaudited.

1. Business

Winthrop Realty Trust (“Winthrop”), a real estateéstment trust (“REIT”) under Sections 856-86@hef Internal Revenue Code, is an
unincorporated association in the form of a businasst organized in Ohio under a Declaration aefstdated August 1, 1961, as amended and
restated on May 21, 2009, which has as its statedipal business activity the ownership and managg of, and lending to, real estate and
related investments.

Winthrop conducts its business through WRT RealB/. La Delaware limited partnership (the “Operaftagtnership”). Winthrop is the sole
general partner of, and owns directly and indigectD0% of the limited partnership interest in @gerating Partnership. All references to the
“Trust” refer to Winthrop and its consolidated suligries, including the Operating Partnership.

On April 28, 2014 the Trust’'s Board of Trustee®(tBoard”) adopted a plan of liquidation which wasgject to approval by the holders of a
majority of the Trust’s common shares of benefigigtrest (‘Common SharesThe plan was approved at a special meeting of kblters or
August 5, 2014 and the Trust adopted the liquidabiasis of accounting as of August 1, 2014.

Prior to the plan of liquidation, the Trust was aggd in the business of owning real property antestate related assets which it categorized
into three segments: (i) ownership of investmenpprties including wholly owned properties and sBtwgents in joint ventures which own
investment properties (“operating properties”); giigination and acquisition of loans collateratizdirectly or indirectly by commercial and
multi-family real property, (collectively “loan asts”); and (iii) equity and debt interests in otheal estate investment trusts (“REIT
securities”). Subsequent to the adoption of tha pldiquidation, the Trust no longer makes op@&@tiecisions or assesses performance in
separate segments as all assets are now consatehedd for sale. Accordingly, the Trust has omlg ceporting and operating segment
subsequent to July 31, 2014.

2. Plan of Liquidation

The plan of liquidation provides for an orderlyesaF the Trust's assets, payment of the Trustlsilliees and other obligations and the winding
up of operations and dissolution of the Trust. Thest is not permitted to make any new investmetiier than protective acquisitions or
advances with respect to the Trust's existing as3éte Trust is permitted to satisfy any existingtcactual obligations including any capital
call requirements and acquisitions or dispositipmsuant to buy-sell provisions under existing je@nture documentation, pay for required
tenant improvements and capital expenditures ag¢dtisestate properties, and repurchase its egi€tommon Shares and its 7.75% Senior
Notes (the “Senior Notes”). The Trust is also pétedi to invest its cash reserves in short-term Ur8asuries or other short-term obligations.

The plan of liquidation enables the Trust to seil and all of its assets without further approvahe shareholders and provides that liquida
distributions be made to the shareholders as detedhioy the Board. Pursuant to applicable REITsule order to be able to deduct liquidat
distributions as dividends, the Trust must complletedisposition of its assets by August 5, 2006, years after the date the plan of liquidal
was adopted by shareholders. To the extent thaf #ile Trust's assets are not sold by such dageTtust intends to satisfy this requirement by
distributing its unsold assets into a liquidatingst at the end of such two-year period, and thedne of interests in the Trust at such time will
be beneficiaries of such liquidating trust.
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The dissolution process and the amount and timimtistributions to shareholders involves risks andertainties. Accordingly, it is not
possible to predict the timing or aggregate ameuhich will ultimately be distributed to shareholdend no assurance can be given that the
distributions will equal or exceed the estimataef assets presented in the Consolidated Staterhbiet Assets.

The Trust expects to continue to qualify as a RiBfbughout the liquidation until such time as aegnaining assets, if any, are transferred into
a liquidating trust. The Board shall use commelgiaasonable efforts to continue to cause thetfoumaintain its REIT status, provided
however, the Board may elect to terminate the T3$atus as a REIT if it determines that such teation would be in the best interest of the
shareholders.

3. Summary of Significant Accounting Policies

Basis of Presentation

Pre Plan of Liquidation

The accompanying consolidated financial statemepiesent the consolidated results of Winthropwhslly-owned taxable REIT subsidiary,
WRT-TRS Management Corp., the Operating Partneiahipall majority-owned subsidiaries and affiliate®r which the Trust has financial
and operating control and variable interest ewstifi&’IE”s) in which the Trust has determined itlie primary beneficiary. All significant
intercompany balances and transactions have bisimaied in consolidation. Prior to the adoptiortted plan of liquidation, the Trust
accounted for all other unconsolidated joint veesunsing the equity method of accounting. Accongirntye Trust’s share of the earnings of
these joint ventures and companies was includednisolidated net income.

The consolidated financial statements for the pisriended July 31, 2014, December 31, 2013, andnilere31, 2012 were prepared on the
going concern basis of accounting, which conterepl#tie realization of assets and satisfactioraebflifies in the normal course of business.

Post Plan of Liquidation

Liguidation Basis of Accounting

As a result of the approval of the plan of liquidatby the shareholders, the Trust has adoptetighielation basis of accounting as of

August 1, 2014 and for the periods subsequent guatil, 2014 in accordance with accounting priesigenerally accepted in the United
States (“GAAP”). Accordingly, on August 1, 2014 etsswere adjusted to their estimated net realizadlige, or liquidation value, which
represents the estimated amount of cash that tret Will collect on disposal of assets as it caroat its plan of liquidation. The liquidation
value of the Trust’s operating properties and lassets are presented on an undiscounted basisakesdi costs to dispose of assets have been
presented separately from the related assets litiedbare carried at their contractual amounts duestimated settlement amounts.

The Trust accrues costs and income that it expedteur and earn through the end of liquidatiothi®m extent it has a reasonable basis for
estimation. These amounts are classified as ditiafar estimated costs in excess of estimateeips during liquidation on the Consolidated
Statement of Net Assets. Actual costs and incomedifter from amounts reflected in the financiateiments because of inherent uncertainty
in estimating future events. These differences bwgnaterial. See Note 4 for further discussionuéktosts incurred but unpaid as of
December 31, 2014 are included in accounts payabteyed liabilities and other liabilities on therSolidated Statement of Net Assets.

In liquidation, the presentation for joint ventutestorically consolidated under going concern actimg will be determined based on the
Trust’s planned exit strategy. Those ventures whegdrust intends to sell the property are presknh a gross basis with a payable to the non
controlling interest holder. Those
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ventures where the Trust intends to sell its irgieirethe venture, rather than the property, aesqmted on a net basis and included in equity
investments on the Consolidated Statement of Ns¢t&s Amounts due to non-controlling interestsonnection with the disposition of
consolidated joint ventures have been accrued sntbaorded as liability for non-controlling intets.

Net assets in liquidation represents the estimieaiiation value available to holders of Commora&s upon liquidation. Due to the
uncertainty in the timing of the anticipated sadted and the estimated cash flows, actual operagBwdts and sale proceeds may differ
materially from the amounts estimated.

Reclassifications

Discontinued operations for the periods presemellide the Trust's properties in Deer Valley, Ariagp Englewood, Colorado; Meriden,
Connecticut; Chicago, lllinois (River City); Lisl#linois (701 Arboretum); Indianapolis, Indianapdover, Massachusetts; Amherst, New
York; Memphis, Tennessee (Retail); Denton, Texad; $eabrook, Texas. Also included in discontinugerations for all periods presented are
the operations of the Trust’s retail property lechin Louisville, Kentucky which was under contrebe sold and was classified as held for
sale at July 31, 2014. This property was sold owddtber 25, 2014.

Out of Period Adjustments

During 2013, the Trust identified an error in iteyously reported interim financial statementsatiely to the purchase price allocation of the
Trust’s investment in the 1515 Market Street progpéfrhe Trust recorded an out of period adjustnetiie amount of $1.3 million to correct
the overstatement of other liabilities and oveestant of building in the Trust's consolidated bakasheet. The Trust also recorded an out of
period adjustment to reduce depreciation expentigeiamount of $21,000 during the Trust's fourtlamer of 2013 to correct the depreciation
expense in the consolidated statement of operafidres Trust concluded that these adjustments armaterial to the current period or the p
period’s financial position or results from opeoats. As such, this cumulative change was recomtl#itki consolidated balance sheet and
consolidated statement of operations during thetguanded on December 31, 2013. This error hadhpact on any other periods presented.

Use of Estimates

The preparation of financial statements in confoymiith GAAP requires management to make estimatesassumptions in determining the
values of assets and liabilities, disclosure oftiogent assets and liabilities at the date of thesolidated financial statements and the amounts
of revenue and expenses during the reporting petdader going concern accounting, the estimatesatteaparticularly susceptible to
management’s judgment include but are not limitethe impairment of real estate, loans and investsna ventures and real estate securities
carried at fair value. In addition, estimates aeduin accounting for the allowance for doubtfudamts. Under liquidation accounting, the
Trust is required to estimate all costs and inctiméit expects to incur and earn through the dridjoidation including the estimated amount
of cash it will collect on disposal of its assetsl @stimated costs incurred to dispose of assétef the estimates and evaluations are
susceptible to change and actual results couldrdifaterially from the estimates and evaluations.

Investments in Real Estate

Prior to the adoption of the plan of liquidatioeal estate assets were stated at historical cogériditures for repairs and maintenance were
expensed as incurred. Significant renovationsekegnded the useful life of the properties werdtaiped. Depreciation for financial reporting
purposes was computed using the straight-line ndetBoildings were depreciated over their estimatseful lives of 40 years, based on the
property’s age, overall physical condition, typecohstruction materials and intended use. Improvesie
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the buildings were depreciated over the shortéhefstimated useful life of the improvement orrigrmaining useful life of the building at the
time the improvement was completed. Tenant impre@rgmwere depreciated over the shorter of the atgisuseful life of the improvement
the term of the lease of the tenant.

Upon the acquisition of real estate, the Trustsme the fair value of acquired assets (includangl| buildings and improvements, and
identified intangibles such as above and below etddases and acquired in-place leases and teglationships) and acquired liabilities and
the Trust allocated purchase price based on tressssments. The Trust assessed fair value bassdimated cash flow projections and
utilized appropriate discount and capitalizatioieseand available market information. Estimate&itnfre cash flows were based on a numb
factors including the historical operating resuttspwn trends, and market/economic conditionsitiey have affected the property. If the
acquisition was determined to be a business coribimahen the related acquisition costs were egeénlf the acquisition was determined to
be an asset acquisition, then the related acaquisitbsts were capitalized.

The fair value of the tangible assets of an acquireperty was determined by valuing the propestif & were vacant, and the “as-if-vacant”
value was then allocated to land, building and oapments and fixtures and equipment based on mareags determination of the fair valu

of these assets. Factors considered by managemeetforming these analyses included an estimataro§ing costs during the expected lease-
up periods, current market conditions and cosexezute similar leases. In estimating carryings;asanagement included real estate taxes,
insurance and other operating expenses and essimfliest rental revenue during the expected legsperiods based on current market
demand. Management also estimated costs to exgauitar leases including leasing commissions.

Real estate investments and purchased intangibé¢sasubject to amortization were reviewed for immpeant whenever events or changes in
circumstances indicated that the carrying amouminadisset group may not be recoverable. Recovityaifireal estate investments to be held
and used was measured by a comparison of the mgraymount of an asset group to estimated undiseddature cash flows expected to be
generated from the use and eventual dispositidheoésset group. If the carrying amount of an agsetp exceeded its estimated undiscounted
future cash flows, an impairment charge was reasghequal to the amount by which the carrying arhofithe asset group exceeded the fair
value of the asset group.

Assets to be disposed of that qualified as beird foe sale were separately presented in the balaheet and reported at the lower of the
carrying amount or fair value less costs to sdie @ssets and liabilities to be assumed by therbwgee classified separately as held for sale in
the Consolidated Balance Sheet and were no loregeediated.

As of August 1, 2014 the investments in real esisgree adjusted to their estimated net realizablieeyar liquidation value, to reflect the
change to the liquidation basis of accounting. lldu@dation value represents the estimated amoficash that the Trust will collect on
disposal of its assets as it carries out its pfdigoidation. The liquidation value of the Trustfevestments in real estate are presented on an
undiscounted basis and investments in real estatecalonger depreciated. Estimated costs to despbthese investments are presented
separately from the related assets. SubsequenigasA 1, 2014, all changes in the estimated lidigdasalue of the investments in real estate
are reflected as a change to the Trust’s net asskduidation.

Cash and Cash Equivalents

Cash and cash equivalents include all highly ligoicestments purchased with maturities of threethmor less. The Trust maintains cash and
cash equivalents in financial institutions in exxe&insured limits, but believes this risk is mitied by only investing in or through major
financial institutions.
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Restricted Cash

Restricted cash in escrow accounts include cashvwes for tenant improvements, leasing commissi@as estate taxes and other expenses
pursuant to the loan agreements. In addition, icestcurity deposit accounts are classified asicéstl cash. The classification of restricted
cash within the Consolidated Statement of Cash &lawder going concern accounting is determinedheyntiture of the escrow account.
Activity in escrow accounts related to real estates, insurance, rent reserves and security dspuas classified as operating activity.
Activity in escrow accounts related to capital impements and tenant improvements was classifiéavasting activity. Any debt service
reserves are classified as financing activity.

Loans Receivable

Prior to the adoption of the plan of liquidatiohetTrusts policy was to record loans receivable at costphanamortized discounts unless s
loan receivable was deemed to be impaired. Dissoamioans receivable were amortized over theofifitae loan receivable using the effective
interest method based upon an evaluation of prospdature cash flows. The amortization was reflelcas an adjustment to interest income.
Other costs incurred in connection with acquiriogrs, such as marketing and administrative cogie wharged to expense as incurred. Loan
fees and direct costs associated with loans otigghly the Trust were deferred and amortized dwelite of the loan as interest income.

The Trust evaluated the collectability of the istrand principal of each of its loans to deternpioeential impairment. A loan receivable was
considered to be impaired when, based on currémmniration and events, it was probable that the flwas unable to collect all amounts due
according to the existing contractual terms ofltd@ receivable. Impairment was then measured baséige present value of expected future
cash flows or the fair value of the collateral. Wlzeloan receivable was considered to be impaihedTrust recorded a loan loss allowance

a corresponding charge to earnings equal to theianty which the Trust’s net investment in the leaxeeded its fair value. Significant
judgments were required in determining impairm&he Trust did not record interest income on imphloans receivable. Any cash receipt:
impaired loans receivable were recorded as a regogducing the allowance for loan losses. The flebharged uncollectible loans against its
allowance for loan loss after it had exhauste@ednomically warranted legal rights and remediestiect the receivables or upon successful
foreclosure and taking of loan collateral.

Certain real estate operating properties were aedjtinrough foreclosure or through deed-in-liefooéclosure in full or partial satisfaction of
non-performing loans that the Trust intended talhoperate or develop for a period of at leastwe/@honths. Upon acquisition of a property,
tangible and intangible assets and liabilities &eglwere recorded at their estimated fair valuesdepreciation was computed in the same
manner as described in “Investments in Real EstdteVe.

Under liquidation accounting, the Trust carriedd@ns receivable at their estimated net realizaslee, or liquidation value, which represents
the estimated amount of principal payments thetlexgects to receive over the holding period ofittee. The liquidation value of the Trust's
loans receivable are presented on an undiscouatgsl. bnterest payments that the Trust expectsdeive on its loans receivable over the
estimated holding period of the loan are accruebaaa classified as part of liability for estimatzgbts in excess of estimated receipts during
liquidation on the Consolidated Statement of Netdis. As interest is earned, it is reclassifiediaollided in loans receivable on the
Consolidated Statement of Net Assets.

The Trust continues to evaluate the collectabdityhe interest and principal of each of its loagseivable using the same methodology used
under going concern accounting. Any changes irectability will be reflected as a change to thestrinet assets in liquidation.
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Accounts Receivable

Prior to the adoption of the plan of liquidatioecaunts receivable were recorded at the contraatalunt and did not bear interest. The
allowance for doubtful accounts was the Trust's keimate of the amount of probable credit logsexisting accounts receivable. The Trust
reviewed the allowance for doubtful accounts magntRlst due balances were reviewed individuallyciectability. Account balances were
charged off against the allowance for doubtful acts after all means of collection have been exiedusnd the potential for recovery is
considered remote. The allowance for doubtful antobalances were $185,000 and $414,000 at JulB034, and December 31, 2013,
respectively. In accordance with liquidation acdingy as of August 1, 2014, accounts receivableevagijusted to their net realizable value.
The Trust continues to review its accounts recdévaionthly and applies the same guidelines forrdeténg an allowance for doubtful
accounts. Any changes in the allowance are refidotéhe net realizable value of the accounts retsé.

Under going concern accounting, accrued rentalnrecimcluded the difference between straight lime aad contractual amounts due. The
Trust reviewed its straight line rent receivablemithly in conjunction with its review of allowanoé doubtful accounts. Accrued rental inco
is not contemplated under liquidation accountinge Trust accrues rental revenue based on contracheunts expected to be collected du
liquidation.

Securities and Loan Securities at Fair Value

Prior to the adoption of the plan of liquidatiohetTrust had the option to elect fair value forsthénancial assets. The Trust elected the fair
value option for real estate securities to mitigativergence between accounting and economic erpdésr these assets. These securities were
recorded on the Consolidated Balance Sheet asitseswarried at fair value and loan securitiesiedrat fair value. The changes in the fair
value of these instruments were recorded in ureedlgain (loss) on securities and loan securitiesed at fair value in the Consolidated
Statements of Operations. Under liquidation acdagntoan securities are recorded at their estichatg realizable value.

Preferred Equity Investment

The Trust has certain investments in ventures wéittftle it to priority returns ahead of the otleguity holders in the ventures. At the incep
of each such investment, management determinechetetich investment should be accounted for aarg fweferred equity, equity or as real
estate. The Trust classified these investmentsedsrped equity investments and they were accouitedsing the equity method because the
Trust has the ability to significantly influenceytmot control, the entity’s operating and finahgialicies. Earnings for each investment were
recognized in accordance with each respective imesst agreement and where applicable, based upatogation of the investment’s net
assets at adjusted book value as if the investmasithypothetically liquidated at the end of eagioréng period.

Prior to the adoption of the plan of liquidatioheach reporting period the Trust assessed whethez were any indicators of declines in the
fair value of preferred equity investments. An istveent’s value was impaired only if the Trust'sraste of the fair value of the investment
was less than the carrying value of the investraadtsuch difference was deemed to be other-thapeary. To the extent impairment had
occurred, the loss was measured as the excess cattying amount of the investment over the esgdh&air value of the investment. Under
liquidation accounting, preferred equity investnsesute classified as equity investments and aréedaat their estimated net realizable value.
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Equity Investments

The Trust accounts for its investments in entitieshich it has the ability to significantly inflmee, but does not have a controlling interest, by
using the equity method of accounting. Factors dnatconsidered in determining whether or not thesflexercises control include (i) the right
to remove the general partner or managing membstuations where the Trust is not the generahgarbr managing member, and

(i) substantive participating rights of equity tets in significant business decisions includirgpdsitions and acquisitions of assets, financing,
operations and capital budgets, and other contbdghts. Prior to the adoption of the plan otiidation, under the equity method, the
investment, originally recorded at cost, was a@jdiso recognize the Trust’s share of net earnindssses as they occurred and for additional
contributions made or distributions received. Teognize the character of distributions from eqintyestments, the Trust looked at the nature
of the cash distribution to determine the properabter of cash flow distributions as either resusn investment, which would be included in
operating activities, or returns of investment, ethivould be included in investing activities.

At each reporting period the Trust assessed whétleee are any indicators or declines in the falug of the equity investments. An
investment's value was impaired only if the TrasStimate of the fair value of the investment igas than the carrying value of the investr
and such difference was deemed to be other-thapetary. To the extent impairment had occurred]dke was measured as the excess of the
carrying amount of the investment over the estich&é value of the investment.

Subsequent to the adoption of liquidation accogptaguity investments are recorded at their nédizedde value. The Trust evaluates the net
realizable value of its equity investments at eaglorting period. Any changes in net realizableigalill be reflected as a change to the Trust’
net assets in liquidation.

Lease Intangibles

Under going concern accounting, the Trust estimttedair value of the identified intangible assatsl liabilities of an acquired property. In
estimating the fair value, above-market and belcavket lease values were recorded based on theetiffe between the current in-place lease
rent and a management estimate of current markts. iBelow-market lease intangibles were recorded la@bility and amortized into rental
revenue over the non-cancelable periods of theeotisie leases plus the term of any below-marketfisate renewal options, if any. Above-
market leases were recorded as part of intangdislets and amortized as a direct charge againsal remenue over the non-cancelable portion
of the respective leases. In-place lease values based upon the Trust’s evaluation of the specifaracteristics of each tenant lease. Factors
considered included estimates of carrying costsxdu hypothetical lease up period consideringenirmarket conditions and costs to execute
similar leases. The in-place lease value was recoad an intangible asset and amortized as a ctwaageortization expense over the life of the
respective lease.

Under liquidation accounting, any residual valuefaitable to lease intangibles is included intle¢ realizable value of the corresponding
investment in real estate. As such, lease intaagifte no longer separately stated on the Contadi®&iatement of Net Assets.

Deferred Financing Costs

Prior to the adoption of the plan of liquidatioiredt financing costs were deferred and amortizest the terms of the related agreements as a
component of interest expense. As deferred fingncosts will not be converted to cash or other i@mation, these have been valued at $0 as
of August 1, 2014 in accordance with liquidatioc@enting.
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Financial Instruments

Financial instruments held by the Trust includencaisd cash equivalents, restricted cash, loan isesytoans receivable, interest rate hedge
agreements, accounts receivable, accounts payadleag term debt. Under going concern accountiagh and cash equivalents, restricted
cash, loan securities and interest rate hedge mgres were recorded at fair value. The fair valugcoounts receivable and accounts payable
approximated their current carrying amounts. Uridgiidation accounting, all financial instrumentg aecorded at their net realizable value.

Derivative Financial Instruments

Prior to the adoption of the plan of liquidatiohetTrusts interest rate swap and interest rate cap agresmwene classified on the balance sl
as other assets and other liabilities and weregechat fair value. An interest rate swap was cdrage an asset if the counterparty would be
required to pay the Trust, or as a liability if feust would be required to pay the counterpartyetitle the swap. For the Trust’s interest rate
contracts that were designated as “cash flow hetitfesschange in the fair value of such derivatives recorded in other comprehensive
income or loss for hedges that qualify as effectind the change in the fair value was transfemaa other comprehensive income or loss to
earnings as the hedged item affected earningsingfifective amount of the interest rate swap agesenif any, was recognized in earnings.

Upon entering into hedging transactions, the Tdasuments the relationship between the interestfiéncial instrument agreements and the
hedged item. The Trust also documents its risk igam&nt policies, including objectives and strategies they relate to its hedging activities.
Both at inception of a hedge and on an on-goingsht® Trust assesses whether or not the hedbeghdy effective” in achieving offsetting
changes in cash flow attributable to the hedged.ifehe Trust discontinues hedge accounting on spgive basis with changes in the
estimated fair value reflected in earnings whenit (& determined that the derivative is no longHective in offsetting cash flows of a hedged
item (including forecasted transactions); (ii)sitrio longer probable that the forecasted transaetith occur; or (iii) it is determined that
designating the derivative as a hedge is no loagpropriate. The Trust utilizes its interest rates and interest rate cap agreements to me
interest rate risk and does not intend to enterdetrivative transactions for speculative or trgdinrposes.

As these instruments will not be converted intchaarsother consideration, derivative financial ragtents have been valued at $0 as of
August 1, 2014 in accordance with liquidation actg. These financial instruments are still inqgeand effective as of December 31, 2014.
The Trust has accrued the estimated monthly amdonits swap agreements. The amount is includeHeriability for estimated costs in
excess of estimated receipts during liquidation.

Revenue Recognition

Prior to the adoption of the plan of liquidatiohetTrust accounted for its leases with tenantpasating leases with rental revenue recognized
on a straight-line basis over the minimum non-clalkke term of the lease. The straight-line rerjustinent decreased revenue by $1,121,000
during the seven months ended July 31, 2014, deede@venue by $669,000 in the year ended Dece3ib@013 and increased revenue by

$2,177,000 during the year ended December 31, Z0iaccrued straight-line rent receivable amotiBtewember 31, 2013 was $19,760,000.

Pursuant to the terms of the lease agreementg@gfiect to net lease properties, the tenant atmaglerty is required to pay all costs
associated with the property including propertyeyground rent, maintenance costs and insuraheseTlcosts are not reflected in the
consolidated financial statements.
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Tenant leases that are not net leases generallidprtor (i) billings of fixed minimum rental and)(billings of certain operating costs. The
Trust accrued the recovery of operating costs bareattual costs incurred.

The Trust recognized lease termination paymenéscsnponent of rental revenue in the period reckipeovided that the Trust has no further
obligations under the lease; otherwise, the learsgibation payment was amortized on a straligigtbasis over the remaining obligation per

Under liquidation accounting, the Trust has accralethcome that it expects to earn through the @fdjuidation to the extent it has a
reasonable basis for estimation. These amounidassified in liability for estimated costs in exsef estimated receipts during liquidation on
the Consolidated Statement of Net Assets.

Income Taxes

The Trust operates in a manner intended to enatdecontinue to qualify as a REIT. In order to lifyaas a REIT, the Trust is generally
required each year to distribute to its sharehsldéteast 90% of its taxable income (excluding @etycapital gains). There is also a separate
requirement to distribute net capital gains or payprporate level tax. The Trust intends to comypth the foregoing minimum dividend
requirements.

In order for the Trust to continue to qualify aRRBIT, the value of the Trust's taxable REIT Subeigi(“TRS”) stock cannot exceed 25% of 1
value of the Trust’s total assets. The net incofMERS is taxable at regular corporate tax ratesre®i income taxes are recognized during the
period in which transactions enter into the detaation of financial statement income, with deferimembme taxes being provided for tempol
differences between the carrying values of assetdiabilities for financial reporting purposes asuth values as determined by income tax
laws. Changes in deferred income taxes attributabiieese temporary differences are included ird#termination of income. The Trust and
TRS do not file consolidated tax returns.

The Trust reviews its tax positions under accognginidance which require that a tax position may be recognized in the financial
statements if it is more likely than not that the position will prevail if challenged by taxingtaorities. The Trust believes it is more likely
than not that its tax positions will be sustainegimy tax examination. The Trust has no incomeigeense, deferred tax assets or deferred tax
liabilities associated with any such uncertainpasitions for the operations of any entity includethe Consolidated Statements of Operations
and Comprehensive Income. The only provision fdefal income taxes relates to the TRS. The TsuaK returns are subject to audit by ta:
authorities. The tax years 2011 — 2014 remain epe&xamination by major taxing jurisdictions to wiithe Trust is subject.

Series D Preferred Shares

On March 23, 2012 the Trust closed on a publicroféeof 3,220,000 Series D Cumulative Redeemalddeiied Shares of Beneficial Interest
(the “Series D Preferred Shares”) at a price of @286 per share, par value of $1 per share. Thet Teaeived net proceeds, after underwriters
discounts and expenses, of $77,563,000. The Serfreferred Shares rank senior to the Common Shatlesespect to dividend rights and
liquidation or dissolution rights. The Series Dfereed Shares have no stated maturity date andcargubject to mandatory redemption or any
sinking fund. Holders of the Series D Preferredr8bavill generally have no voting rights exceptlforited voting rights if the Trust fails to

pay dividends for six or more quarterly periods.ohduly 31, 2014 and December 31, 2013 there w@20,000 Series D Preferred Shares
outstanding which are classified as a componepeohanent equity.

On September 15, 2014 the Trust made the fulldigiimg distribution on its Series D Preferred Share$25.4815 per Series D Preferred
Share, which amount consisted of the $25.00 lidiadapreference plus accrued and unpaid divideodsut excluding, the date of payment.
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StockBased Compensation

Pursuant to the Trust's 2007 Long Term Stock Inigerfelan the Trust may, from time to time, isswxktbased compensation awards to
certain eligible persons including those perfornsegvices for FUR Advisors LLC (“FUR Advisors”),dilrust’s external advisor. During

2013, the Trust issued 600,000 restricted commarestof beneficial interest (“Restricted ShareS8e Note 24 — Restricted Share Grants for
further discussion. Under going concern accountimg,Trust accounted for this stock-based compiemsit accordance with ASC 505-50,
Equity-Based Payments to Non-Employeéstil the awards were no longer subject to fadies, the Trust measured stock-based compensatiol
expense at each reporting date for any changesdrinmdlue and recognized the expense proratedhéopaortion of the requisite service period
completed.

Under liquidation accounting, compensation expésis® longer recorded as the vesting of the RésttiShares does not result in cash outflow
for the Trust.

Earnings Per Share

Prior to the adoption of the plan of liquidatiohetTrust determined basic earnings per share oweighted average number of Common
Shares outstanding during the period and refletttedmpact of participating securities. The Trusinputed diluted earnings per share based or
the weighted average number of Common Shares odistgacombined with the incremental weighted avereffiect from all outstanding
potentially dilutive instruments.

The Trust has calculated earnings per share irrdanoe with relevant accounting guidance for piaigng securities and the two class
method. The reconciliation of earnings attributabl€ommon Shares outstanding for the basic amtledilearnings per share calculation is as
follows (in thousands, except per share data):

Seven Month

Ended July 3:
Year Ended Year Ended
2014 December 31, 20: December 31, 20:.
Basic
Income (loss) from continuing operatic $ (2,579 $ 15,71¢ $ 23,39¢
Loss attributable to n«-controlling interes 3,764 4,251 762
Preferred dividend of Series D Preferred Sh (6,502 (11,146 (9,285
Amount allocated to Restricted Sha (192 (309) —
Income (loss) from continuing operations applicabl€ommon
Shares (5,502 8,51¢ 14,87¢
Income from discontinued operatic 11,23¢ 8,77: 98t
(Income) loss attributable to n-controlling interest fron
discontinued operatior 54 39 (51%)
Net income attributable to Common Shares for egsper shar
pUrposes $ 5,781 $ 17,32¢ $ 15,34¢
Basic weighte-average Common Shar 35,82: 33,74 33,06:
(Loss) income from continuing operatic $ (0.15) $ 0.2t $ 0.4t
Income from discontinued operatic 0.31 0.2€ 0.01
Net income per Common She basic $ 0.1€ $ 0.51 $ 0.4¢€
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Seven Month

Ended July 3:
Year Ended Year Ended
2014 December 31, 20: December 31, 20:

Diluted
Income (loss) from continuing operatic $ (2,579 $ 15,71¢ $ 23,39¢
Loss attributable to n«-controlling interes 3,76¢ 4,257 762
Preferred dividend of Series D Preferred Sh (6,502 (11,146 (9,285
Amount allocated to Restricted Sha (192) (307) —
Income (loss) from continuing operations applicabl€ommor

Shares (5,509 8,51« 14,87¢
Income from discontinued operatic 11,23¢ 8,77: 98t
(Income) loss attributable to n-controlling interest fron

discontinued operatior 54 3¢9 (515
Net income attributable to Common Shares for egsper shar

purposes $ 5,781 $ 17,32t $ 15,34¢
Basic weighte-average Common Shar 35,82: 33,74 33,06z
Stock options (1 — — —
Restricted Shares (; — 31 —
Diluted weighte-average Common Shar 35,82: 33,77 33,06:
Income (loss) from continuing operatic $ (0.1%) $ 0.2t $ 0.4f
Income from discontinued operatic 0.31 0.2¢€ 0.01
Net income per Common She- diluted $ 0.1€ $ 0.51 $ 0.4¢€

The Trust's stock options were exercised in®0he resulting shares were included in the basighted average Common Shares for the
seven months ended July 31, 2014 and the year éelsginber 31, 2013. The Trust’s stock options wéttive for the year ended
December 31, 2012. The weigh-average stock options for the year ended Decenthe2® 2 were less than one thousand sh

The Trus's Restricted Shares were issued in 2013. The’s Restricted Shares were -dilutive for the seven months ended July 31, 2
and are not included in the weighted-average starssanding for the calculation of diluted earsmgr Common Share. The Trust's
Restricted Shares were dilutive for the year erdliecember 31, 2013. The amendments to the Rest&ttares discussed in Note 24 had no
impact on the calculation of earnings per sharefferperiods presente

Liability for Estimated Costs in Excess of Estimatd Receipts During Liquidation

The liquidation basis of accounting requires thestto estimate net cash flows from operationstaratcrue all costs associated with
implementing and completing the plan of liquidatidihe Trust currently estimates that it will hawsts in excess of estimated receipts during
the liquidation. These amounts can vary signifigadtie to, among other things, the timing and estés for executing and renewing leases,
estimates of tenant improvement costs, the timfngaperty sales, direct costs incurred to comptle¢éesales, the timing and amounts
associated with discharging known and contingailities and the costs associated with the windipgf operations. These costs are
estimated and are anticipated to be paid out dneliquidation period.
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Upon transition to the liquidation basis of accangion August 1, 2014, the Trust accrued the fal@wrevenues and expenses expected to be
earned or incurred during liquidation (in thousgnds

Amount
Rents and reimbursements $ 81,97¢
Interest and dividenc 23,34¢
Property operating expens (31,589
Interest expens (30,21¢)
General and administrative expen (45,16()
Capital expenditure (9,785
Sales cost (15,809
Liability for estimated costs in excess of estimdateceipts during liquidatio $(27,22Y
The change in the liability for estimated costgkeess of estimated receipts during liquidationfd3ecember 31, 2014 is as follows (in
thousands):
Remeasureme
Cash Paymen
of Assets and
August 1, 201 —(Receipts _ Liabilities December 31, 20:
Assets:
Estimated net inflows from investments in r $ 38,40( $ (518) $ (8,04¢ $ 25,16¢
estate and loans receival
Liabilities:
Sales cost (15,805 3,96t — (11,840
Corporate expenditure (49,820 6,67¢ (1,44) (44,587
(65,629 10,64« (1,44) (56,429
Total liability for estimated costs in excess
estimated receipts during liquidati $ (27,229 $ 5,461 $ (9,489 $ (81,259

5. Net Assets in Liquidation

The following is a reconciliation of ShareholdeEquity under the going concern basis of accourtinget assets in liquidation under the
liquidation basis of accounting as of August 1,20h thousands):

Shareholde' s Equity as of July 31, 201 $ 476,45:
Increase due to estimated net realizable valuevefstments in real este 220,33t
Increase due to estimated net realizable valugufyeinvestment: 182,47
Increase due to estimated net realizable valueawfd receivabl 6,071
Secured financin (2,699
Loan securitie: 692
Deconsolidation of propertie 10,17¢
Decrease due to wr-off of assets and liabilitie (44,697
Increase in nc-controlling interes (35,67Y)
Liability for estimated costs in excess of estimdateciepts during liquidatio (27,229
Adjustment to reflect the change to the liquidati@sis of accountin 310,46;
Estimated value of net assets in liquidation a&ugust 1, 201« $786,91!
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Net assets in liquidation decreased by $192,211d0@@g the period from August 1, 2014 through Deber 31, 2014. The primary reason for
the decline in net assets was due to the liquigatistribution to holders of Series D Preferredr8banet of previously accrued amounts,
totaling $121,890,000 and the accrued liquidatiistrihution to holders of Common Shares, net of/jmesly accrued amounts totaling
$81,959,000.

The net assets in liquidation at December 31, 2@dld result in liquidating distributions of appimately $16.33 per Common Share. This
estimate of liquidating distributions includes gjons of costs and expenses to be incurred dthgeriod required to complete the plan of
liquidation. There is inherent uncertainty withdheprojections, and they could change materiabetian the timing of the sales, the
performance of the underlying assets and any clsangbe underlying assumptions of the projecteshdbws.

6. Fair Value Measurements

Prior to the adoption of liquidation accounting,IREecurities, loan securities and derivative fitiahinstruments were reported at fair value.
The accounting standards establish a frameworknasuring fair value as well as disclosures akmutvflue measurements. They emphasize
that fair value is a market based measuremenamentity-specific measurement. Therefore a fditevaneasurement should be determined
based on the assumptions that market participamtddmse in pricing the asset or liability. As aisgfor considering market participant
assumptions in fair value measurements, the stdadatablish a fair value hierarchy that distingessbetween market participant assumptions
based on market data obtained from sources indepénfithe reporting entity (observable inputs #rat classified within Levels 1 and 2 of
hierarchy) and the reporting entitydbwn assumptions about market participant assomg{unobservable inputs classified within Levef 3he
hierarchy).

The Trust's Level 3 loan securities carried at Yailue primarily consisted of non-agency mortgagjated securities. The Trust valued the loan
securities carried at fair value based primarilypoces received from a pricing service. The teghas used by the pricing service to develop
the prices generally are either: (a) a comparisdransactions involving instruments with similaflateral and risk profiles; or (b) industry
standard modeling, such as a discounted cash floeThe significant inputs and assumptions usetktermine the fair value of the Trust's
loan securities include prepayment rates, proligtmfidefault, loss severity and yield to matugigrcentages.

Although the Trust has determined that the majaritthe inputs used to value its derivatives fathim Level 2 of the fair value hierarchy, the
credit valuation adjustments associated with itéveléives utilize Level 3 inputs, such as estimatesurrent credit spreads, to evaluate the
likelihood of default by itself and its counterpast However, the Trust has assessed the sigmificafithe impact of the credit valuation
adjustments on the overall valuation of its defixapositions and has determined that the crediiiat®mn adjustments are not significant to the
overall valuation of its derivatives. As a restlie Trust has determined that the derivative vadoatin their entirety should be classified in
Level 2 of the fair value hierarchy.
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Recurring Measurements

The table below presents the Trust’s assets mehatifair value on a recurring basis as of JulyZiL4 according to the level in the fair value
hierarchy within which those measurements faltliimusands):

Quoted Prices in

Active Markets fo Significant Othe Significant
Identical Assets Observable Inpu Unobservable
Recurring Bas! (Level 1) (Level 2) Inputs (Level 3 Total
Assets
Loan securities carried at fair val $ — $ — $ 22¢ $22€
Interest rate hedge — 11€ — 11€

The table below presents the Trust’s assets ahilities measured at fair value on a recurring $asi of December 31, 2013, according to the
level in the fair value hierarchy within which tleomeasurements fall (in thousands):

Quoted Prices in

Active Markets fo Significant Othe Significant
Identical Assets Observable Inpu Unobservable
Recurring Bas (Level 1) (Level 2) Inputs (Level 3 Total
Assets
Loan securities carried at fair val $ — $ — $ 22¢ $22€
Interest rate hedge — 31¢€ — 31€

There were no inter-level transfers of assetsadillties during the seven months ended July 31421 the year ended December 31, 2013.

The table below includes a roll forward of the Ibake sheet amounts from January 1, 2014 to Jul2@®!4 and from January 1, 2013 to
December 31, 2013 including the change in fair @dar financial instruments classified by the Trwithin Level 3 of the valuation hierarchy
(in thousands). When a determination is made &siflaa financial instrument within Level 3 of tkaluation hierarchy, the determination is
based upon the significance of the unobservabter&to the overall fair value measurement.

Seven Months Endr

Year Ended

Loan Securities Carried at Fair Va Julx 31, 201« December 31, 20:
Fair value, beginning of period $ 22¢€ $ 11
Net unrealized gai — 21F
Fair value, end of peria $ 22€ $ 22¢
The amount of total gains or losses for the peingtlided in earnings

attributable to the change in unrealized gain®ossés relating to assets still

held at the reporting da $ — $ 21F

Quantitative Information about Level 3 Fair Valued$urements

At July 31, 2014 the Trust held only one loan siéguvhich was valued at $226,000, or 20% of facki@aThe valuation reflects assumptions
that would be considered by market participantagwith management’s assessment of collectibleéutash flows.

Non-Recurring Measurements

Non—ecurring measurements of fair value of assetmbilities would typically include investments ieal estate, assets held for sale and e
investments. During the seven months ended Jul2@®14 the Trust recognized impairment chargesitgt&9,287,000 on its Jacksonville,
Florida; Lisle, lllinois (550
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Corporetum); Louisville, Kentucky and GreensboroytN Carolina properties. During the seven montided July 31, 2014 the Trust also
recognized $2,422,000 in other-than-temporary immpant charges on its equity investments. Duringytres ended December 31, 2013 the
Trust recognized impairment charges totaling $2@0@ on its Lisle, Illinois (701 Arboretum) and Den, Texas properties. During the year
ended December 31, 2013 the Trust recognized thla@rtemporary impairment charges totaling $7,687 @n its equity investments. During
the year ended December 31, 2012 the Trust recedjimizpairment charges totaling $3,260,000 on itsnjdieis, Tennessee; Atlanta, Georgia
and Denton, Texas properties. The Trust did nairceany other-than-temporary impairments duringyte@ ended December 31, 2012.

In light of the adoption of a plan of liquidatioy the Board on April 28, 2014, the Trust testedtdmgible and intangible assets for impairm
which considered a probability analysis of varisasnarios including a shortened holding periocafbof its operating properties. The Trust’s
estimates of future cash flows expected to be géeein the impairment tests were based on a nuoflasumptions. These assumptions \
generally based on management’s experience iratsestate markets and the effects of current madgelitions. The assumptions were
subject to economic and market uncertainties irntycamong others, market capitalization rategaliat rates, demand for space, competition
for tenants, changes in market rental rates, aats ¢o operate the property. As these factors diffieult to predict and were subject to future
events that may alter management’s assumptiong,tine cash flows estimated by management inmfsirment analyses may not be
achieved.

Equity and Preferred Equity Investments

Under going concern accounting, equity and prefeequity investments are assessed for other-thmapewary impairment when the carrying
value of the Trust’s investment exceeds its falugaThe fair value of equity investments is defeed using a discounted cash flow model
which incorporates a residual value utilizing acoime capitalization approach considering prevaitiragket capitalization rates. The Trust
reviews each investment based on the highest astdibe of the investment and market participatasumptions. The significant assumptions
used in this analysis include rental revenues,aipgy expenses, inflation rates, market absorptates, tenanting costs, the discount rate and
capitalization rates used in the income capitdbirataluation. The Trust has determined that thaificant inputs used to value its Marc Re:
and Sealy equity investments fall within Level BieTTrust recognized other-than-temporary impairnasges of $2,422,000, $7,687,000 and
$0 on these investments during the seven monttedehdy 31, 2014 and the years ended Decembe023,@nhd 2012, respectively. See Note
11 - Equity Investments for further details on thespairments.

The Trust has determined that the significant isused to value certain of its preferred equityestients fall within Level 3. There were no
impairment losses recorded on these preferredyemiéstments during the seven months ended Jyl2@®4 and the years ended
December 31, 2013 and 2012.

Investments in Real Estate and Assets Held For Sale

During the seven months ended July 31, 2014 angethes ended December 31, 2013 and 2012, the fBr@gnized impairment charges of
$9,287,000, $2,904,000 and $3,260,000, respectivaptive to investments in real estate and assdtsfor sale. Under going concern
accounting, the Trust assessed the assets inritslofor recoverability based upon a determipnatdf the existence of impairment indicators
including significant decreases in market pricingl anarket rents, a change in the extent or mamnehich real estate assets are being used or
a decline in their physical condition, current pdrlosses combined with a history of losses omgeption of continuing losses, and a current
expectation that real estate assets will be sotitt@rwise disposed of before the end of theiripresly estimated useful lives. When such
impairment indicators exist, management estimdtesihdiscounted cash flows from the
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expected use and disposition of the asset. Signifimputs for this recoverability analysis inclutie anticipated holding period for the asset as
well as assumptions over rental revenues, operatipgnses, inflation rates, market absorption réesinting and other capital improvement
costs and the asse®stimated residual value. For those assets eatetbto be fully recoverable, the Trust recordedrgrairment charge equ

to the difference between the carrying value atichesed fair value of the asset less costs totkelasset. Management determined the fair
value of those assets using an income valuatioroaph based on assumptions it believed a markgtipant would utilize. Significant
assumptions included discount and capitalizatitesrased in the income valuation approach.

During August 2012 the Trust entered into a pureteasl sale agreement on its Memphis, Tennesseerprof fair value measurement was
prepared at September 30, 2012 based on the parcbasact less costs to sell and a $698,000 imgeit charge was recorded.

At December 31, 2012 the Trust re-evaluated iténess plan and revised its holding period for tweeds in the operating properties segment.
As a result, it was determined that due to theteh&iold period, the carrying value of the Atlar®gorgia and Denton, Texas properties were

no longer fully recoverable. Impairment charge$bf738,000 and $824,000 were recorded on the Atl&@®orgia and Denton, Texas assets,

respectively. The fair value of the Atlanta, Geargroperty was calculated using the following keyél 3 inputs: discount rates of 6% to 10%
and terminal capitalization rate of 0%. A fair valmeasurement was prepared for the Denton propasgd on preliminary discussions with a

buyer.

During the quarter ended June 30, 2013 the Trustexhinto a purchase and sale agreement on itoDehexas property. A fair value
measurement was prepared based on the purchasactdess costs to sell and a $154,000 impairmtestge was recorded at June 30, 2013.
The property was sold on July 2, 2013.

In light of continued leasing challenges and spesifib-market dynamics, at September 30, 2013 thst Te-evaluated its business plan and
revised its holding period for its operating prdgeén Lisle, lllinois referred to as 701 Arboretus a result, it was determined that due to the
shorter holding period, the carrying value of t®4 Arboretum property was no longer fully recovéeahe Trust recorded a $2,750,000
impairment charge in 2013 as a result of the puel@ntract. The property was sold on Decembe2013.

The carrying value of the Trust’s wholly owned offiproperty in Lisle, Illinois, referred to as 560rporetum, exceeded the estimated fair
value resulting in a $8,500,000 impairment chargé&tvwas recorded at March 31, 2014. The carryalgerof the Trust’'s wholly owned retail
property in Greensboro, North Carolina exceededtthienated fair value resulting in a $500,000 impant charge which was recorded at
March 31, 2014. The fair value of these propertiese calculated using the following key Level 3utg discount rate of 8%, terminal
capitalization rates of 8.5% to 10.0% and market a&d expense growth rates of 2.0%.

During April 2014 the Trust entered into a purchasd sale agreement on its Jacksonville, Floridagnty. A fair value measurement was
prepared at March 31, 2014 based on the purchagecband a $200,000 impairment charge was redoiidee sale of the property was not
completed and the purchase contract was terminated.

During June 2014 the Trust entered into a purchadesale agreement on its Louisville, Kentuckyirgtaperty. A fair value measurement v
prepared at June 30, 2014 based on the purchasaatdass costs to sell and an $87,000 impairroleatge was recorded. At June 30, 2014 it
was probable that the sale would be consummated.rAsult the property was classified as held & at June 30, 2014.
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The table below presents the Trust’'s assets mahatifair value on a non-recurring basis as of 3dly2014, according to the level in the fair
value hierarchy within which those measurementgifathousands):

Quoted Prices in

Active Markets fo Significant Othe Significant
Identical Assets Observable Inpu Unobservable
Non-Recurring Bas — (Levell) — (Level2) Inputs (Level 3 _Total
Assets
Investments in real este $ — $ — $ 22,55¢ $22,55¢
Equity investment — — 11,457 11,457
Assets held for sal — — 2,35¢ 2,35¢
$ — $ — $ 36,36 $36,36¢

The table below presents the Trust’s assets abilities measured at fair value as of December2B13 according to the level in the fair value
hierarchy within which those measurements faltliimusands):

Quoted Prices in

Active Markets fo Significant Othe
Observable Inpu Significant
Identical Assets Unobservable
Non-Recurring Bas (Level 1) (Level 2) Inputs (Level 3 Total
Equity investments $ — $ — $ 6,751 $6,751
$ = $ = $ 6751 $6,751

Financial Instruments Not Reported at Fair Value

The carrying value and estimated fair value oftitial instruments not recorded at fair value oaaurring basis but required to be disclosed at
fair value were as follows (in thousands):

December 31, 201
Fair value hierarchy lev

Carrying

Amount Fair Value Level 1 Level Z Level 3
Loans receivabl $101,10( $105,04! $ — $— $105,04!
Secured financing receivak 30,72¢ 30,72¢ — — 30,72¢
Mortgage loans payab 444,93: 444,78! — — 444,78!
Senior notes payab 86,25( 86,94( 86,94( — —
Secured financing 29,15( 29,32] — — 29,32]
Notes payabli 1,74z 1,74z — — 1,742

Receivables and Payables

Fair values of loans receivable, secured finanoéegivable, mortgage loans payable and notes papablprimarily determined by discounting
the expected cash flows at current interest rdtessgn applicable risk spread, which reflects ¢rqdality and maturity of the loans. The risk
spread is based on loans with comparable crediitguaaturities and risk profile. Loans receivabiay also be based on the fair value of the
underlying real estate collateral less cost tq sélich is estimated using appraised values. Ugdierg concern accounting, these were
classified as Level 3.
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Fair Value Option

The current accounting guidance for fair value meament provides a fair value option election #ikiws companies to irrevocably elect fair
value as the measurement attribute for certaimé@irzh assets and liabilities. Changes in fair vdareassets and liabilities for which the election
is made are recognized in earnings on a quartedistbased on the then market price regardlessether such assets or liabilities have been
disposed of at such time. The fair value optiordgace permits the fair value option election tortzale on an instrument by instrument basis
when it is initially recorded or upon an event thafes rise to a new basis of accounting for tisaetor liability. The Trust elected the fair ve
option for all loan securities and REIT securitesjuired.

There was no change in the fair value of loan seéesifor the seven months ended July 31, 2014.Trhet did not have any holdings of REIT
securities at July 31, 2014 or December 31, 20h8. Tirust recognized net unrealized gains of $73z0@0$7,363,000 for the years ended
December 31, 2013 and 2012, respectively as at r@fsile change in fair value of the securities byaoh securities for which the fair value
option was elected which is recorded as an uneglimin or loss in the Trust's Consolidated Statemef Operations. Income related to
securities carried at fair value is recorded asrégt and dividend income.

The following table presents as of July 31, 201d Becember 31, 2013 the Trust’s financial asseta/foch the fair value option was elected
(in thousands):

Financial Instruments at Fair Va Julx 31, 201 December 31, 20:

Assets

Loan securities carried at fair val $ 22€ $ 22¢
$ 22¢€ $ 22¢€

The table below presents as of July 31, 2014 ttierdhce between fair values and the aggregateamoal amounts due on the Trust's
financial assets for which the fair value optiors baen elected (in thousands):

Fair Value a Amount Due
Julx 31, 201 Upon Maturit) Difference
Assets
Loan securities carried at fair val $ 22€ $ 1,13( $ 904
$ 22€ $ 1,13( $ 904

7.  Acquisition and Disposition Activities
Operating Properties

Operating Properties- Acquisition and Financing Activities

Norridge equity acquisitior On March 5, 2014, in connection with the Edersz&land Norridge Commons loan origination discussdaiv,
the Trust acquired for $250,000 all of the issued autstanding shares of Harlem Properties, In¢aftem”). Harlem is the entity that
ultimately controls the entity that owns Norridger@mons, a retail shopping center located in Nogjdijnois (the “Norridge Property”). The
Trust, through its ownership of Harlem, has anaifie 0.375% interest in the property and conttisésbusiness of the entity and all decisions
affecting the entity, its policy and its manageméyst no other parties have significant participatiights, the Trust consolidated the Norridge
Property as of March 5, 2014, the date it acquinedyeneral partner interest.
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The fair value of the assets and liabilities of tbasolidated property was calculated by an indégenthird party valuation firm and reviewed
by management. The following table summarizes Hoeation of the aggregate purchase price of theibge Property as of March 5, 2014 (in

thousands):
The Norridgt
Property

Land $ 13,80¢
Building 38,92!
Other improvement 2,11:
Tenant improvemen 1,077
Lease intangible 9,004
Above market lease intangibl 1,76¢
Net working capital assets acquit 2,44t
Fair value of assets acquir 69,14(
Long term liabilities assume (42,500()
Below market lease intangibl (8,595
Net working capital liabilities assum (1,599
Fair value of liabilities assume (52,68)
Net assets acquire $ 16,45:

The consolidation of the Norridge Property resulte®i16,391,000 of non-controlling interest beiegarded by the Trust.

Intangible assets acquired and intangible liab#itissumed for the Norridge Property consistetleofdllowing (in thousands):

Weighted
Average
Carrying Amortization
Value Period (years
Intangible asset:
In place lease intangible $ 7,05¢ 5
Above market lease intangibl 1,76¢ 8.7
Lease commissions, legal and marketing 1,94¢ 5
Total $10,77¢ 5.S
Intangible liabilities:
Below market lease intangibl $(8,59¢ 8.7

The Norridge Property contributed approximately8$2,000 of revenue and net loss of approximate§Ck2to the Trust for the period from
March 5, 2014 through July 31, 2014.
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The accompanying unaudited pro forma informatiartfie seven months ended July 31, 2014 and the pealed December 31, 2013 and 2

is presented as if the acquisition of the Norri@geperty on March 5, 2014 had occurred on Janua2@13 and the properties acquired in 2013
and 2012 had occurred on January 1, 2012. Thisditealupro forma information is based upon the histéd consolidated financial statements
and should be read in conjunction with the constédid financial statements and notes thereto. Thadited pro forma information does not
purport to represent what the actual results ofatfmns of the Trust would have been had the albaearred. Nor do they purport to predict
results of operations of future periods.

For the Seven Mont For the Year Ende For the Year Ende
Pro forma (unaudited)
(In thousands, except for per share ¢ Ended July 31, 201 December 31, 20: December 31, 20:
Total revenue $ 57,10: $ 108,33 $ 112,69
Income (loss) from continuing operatic (2,776 7,66¢ 10,61(
Net income attributable to Winthrop Realty Tr 12,48( 24,41+« 17,51¢
Per common share de basic 0.1€ 0.3¢ 0.2t
Per common share de—diluted 0.1¢ 0.3¢ 0.2t

Edens — equity acquisitionOn March 5, 2014 the Trust acquired for $250,8100f the issued and outstanding shares of EdemyzeRties, Inc.
(“Edens”). Edens is a co-general partner of a &chipartnership that is a general partner of EdemdeC Associates, a retail shopping center
located outside of Chicago, lllinois (the “Edensgarty”). As the other co-general partner of Ed€esater Associates has significant
participating rights, the Trust accounts for timgestment under the equity method of accounting.

701 Seventh — capital contribution®dring 2014 the Trust made additional capital dbotions of $53,187,000 with respect to its inteies

the venture that holds an indirect interest inghaperty located at 701 Seventh Avenue, New YorwN ork, bringing aggregate capital
contributions through December 31, 2014 to $106 X In January 2014, the property’s existing btddness was refinanced with a new
$237,500,000 mortgage loan and $315,000,000 merzéwan to be advanced for construction costseffiproximately 110,000 square feet
of retail space and an approximately 120 foot hR§h000 square foot state of the art LED sign. Boéhmortgage loan and the mezzanine loan
bear interest at LIBOR plus 8% per annum, requangents of interest only and mature January 317 281ibject to two, one-year extensions.
In addition, the venture entered into two additidoan agreements providing for supplemental loafrs262,500,000 which, subject to certain
conditions, enables the venture to make drawsdeige additional construction financing to devebop52 room hotel which will be
constructed above the retail component. If fullgdad, the maximum aggregate debt among the vaobans funded would be $815,000,000.

Simultaneously with entering into the loans, thetuee executed an agreement with a wholly-ownetiaé of Marriott International, Inc. to
manage and operate an “EDITION” hotel at the priypdthe hotel will include 452 rooms and utilizepapximately 30,000 square feet of the
110,000 square foot retail space for food, beveamgkentertainment space.

Newbury Apartments — property sal€®©n February 26, 2014 the Trust sold its inteirette Newbury Apartments property located in Mend
Connecticut to an independent third party for gsze proceeds of $27,500,000. After costs, pliofratand the transfer of the debt, the Trust
received net proceeds of approximately $5,106,0@0racorded a gain of $4,422,000 on the sale gbtbperty which is included in income
from discontinued operations.

Marc Realty — sale of interestOn March 5, 2014 the Trust sold to Marc Reattyyéenture partner, the Trus@quity investments in High Pa
Plaza LLC, 1701 Woodfield LLC and Enterprise Cehtie€ and its interest in the River City, Chicagltinbis property for gross sale proceeds
of $6,000,000. The Trust received $1,500,000 it el a note receivable for the remaining $4,50D,T@e note bore interest at a rate of

6% per annum, increasing to 7% per annum on teeditniversary and to 8% on the second
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anniversary. The note required monthly paymentatefest only and was scheduled to mature on Mar@®17. The note was repaid in full
during June 2014. The Trust recorded a $3,000@athe sale of its interest in River City whichrisluded in income from discontinued
operations. The Trust recorded a $69,000 gain lencdahe three equity investments which is incdide equity in income of equity
investments.

The Trust also granted Marc Realty an option esatie prior to March 1, 2016 to acquire its eqintyestment in Brooks Building LLC. Marc
Realty exercised its option and acquired the Tsusterest in Brooks Building LLC on September 8142. The liquidation value of the
investment was $5,770,000 at August 1, 2014, amdthst received net proceeds of $5,770,000 osdle

Crossroads | & Il-property sale- On May 1, 2014 the Trust sold its whobiyned office properties referred to as CrossroadwllCrossroac
Il located in Englewood, Colorado to an independkeintl party for aggregate gross sale proceed8df190,000. After costs and prations thi
Trust received net proceeds of approximately $28@® R and recorded a gain of $5,723,000 on theo$dhe properties which is included in
income from discontinued operations.

Amherst — property saleGn June 25, 2014 the Trust sold its wholly-own€itefproperty located in Amherst, New York to adépendent
third party for gross sale proceeds of $24,500,88@r costs, pro-rations and a reserve holdbaekKTttust received net proceeds of
approximately $21,226,000 on the sale of the ptgp&lpon completion of the parking area for thaaeffproperty the Trust received
$2,449,000 from the reserve in November 2014, wheshilted in aggregate net proceeds of approxim&3,675,000. The Trust recorded a
gain of $946,000 on the sale of the property wigdhcluded in income from discontinued operations.

Wateridge — sale of interestGn August 6, 2014 the Trust sold its interest B1\WRT-Fenway Wateridge venture to its venture gartor
approximately $2,383,000 which equaled its liqumtavalue at August 1, 2014.

5400 Westheimer — sale of intere€Dr October 1, 2014 the Trust received $1,033,000limepayment of the note due from its venturatth

owns the property located at 5400 Westheimer Célatiston, Texas. On October 15, 2014 the Trustisoldterest in this venture to one of
the venture partners for approximately $9,690,d0@ liquidation value of this investment, includithg note and the Trust's interest in the

venture, was $10,777,000 at August 1, 2014.

Waterford Place Apartments — property sal®r October 16, 2014 the Trust sold its WaterfoatPlapartment building in Memphis,
Tennessee to an independent third party for grassepds of $28,160,000 which equaled the liquidatmue at August 1, 2014. After
satisfaction of the debt and payment of closings;dke Trust received net proceeds of approxima&teb,290,000.

Kroger-Atlanta — property sale On October 20, 2014 the Trust sold its retaippréy located in Atlanta, Georgia for gross proseeid
$1,500,000 and received net proceeds of approxiyndied64,000. The liquidation value of this prageras $2,000,000 at August 1, 2014.
The decline in value was the result of a changherease up assumptions for the property.

Kroger-Greensboro — property salén October 20, 2014 the Trust sold its retail proplcated in Greensboro, North Carolina for gross
proceeds of $1,750,000 and received net proceeaisppbximately $1,709,000. The liquidation valueta$ property was $2,500,000 at
August 1, 2014. The decline in value was the resfudt change in the lease up assumptions for thgepty.

San Pedro — property salédn October 24, 2014 the venture in which the Thadtls an 83.7% interest sold its apartment buildiiegted in
San Pedro, California for gross proceeds of $23(8Dwhich equaled the liquidation value at Audys2014. The entire net proceeds of
approximately $23,090,000 were used to pay dowi$19,000,000 loan collateralized by the four props in the venture.

86



Table of Contents

WINTHROP REALTY TRUST
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Kroger-Louisville — property sale@Gn November 25, 2014 the Trust sold its retail proplocated in Louisville, Kentucky for gross peecls o
$2,500,000 and received net proceeds of approxiynd2e334,000. The liquidation value of this prayeras $2,500,000 at August 1, 2014.

1515 Market — property saleOn December 2, 2014 the Trust sold its office prigpecated at 1515 Market Street, PhiladelphiayrRglvania
for gross proceeds of $82,345,000 and receivegnoeeeds of approximately $40,304,000 after satiisfia of the third party mortgage debt,
closing costs and pro rations. The liquidation eabfi this property was $81,314,000 at August 14201

Burlington — property sale ©n December 23, 2014 the Trust sold its office proplocated in South Burlington, Vermont for grgseceeds ¢
$2,850,000 and received net proceeds of approxiynd2e475,000. The liquidation value of this prageras $3,225,000 at August 1, 2014.
The decline in value was the result of a changherease up assumptions for the property.

Sealy Northwest Atlanta — sale of intere€2rDecember 23, 2014 the Trust sold to Sealy dtgwre partner, the Trust's interest in Sealy
Northwest Atlanta for total proceeds of $5,641,0D@e liquidation value of this investment was $2,6®0 at August 1, 2014.

Loan Asset Activity

Playa Vista — loan activity On January 10, 2014 the mezzanine loan agreemgnamended to increase the principal balance by up
$4,000,000 and to increase the interest rate % 105a rate of 16.25% per annum. The Trust's sbhtiee increased loan amount was up to
$2,000,000 of which $1,992,000 was funded.

On July 7, 2014 the Trust acquired for $14,000 @Cadditional 50% interest in the Playa Vista |0Bme Trust also paid $108,000 for the
prorated share of interest accrued through Jun2@04. The purchase price represented a premiapmbximately $762,000 over the face of
the loan inclusive of interest through June 30,4201

On December 9, 2014 the Trust received repaymemntlion its $27,394,000 loan receivable collateed by the office complex in Playa Vis
California. In addition, the Trust received $6,38%) in exchange for its equity participation instrie the underlying collateral resulting in tc
proceeds of $33,959,000. The liquidation valueh@f investment, including the loan receivable dradquity participation, was $29,369,000 at
August 1, 2014. Total proceeds exceeded the itigiaidation value as a result of the cash receineshtisfaction of the Trust’s participation
interest exceeding the Trust's initial estimatdagust 1, 2014.

Edens Center and Norridge Commons — loan origimeti®©n March 5, 2014 the Trust originated a $15,500 f@ezzanine loan to an affiliate
of the Trust’s venture partner in both the Sulli@enter and Mentor Retail LLC ventures (“Freed Mgamaent”) secured by a majority of the
limited partnership interests in entities that halchajority interest in the Edens Property and\beidge Property. The loan bears interest at
LIBOR plus 12% per annum (increasing by 100 basistp in each extended term), requires paymentsioént interest at a rate of 10% per
annum (increasing by 50 basis points each yearhasd three-year term, subject to two, one-ye@nsions. Upon satisfaction of the loan, the
Trust will be entitled to a participation interesfual to the greater of (i) a 14.5% internal rdteeturn (“IRR”) (increasing to 15.5% IRR after
the initial term) and (ii) 30% (increasing to 40%teathe initial term and 50% after the first exded term) of the value of the properties in
excess of $115,000,000. As additional collaterattie loan, Freed Management pledged to the Tiaistnership interest in the Trust’s
Sullivan Center and Mentor Retail LLC ventures.

Loan portfolio — sale of interestin February 2014 the Trust sold its interesthéloans secured directly or indirectly by Hotehs,
Wellington Tower, 500-512 Seventh Avenue, Legacghard and San Marbeya for an aggregate salesqfrig#2,900,000. The selling price is
net of the secured financings on the Hotel Wales%an Marbeya loans which totaled $29,150,000o0imection with the sale, the
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Trust retained an interest only participation icreaf the Legacy Orchard and Hotel Wales loanglewtithe Trust to interest at 2.5% per
annum on the principal amount of the Legacy Orchaad and 0.5% per annum on the principal amoutit®Hotel Wales loan. No gain or
loss was recognized on the sale of the loans.

Queensridge — loan satisfactierDuring the quarter ended March 31, 2014 sevéridleocondominium units collateralizing the Queage

loan receivable were sold resulting in principajmpents to the Trust of approximately $2,908,000aAssult of the payments, the outstanding
principal balance on the Queensridge loan has fdlgrsatisfied. In addition, the Trust receivedexit fee of $1,787,000 in connection with
the early satisfaction of the loan which is classifas interest income.

Stamford — loan satisfaction®n August 6, 2014 the Trust's venture which heklritezzanine loan secured by seven office propérties
Stamford, Connecticut received payment in full o iban. The Trust received net proceeds, inclusiaecrued interest, of $9,450,000 in
connection with the payoff which equaled the ligtidn value at August 1, 2014.

Shops at Wailea — loan satisfactie©On August 7, 2014 the Trust received $7,556,0@ysive of accrued interest, in full repaymenpat of
its loan receivable collateralized by the Shop#/atlea. The liquidation value of this investmentsv,516,000 at August 1, 2014.

Pinnacle Il — loan sale ©n October 22, 2014 the Trust sold its B-Note neddlie which had an outstanding principal balancg50817,000 for
net proceeds of approximately $4,967,000. Thedigtion value of this investment was $4,989,000w@&gust 1, 2014.

Other Activity:

Notes Payable ©n September 10, 2014 the Trust obtained a $2%00Qnsecured working capital loan from KeyBankidizl Association.
Borrowings under the loan bore interest at LIBORs#%. The loan required monthly payments of irsteoely and had an initial maturity of
March 10, 2015 with two, three-month extensionadi Mandatory principal payments were requirechfreet transaction proceeds from the
sale or refinancing of any of the Trust's assele Iban was repaid in full in October 2014 from pieceeds of asset sales.

Series D Preferred SharesGn September 15, 2014 the Trust made the fulldigtimg distribution of $122,821,000 ($25.4815 gwre) to the
holders of its Series D Preferred Shares. Purgoaht terms of the Series D Preferred Sharedidlters thereof have no further rights or
claim to any of the remaining assets of the Trust.
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8. Loans Receivable

The Trust's loans receivable at December 31, 2042813 are as follows (in thousands):

Stated Carrying Amount (1 Contractue
o Interest Rate at December 3: December 3: Maturity
Descriptiot Loan Positior December 31, 201 2014 2013 Date
Churchill (2) Whole Loan LIBOR + 3.75% $ — $ 682 6/01/1¢
Rockwell Mezzanine 12.0% — — 5/01/1¢
Popiu Shopping Villag: B-Note 6.62% 2,80¢ 2,05¢ 1/06/17
Edens Center and Norrid
Commons (3 Mezzanine LIBOR +12% (4) 18,69( — 3/09/1%
Mentor Building Whole Loan 10.0% 2,511 2,517 9/10/17
1515 Marke! Whole Loan — — — ), (7,
Hotel Wales Whole Loan — — 20,10: (6)
Legacy Orchart Corporate Loa — — 9,75( (6)
San Marbey: Whole Loan — — 28,54¢ (6)
50C-512 7th Ave B-Note — — 10,25( (6)
Wellington Tower Mezzanine — — 2,991 (6)
Pinnacle Il B-Note — — 4,64¢ (6)
Queensridg: Whole Loan — — 2,94; @)
The Shops at Waile B-Note — — 6,29: ©)
Playa Vista / Wat¢'s Edge Mezzanine — — 10,327 )

$ 24,000 $ 101,10(

(1) The carrying amount at December 31, 2represents the estimated amount expected to kectadl on disposition of the loan p
contractual interest receivable at December 31420ke carrying amount at December 31, 2013 repteske loan balance under the
going concern basis of accounti

(2) The Trust determined that this loan receivablevaréble interest in a VIE primarily based on thet that the underlying entity does 1
have sufficient equity at risk to permit the entityfinance its activities without additional sutiorated financial support. The Trust does
not have the power to direct the activities of énéity that most significantly impact the ent&gyeconomic performance and is not requ
to consolidate the underlying enti

(3) Carrying amount includes the par amount of $28 plus the estimated amount to be collected empétticipation interest of $3,000. A
principal payment of $15,275 was received on FalprGa2015 resulting in an outstanding principléebae of $225

(4) LIBOR floor of 0.5%.

(5) This loan was in maturity default at the tinfeoquisition. The loan was modified on Februar2@13. The Trust consolidates the
operations of the borrower entity and the loaniked®e is eliminated in consolidatio

(6) These loans were sold to independent third pai®ies.Note — Acquisition and Disposition Activities for detaité the sales

(7) The loan was satisfied during the year ended Deee3ib, 2014

The carrying amount of loans receivable at DecerBltgeR014 represents the estimated amount exptxtezicollected on disposition of the
loans and includes accrued interest of $218,008.CBirying amount of loans receivable at DecembeP313 includes accrued interest of
$501,000 and cumulative accretion of $6,488,00@étember 31, 2013, the Trust’s loan receivablesataretable discount yet to be
recognized as income totaling $5,782,000.
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The weighted average coupon as calculated on theapee of the Trust’s loans receivable was 10.58% 6.55% at December 31, 2014 and
2013, respectively, and the weighted average y@&fdaturity as calculated on the carrying valuéhefTrust’s loans receivable was 12.78%
and 11.59% at December 31, 2014 and 2013, resplctiv

At December 31, 2014, none of the Trust's loaneix@ble were directly financed. At December 31,2Ghe San Marbeya and Hotel Wales
loans receivable were directly financed. See N8te Debt for details on the financings.

Loan Receivable Activity

Activity related to loans receivable is as follogirs thousands):

Year Ended Year Ended
December 3: December 3:
2014 2013
Balance at beginning of year $ 101,10( $ 211,25(
Purchase and advanc 35,99 22,31«
Interest received, ni (289) (519
Repayments / sale proceeds / forgiver (120,199 (75,407
Elimination of 1515 Market Street in consolidati — (60,279
Loan discount accretic 2,08¢ 4,121
Discount accretion received in ce (5,865 (37)
Provision for loss on loans receival — (348
Liquidation adjustmer 6,071 —
Change in liquidation valu 5,09¢ —
Balance at end of ye: $ 24,00¢ $ 101,10(

The following table summarizes the Trust's interdstidend and discount accretion income for theesemonths ended July 31, 2014 and the
years ended December 31, 2013 and 2012 (in thossand

Seven Months Ends

Year Ended Year Ended
July 31, 201« December 31, 20: December 31, 20:
Interest on loan assets $ 5,77( $ 14,33 $ 11,73¢
Exit fee/prepayment penal 1,78 — —
Accretion of loan discour 2,08¢ 4,121 8,33¢
Interest and dividends on REIT securil — — 1,054
Total interest, dividends and discount accre $ 9,64: $ 18,45¢ $ 21,12:

The secured financing receivable, the Queensriolge fleceivable and the Shops at Wailea loan reaeivaach individually representing more
than 10% of interest income, contributed approxatya58% of interest income of the Trust for theesemonths ended July 31, 2014.

The San Marbeya loan and the Queensridge loan,repabsenting more than 10% of interest incometritoried approximately 34% of
interest income of the Trust for the year endeddbdser 31, 2013.

The 160 Spear loan and the San Marbeya loan, eachsenting more than 10% of interest income, iuted approximately 34% of interest
income of the Trust for the year ended Decembe312.

Credit Quality of Loans Receivable and Loan Losses

Prior to the adoption of the plan of liquidatiohetTrust evaluated impairment on its loan portfolioan individual basis and developed a loan
grading system for all of its outstanding loand @& collateralized
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directly or indirectly by real estate. Subsequerthe adoption of the plan of liquidation, the Tiruslizes the same grading system to assess the
collectability of its loan portfolio. Grading categes include debt yield, debt service coverage ré&ngth of loan, property type, loan type, i
other more subjective variables that include priyper collateral location, market conditions, inttysonditions, and sponsor’s financial
stability. Management reviews each category anidrssn overall numeric grade for each loan tordatee the loan’s risk of loss and to
provide a determination as to whether an individoah is impaired and whether a specific loan kiksvance is necessary. A loan’s grade of
credit quality is determined quarterly.

All loans with a positive score do not require arldoss allowance. Any loan graded with a neutrates or “zero’is subject to further review
the collectability of the interest and principakbd on current conditions and qualitative factorddtermine if impairment is warranted. Any
loan with a negative score is deemed impaired aatagement then would measure the specific impairofezach loan separately using the
fair value of the collateral less costs to sell.

Management estimates the loan loss allowance loylegihg the estimated fair value less costs tbafehe underlying collateral securing the
loan based on the fair value of the underlyingatellal, and comparing the fair value to the Isarét carrying value. If the fair value is lessn
the net carrying value of the loan, an allowanagréated with a corresponding charge to the prowifr loan losses. The allowance for each
loan is maintained at a level the Trust believdklvei adequate to absorb losses.

The table below summarizes the Trust's loans red@évby internal credit rating at December 31, 28dd 2013 (in thousands, except for
number of loans):

December 31, 201 December 31, 201
Liqudiation Carrying Valut
Number o Value of Loan Numbel of Loans
Internal Credit Qualit Loans Receivable of Loan: Receivable
Greater than zer 3 $ 24,00 11 $ 90,77:
Equal to zerc 1 — 1 10,327
Less than zer 1 — 1 —
5 $ 24,00t 13 $ 101,10(

Non-Performing Loans

Prior to adopting the liquidation basis of accongtithe Trust considered a loan to be non-perfagraimd placed loans on non-accrual status at
such time as management determined it was proltizédiiét would be unable to collect all amounts daeording to the contractual terms of the
loan. While on non-accrual status, based on thetEriudgment as to collectability of principal, loamere either accounted for on a cash b
where interest income was recognized only uponahciceipt of cash, or on a cost-recovery basigrevall cash receipts reduced a loan’s
carrying value. If and when a loan was brought battk compliance with its contractual terms, thestresumed accrual of interest.

As of July 31, 2014 and December 31, 2013, theeam@ norperforming loan with past due payments. A $348 p@Wision for loan loss w:
recorded as of December 31, 2013. The Trust dideuatrd any provision for loan loss for the sevamths ended July 31, 2014.

Secured Financing Receivable

In August 2013 the Trust closed on an agreemeatdaire its venture partner’s (“Elad”) 50% interiesthe mezzanine lender with respect to
the One South State Street, Chicago, lllinois priypELender LP”) for $30,000,000. In connectiontiwvihe transaction, the Trust entered into
an option agreement with Elad
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granting Elad the right, but not obligation, to ueghase the interest in the venture. The optioeeagent provides Elad, as the transferor, the
option to unilaterally cause the return of the tas¢he earlier of two years from August 21, 20t&n event of default on Lender LP’s
mezzanine debt. As such, Elad is able to retaitrabaf its interest in Lender LP for financial m@ping purposes as the exercise of the optic
unconditional other than for the passage of timeaAesult, for financial reporting purposes, ta@dfer of the financial asset is accounted for
as a secured financing rather than an acquisitiba.$30,000,000 acquisition price is recorded sescared financing receivable. Under the
going concern basis of accounting, the Trust reizeghinterest income on the secured financing vatd on an accrual basis in accordance
with GAAP, at an annual interest rate of 15%. ThesTrecorded $2,215,000 of interest income dutfiegseven months ended July 31, 2014
and $1,386,000 during the year ended DecemberdB. 2

Securities and Loan Securities Carried at Fair Vale

Securities and loan securities carried at fair@ate summarized in the table below (in thousands):

December 31, 201 December 31, 201
Liquidatior
Fair
Cost Value Cost Value
Loan securitie: $161 $ 91¢ $ 161 $ 22¢
$161 $ 91¢ $ 161 $ 22¢€

During the seven months ended July 31, 2014 sexsidarried at fair value were sold for total pexdt® of approximately $75,000. The Trust
recorded a gain on these sales of approximateB0$2n the seven months ended July 31, 2014. Narities have been sold subsequent to
August 1, 2014. Subsequent to August 1, 2014 dezsudre carried at their estimated liquidatiorueal

During the years ended December 31, 2013 and 2fxiRiies carried at fair value and loan securit@sied at fair value were sold or paid off
for total proceeds of approximately $19,918,000 $2&,133,000, respectively. The gross realizedsgainthese sales and payoffs totaled
approximately $742,000 and $655,000 in 2013 an@ 2@kpectively. For purpose of determining gresdized gains, the cost of securities is
based on specific identification.

The Trust did not recognize any unrealized gainssses on securities carried at fair value or kegurities carried at fair value for the seven
months ended July 31, 2014. For the years endedrblser 31, 2013 and 2012, the Trust recognizednreglized gains on securities carried at
fair value and loan securities carried at fair eadfl $73,000 and $7,363,000, respectively, asdbeltr of the change in fair value of the finan
assets for which the fair value option was elected.

Preferred Equity Investments

The Trust has certain investments in ventures wéittfile it to priority returns ahead of other aguiolders in the ventures. Under going
concern accounting, the Trust classified thesesitments as preferred equity investments and aceddat them using the equity method of
accounting. The Trust recognized earnings fromaureél equity investments of $582,000 for the sewenths ended July 31, 2014 and
$613,000 for the year ended December 31, 2013TTims did not recognize any earnings from prefesedity investments for the year ended
December 31, 2012.

As of August 1, 2014, in accordance with liquidatazcounting, these investments are carried atle¢irealizable value. These investments
are now classified as equity investments on thesGliated Statement of Net Assets.
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11. Equity Investments
Under liquidation accounting, equity investments earried at net realizable value. The Trust's mainbwnership percentages in its equity

investments consist of the following at DecemberZl4 and December 31, 2013:

Venture Partne

Equity Investmen

Nominal % Ownershi

at December 31, 20:

Nominal % Ownershi

at December 31, 20:

Gancar Trust (1) Vintage Housing Holdings LL( 75.(% 75.(%
Elad Canada Lt WRT One South State Lender | 50.(% 50.(%
Elad Canada Lt WRT-Elad One South Sta 50.(% 50.(%
Equity LP

Atrium Holding RE CDO Management LL! 50.(% 50.(%
Freed Mentor Retail LLC 49.€% 49.%%
Inland/Lexingtor Concord Debt Holdings LL¢ 33.2% 33.2%
Inland/Lexingtor CDH CDO LLC 24.% 24.8%
Inland (2) Concord Debt Holdings LL¢ 33.2% 33.2%
Inland (2) CDH CDO LLC 24.&% 24.8%
Marc Realty (1, Atrium Mall LLC 50.(% 50.(%
New Valley/Witkoff 701 Seventh WRT Investor LL 81.(% 70.5%
RS Summit Pointe (¢ RS Summit Pointe Apartments LI 80.(% N/A

Freed Edens Plaza Associates LI <1% N/A

Freed (4, Irving-Harlem Venture Limitec <1% N/A

Sealy (1) (3 Northwest Atlanta Partners L N/A 60.(%
Mack-Cali (3) WRT-Stamford LLC N/A 20.(%
Atrium/Northstar (3} 10 Metrotech Loan LL(C N/A 33.2%
Marc Realty (1) (3 Brooks Building LLC N/A 50.(%
Marc Realty (1) (3 High Point Plaza LLC N/A 50.(%
Marc Realty (1) (3 1701 Woodfield LLC N/A 50.(%
Marc Realty (1) (3 Enterprise Center LL! N/A 50.(%
ROIC (3) WRT-ROIC Lakeside Eagle LLt N/A 50.(%
Fenway (3 WRT-Fenway Wateridge LL( N/A 50.(%

(1) The Trust has determined that these equity invegsngere investments in VIEs. Under going concegoanting, the Trust determin
that it was not the primary beneficiary of thes&¥kince the Trust did not have the power to diteztctivities that most significantly
impact the VIEs economic performan

(2) Represents the interests acquired from LexingtadtirR@rust on May 1, 201:

(3) The Trus's investment was sold or fully redeemed duringyther ended December 31, 20

(4) Investment was previously consolidated under goongcern accounting. See Not“Liquidation Basis of Accountir” for further
discussion

See Note 7 — Acquisition and Disposition Activitfes information relating to 2014 activity with f@sct to equity investments.

At December 31, 2014 there is a basis differefitiakach investment between the Trust's carryirlge/af its investments and the basis
reflected at the joint venture’s level. The basffedential primarily relates to the difference ween the net realizable value of the investment
and the inside basis of the Trust's equity in thietjventure. The basis differential is accountadiri the Trusts calculation of the net realizal
value.
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Equity Investment Impairments

During the fourth quarter of 2013, the Trust's gginvestments in the Brooks Building, LLC (“223 Welackson”), High Point Plaza, LLC
(“High Point”), 1701 Woodfield, LLC (“1701 Woodfidl'), and Enterprise Center, LLC (individually “Enpeise” and the aforementioned
investments collectively the “Marc Investments”jfered declines in occupancy, increasing competitar tenants, and increasing costs to
operate the investments. Additionally, recent disgans related to marketing available space tonpiatéenants, along with lease renewals \
existing tenants, indicated a capital infusion fritva Trust would be necessary to upgrade the imads to achieve rental rateslime with the
suburban Chicago, lllinois office market. The fastabove along with increasing capital demandsrisintty cost of capital caused the Trust to
reassess its business plan associated with the IMastments in the fourth quarter of 2013.

Subsequent to December 31, 2013 the Trust entete@mn agreement with Marc Realty, its joint veatpartner in these equity investments, to
sell its interests in High Point, 1701 Woodfieldt&rprise Center along with its controlling intdriesthe River City property, located in
Chicago, lllinois, which is consolidated, for a gsasales price of $6,000,000. The Trust considis@dnderlying investment characteristics
negotiations with Marc Realty in allocating the ghase price to the specific assets included itréhesaction. Additionally, the Trust granted
Marc Realty an option exercisable within two yearacquire its interest in 223 West Jackson.

Based on the factors noted above, the Trust coadltitht each of the Marc Investments were other-teeporarily impaired in the aggregate
by $7,687,000 at December 31, 2013, when compawich of their carrying values of $14,438,000 indbgregate to each of their fair values
of $6,751,000 in the aggregate and a corresporidipgirment charge has been included in equity éorme (loss) of equity investments in the
Consolidated Statement of Operations and Comprelehsome for the year then ended. The Trust stelrtested the River City property
for impairment and determined that the carryingigadf River City was recoverable at December 31320hen comparing the portion of the
gross sales price attributable to the River Ciyperty to its carrying value.

During June 2014 the Trust was notified by Marcl®eaf its intention to exercise its option to agguthe Trust’s interest in 223 West Jackson
prior to year end. The purchase price of the Tsusterest was dependent upon when the option xnexsised and certain operating
characteristics of the investment at the time @freise. The Trust considered a probability analgbigarious scenarios based on the notifice

of exercise and the Trust concluded that the aagryalue of this investment exceeded its fair valgea result, the Trust recorded an other-
than-temporary impairment charge of $762,000 a¢ By 2014.

During the second quarter of 2014, the Trust, tegretvith Sealy its venture partner in NorthwesiAth Partners LP, agreed to market for sale
the property held by the venture. In preparatiomfarketing the property, the venture obtained iplelthird party valuations to provide a
range of residual values. The fair value of thesTsuequity investment in Northwest Atlanta PartneP was calculated using the following
weighted average key Level 3 inputs: discount c&tE0.8%, terminal capitalization rate of 8.5%, kerent growth rate of 2.7% and expense
growth rates of 2.8%. The Trust concluded thatctreying value of this investment exceeded itsantrfair value and the Trust recorded an
other-than-temporary impairment charge of $1,6680 40June 30, 2014.
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Separate Financial Statements for UnconsolidatédiSiaries

The Trust has determined that for the periods ptesen the Truss financial statements, certain of its unconsodidatubsidiaries have met-
conditions of a significant subsidiary under Ru@2(w) of Regulation S-X for which the Trust is véed, pursuant to Rule 3-09 of Regulation
S-X, to attach separate financial statements aibigxto its Annual Report on Form 10-K as follows:

Year(s) Determine

Entity Significant Exhibit
CDH CDO LLC 201: 99.1
Vintage Housing Holdings LL( 201z 99.2
701 Seventh WRT Investor LLC and subsidia 201z 99.2

The Trust was granted a waiver of the requirem@ngsovide comparable unaudited Regulation S-X 3k@ncial statements for the year
ended December 31, 2014 for its equity method jeénture investees CDH CDO LLC, Vintage Housingditogs LLC and 701 Seventh WRT
Investor LLC by the U.S. Securities and Exchangmf@assion. Audited financial statements for the yeadted December 31, 2013 for these
investees are attached to this Form 10-K.

Combined Financial Statements for Unconsolidatdusigiiaries

Pursuant to Rule 4-08(g), the following summarifieencial data for unconsolidated subsidiariesudek information for the following
entities: Vintage Housing Holdings, LLC, WRT-Elach®South State Equity LP, WRT-Stamford LLC, 10 M&ich Loan LLC, Mentor Retail
LLC, 701 Seventh WRT Investor LLC, WRT-Fenway Watge LLC, Brooks Building LLC, High Point Plaza LL.@701 Woodfield LLC,
Enterprise Center LLC, Atrium Mall LLC, Edens Plakssociates LLC, Northwest Atlanta Partners LP, €@wd Debt Holdings LLC, CDH
CDO LLC and WRT-ROIC Lakeside Eagle LLC.

For the Year Ende For the Year Ende For the Year Ende
December 31, 20: December 31, 20: December 31, 20:
Income Statements
Rental Revenu 94,43: 85,66( 73,86:
Interest, dividends and discount accre! 14,017 40,22¢ 28,04:
Expense: 98,10° 93,34+ 89,88:
Other loss 5,297 23,18¢ 6,15¢
Income from continuing operatiol 5,04¢ 9,357 5,861
As of As of
December 3: December 3:
2014 2013
Balance Sheet:
Investment in real esta 1,251,61! 1,291,65
Total asset 1,453,98. 1,504,54:
Total debt 913,40¢ 896,09
Total liabilities 179,22 270,10¢
Non controlling interest 88,36: 43,66(

The Trust had elected a one-month lag reportinpgdor Vintage Housing Holdings LLC, WRT-Elad O8euth State Equity LP and WRT-
Fenway Wateridge LLC. The Trust had elected a thmeath lag reporting period for 701 Seventh WRTestor LLC.
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The Trust was granted a waiver of the requiremenpsovide Regulation S-X 3-09 financial statemdaotsts equity method joint venture
investee Lender LP by the U.S. Securities and Engbd&ommission. Lender LP met the conditions afaificant subsidiary under Rule 1-02
(w) of Regulation S-X for 2013 solely due to impaént charges recorded on other equity investmentissaussed in this Note 11 and non-
recurring income recorded by Lender LP in 2013.

Lender LP holds a single loan receivable with & famount of $51,716,000 at December 31, 2014. Gdrebears interest at a rate of 15% per
annum, requires payments of interest only and raatecember 2017. The loan was acquired at a distmface and the discount is being
accreted into income over the life of the loan.

The balance sheets of Lender LP, on a going corzasis, are as follows (in thousands):

December 31

2014 2013
Assets - -
Loan receivablt $44,01¢ $42,17:
Other assets, n 5,44¢ 5,02¢
Total asset $49,46( $47,20:
Liabilities and Equity
Accounts payable and accrued expel $ 2 $ 23
Other liabilities — —
Total liabilities $ 2 $ 23
Equity 49,45¢ 47,17¢
Total liabilities and equit $49,46( $47,20:

The statements of operations for Lender LP , oaiaggconcern basis, are as follows (in thousands):

Year Ended December 3

2014 2013 2012
Revenue
Interest incomt $10,12:¢ $8,50¢ $7,37¢
Management fee incon — — —
10,12¢ 8,50¢ 7,37¢
Expense:
General and administrati — 86 127
Other expense — — —
— 86 127
Other income and expen
Other income — — —
Net income $10,12: $8,42( $7,251
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Statement of cash flows for Lender LP are as fdl¢w thousands):

Year Ended December 3

2014 2013 2012
Net cash provided by (used in) operating activi $ 7,86: $ 87¢ $ 4,96
Net cash provided by (used in) investm $ — $ — $(21,369
Net cash provided by (used in) financing activi $(7,865) $(5,957) $21,47"
Cash and cash equivalents, end of » $ — $ — $ 5,07
Non cash investing and financing activ
Distribution to partner $ — $(4,16¢) $ —
Contribution from partner $ 20 $ — $ —

The Trust was granted a waiver of the requiremenpsovide Regulation S-X 3-09 financial statemdaotsts equity method joint venture
investee RE CDO Management LLC (“RE CDO") by th&|Becurities and Exchange Commission. RE CDO meetdnditions of a

significant subsidiary under Rule 1-02(w) of Regiola S-X for 2013 solely due to impairment chargasorded on other equity investments as
discussed in this Note 11 and non-recurring incogaerded by RE CDO in 2013.

RE CDO holds a 5.52% interest in (i) a first priprinortgage loan collateralized by land locatetlas Vegas, Nevada (the “LV Land”), which
loan bears interest at LIBOR plus 40% with a curpay rate of 7.5% and the balance accruing angoamding and which had an outstanding
balance of $50,113,000 at December 31, 2014, gral$econd priority mortgage loan collateralizgdte LV Land which bears interest at
10% per annum, all of which accrues, and whichdradutstanding balance of $43,097,000 at Decenthe2(®4. The interest in the loan was
acquired for $1,093,000 and RE CDO accounts ferithiestment on the cost recovery method.

RE CDO also holds the collateral management agneefoea collateralized debt obligation entity tihaids loans and loan securities.

The balance sheets of RE CDO, on a going concesig,texe as follows (in thousands):

December 31

2014 2013

Assets

Loan receivable $1,00: $1,03¢

Other assets, n 86¢ 96&

Total asset $1,871 $1,99¢
Liabilities and equity

Accounts payable and accrued expel $ 12 $ 16

Total liabilities 12 16

Equity 1,85¢ 1,982

Total liabilities and equit $1,871 $1,99¢
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The statements of operations for RE CDO, on a goamgern basis, are as follows (in thousands):

Year Ended December &

2014 2013 2012
Revenue
Management fee incon $14¢ $ 22¢ $61€
14¢ 22¢ 61€
Expense:
General and administratiy 79 29C 354
Other expense 51 1,45¢ 12¢
13C 1,74¢ 487
Other income and expense Gain on sale of a — 8,94( —
Net income $ 19 $7,417 $13E

Statement of cash flows for RE CDO are as followshousands):

Year Ended December, &

2014 2013 2012
Net cash provided by (used in) operating activi $ 104 $ @ $ 292
Net cash provided by (used in) investm $— $ 8,94( $(1,097)
Net cash provided by (used in) financing activi $(1417) $(8,999) $ 83C
Cash and cash equivalents, end of $ 26 $ 63 $ 12Z

The Trust was granted a waiver of the requiremengsovide Regulation S-X 3-09 financial statemdaotsts equity method joint venture
investee SoCal by the U.S. Securities and Exch@ogemission. SoCal met the conditions of a significubsidiary under Rule 1-02(w) of
Regulation S-X for 2012 solely due to the earlygiégf its sole investment in a loan asset. Thepeals from the loan payoff have been
distributed, and SoCal was dissolved in 2013.

The statements of operations for SoCal are aswsllin thousands):

For the Year Ende¢

December 31, 20:

Interest, dividends and discount accre! $ 25,12;
Expense:
Interesi 7,792
General and administrati 424
Other expense 12
Total expense 8,23(
Net income $ 16,89:
Trus’s share of net incon $ 9,70¢
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12. Lease Intangibles

Under going concern accounting, the Traid¢ase intangibles consisted of the followingudy 31, 2014 and December 31, 2013 (in thousa

July 31, 201 December 31, 20:

Lease intangible $ 79,75 $ 75,75:
Less: Accumulated amortizati (30,549 (25,88)
Lease intangibles, n $ 49,20¢ $ 49,86¢
Below market lease $ 12,25 $ 4,15¢
Less: Accumulated amortizatic (2,009 (1,760
Below market leases, n $ 10,24¢ $ 2,39¢

Under liquidation accounting, there is no amort@atelated to lease intangibles. See Note 3 — Sanpof Significant Accounting Policies for
the treatment of lease intangibles under liquidesiocounting.

13. Debt

Mortgage Loans Payable

Mortgage loans payable are carried at their conteh@mounts due under liquidation accounting. Thest had outstanding mortgage loans
payable of $296,954,000 and $444,933,000 at Dece®ihe2014 and 2013, respectively. The mortgage payments of principal and interest
are generally due monthly, quarterly or semi-anguaid are collateralized by applicable real estétie Trust.

The Trust’'s mortgage loans payable at Decembe2@®l4 and 2013 are summarized as follows (in thalgan

December 3: December 3:
Spread Over Interest Rate at

Location of Collater: Maturity LIBOR (1) December 31, 20: 2014 2013
Lisle, IL Oct 201t Libor + 2.5% 2.61% 5,71: $ 5,752
Chicago, IL Mar 201¢€ — 5.7%% 19,49 19,85¢
New York, NY May 201¢ Libor + 2.5% 2 3.5(% 51,03 51,95(
Greensboro, N( Aug 201¢ — 6.22% 13,60( 14,73t
Phoenix, AZ Oct 201¢€ Libor + 2.(% 3 2.6% 22,46: 24,39(
Stamford, CT Oct 201¢€ Libor + 2.(% 3 2.65% 44,92 48,78(
Houston, TX Oct 201¢€ Libor + 2.(% (©)] 2.65% 59,52/ 64,63
Cerritos, CA Jan 201 — 5.01% 23,00( 23,14:
Lisle, IL Mar 2017 — 5.55% 5,392 5,47(
Orlando, FL Jul 2017 — 6.4(% 36,347 36,98:
Plantation, FL Apr 2018 — 6.4&% 10,55( 10,68«
Churchill, PA Aug 202¢ — 3.5(% 4,91¢ 5,04¢
Chicago, IL (4) N/A — N/A — 8,57¢
Houston, TX (5 N/A — N/A — 47,20
Oklahoma City, OK (5 N/A — N/A — 9,967
Memphis, TN (6] N/A — N/A — 13,12¢
San Pedro, CA (€ N/A — N/A — 12,19t
Philadelphia, PA (6 N/A — N/A — 42,44(

$ 296,95 $ 444,93

(1) The on-month LIBOR rate at December 31, 2014 was 0.17128%.on-month LIBOR rate at December 31, 2013 was 0.16"
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(2) The loan has a LIBOR floor of 19

(3) The loan has an interest rate swap which effegtifieés LIBOR at 0.69%

(4) The loan obligation was satisfied in connectiorhviite sale of the TrU's interest in the propert
(5) The property which collateralized this loan is nohsolidated under liquidation accounti

(6) The loan was satisfied during 2014 in connectioth wie sale of the propert

Non-Recourse Secured Financings

At December 31, 2013 the Trust had two non-recosesered financings in the aggregate amount ofl$29000. During February 2014, the
loans that were collateral for the secured finaggwere sold. As a result of the sale, the sedimadcings are no longer an obligation of the
Trust.

Notes Payable

On September 10, 2014 the Trust obtained a $2500Wnsecured working capital loan from KeyBankidt@l Association. The loan bore
interest at LIBOR plus 3% per annum and requiredtiig payments of interest only. The loan had atieirmaturity of March 10, 2015 with
two, three-month extension options. The loan waaickin full in October 2014 from the proceeds sdet sales.

In conjunction with the loan modification on theoperty located in Cerritos, California the Trussiased a $14,500,000 B Note that bears
interest at 6.6996% per annum and requires moptjynents of approximately $12,000 with the balasfdbe interest accruing. The loan
modification agreement provides for a participafieature whereby the B Note can be fully satisfiétth proceeds from the sale of the props
after the Trust receives its 9.0% priority retufrcapital, during a specified time period as dedimethe loan modification document. The
liquidation value of the B Note was $0 at Decentfer2014 and the carrying value was $942,000 ae®ber 31, 2013. The inputs used in
determining the estimated fair value of the Trubl&#es Payable are categorized as Level 3 in thedhlue hierarchy.

On October 15, 2012, 5400 Westheimer LP, an eintityhich the Trust held an interest and consolidagxecuted a note payable in the am

of $1,600,000. The note bore interest at 15% peurmand matured on October 15, 2022. Since the iald 50% of the loan, $800,000 of -
note payable and the associated interest is eltedria consolidation for accounting purposes. Talafce of the note as of December 31, 2013
was $800,000. The note payable and interest wéddrmp&ull on October 1, 2014.

14. Revolving Line of Credit

The Trust had a revolving line of credit in thengipal amount of $50,000,000 which bore interesiBOR plus 3% and had a maturity date
March 3, 2014 with an option to extend the matulliye to March 3, 2015. The Trust elected not &r@se its option to extend the revolving
line of credit.

The outstanding balance under the facility wastiiDerember 31, 2013. The Trust was required togpagmmitment fee on the unused portion
of the line, which amounted to approximately $29,088 the period from January 1, 2014 through M&cB014 and approximately $175,000
for year ended December 31, 2013.

15. Senior Notes Payablt

In August 2012 the Trust issued a total $86,2504f06 Senior Notes at an issue price of 100%asfyalue. The Senior Notes mature on
August 15, 2022 and bear interest at the rate7&%3.per year, payable quarterly in arrears. ThetTmay redeem the Senior Notes, in whol
in part, at any time or from time to time on oreaffugust 15, 2015 at a redemption price in castaleip 100% of the principal amount
redeemed plus accrued and unpaid interest.
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The Senior Notes rank senior to all of the TruBitare indebtedness that by its terms is expreadhprdinate to the Senior Notes, effectively
making the Senior Notes senior to all of the TiusKisting and future unsecured senior indebtediebe extent of the collateral securing the
Senior Notes anpari passuhereafter. The Senior Notes are structurally sdibated to all of the existing and future liabésiof the Trust's
subsidiaries, including the Operating Partnerghip will have a security interest in the promissooge of the Operating Partnership to the
Trust, which promissory note f@ri passuwith all existing and future unsecured senior irtddhess of the Operating Partnership.

As of July 31, 2014, pursuant to its securitiesurepase plan, the Trust had acquired $11,178,0@8 otitstanding Senior Notes in open
market transactions for an aggregate price of $21000. In connection with the acquisitions, thastrecorded a $564,000 loss on
extinguishment of debt which is included in incofr@m continuing operations.

Subsequent to the adoption of the plan of liquatatthe Trust has acquired $3,807,000 of its ontitey Senior Notes in open market
transactions for an aggregate price of $3,955,88@f December 31, 2014, there were $71,265,00®b6biotes outstanding.

The following table summarizes future principalagments of mortgage loans payable and senior patgzble as of December 31, 2014 (in
thousands):

ﬂ Amount
2015 $ 7,141
2016 211,74!
2017 63,48:¢
2018 10,24:
2019 157

Thereaftel 75,44¢

$368,21¢

Derivative Financial Instruments

The Trust has exposure to fluctuations in markietrést rates. The Trust seeks to limit its riskterest rate fluctuations through match
financing on its assets as well as through hedgamgactions. Under going concern accounting, tets derivative financial instruments
were classified as other assets and other liadslitn the balance sheet. As these instrumentsatibbe converted to cash or other considere
derivative financial instruments have been valugflaas of August 1, 2014 in accordance with ligtimh accounting. These financial
instruments are still in place and effective aBetember 31, 2014. The Trust has accrued the a@stimaonthly settlement amounts for its
swap agreements. This amount is included in thulityafor estimated costs in excess of estimatszbipts during liquidation.

The Trust’s objective in using interest rate defixes is to add stability to interest expense anch&nage its exposure to interest rate
movements. To accomplish this objective, the Tpusharily uses interest rate caps and interestawtgps as part of its interest rate risk
management strategy relating to certain of itsalde rate debt instruments.

Under going concern accounting, the effective pardf changes in fair value of derivatives desigdaind that qualify as cash flow hedges is
recorded in accumulated other comprehensive in@mdds subsequently reclassified into earningbénperiod that the hedged forecasted
transaction affects earnings. During the twelve theended December 31, 2014 and 2013 intereshealges were used to hedge the variable
cash flows associated with existing variatdée debt. The Trust also assesses, both at &ptinn and on an ongoing basis, whether the he:
instrument is highly effective in achieving offseff changes in the cash flows attributable to thdged item. Under going concern accounting,
the ineffective portion of
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the change, if any, in fair value of the derivasive recognized directly in earnings. The Trustradirecord any hedge ineffectiveness during
the seven months ended July 31, 2014 or duringntblre months ended December 31, 2013. The Trsstd@rded changes in fair value
related to the effective portion of its interestrhedges designated and qualifying as cash flalgdsetotaling $193,000 of comprehensive loss
for the seven months ended July 31, 2014, and 8@40comprehensive loss for the twelve months dmalecember 31, 2013.

The table below presents information about the fi3uisterest rate caps and interest rate swapsatbed designated as cash flow hedges of
interest rate risk at July 31, 2014 (in thousands):

Change in Hedge
Valuations Included i

Notional Costo Interest Expense for

Amount of Estimated Fai the Seven Months

Maturity Strike Rat: Hedge Hedge Value of Hedg Ended July 31, 201
Aug 2014 0.5(% $ 12,95¢ $ 22 $ — $ 7
May 2016 0.5(% 41,86 — (22) 10
Oct 2016 0.6% 150,00( — (62 24
Nov 2017 4.00% 50,00( 165 104 (105)
Nov 2018 5.0(% 50,00( 22C 96 (229

The table below details the location in the finahstatements of the gain or loss recognized arést rate derivatives designed as cash flow
hedges for the seven months ended July 31, 201thartdielve months ended December 31, 2013, rasphc(in thousands):

2014 2013
Amount of gain (loss) recognized in accumulatec&pttomprehensive income on interest rate derivatjgffective

portion) $(200 $(72
Amount of gain (loss) reclassified from accumulad#iter comprehensive income into income as intengstnse

(effective portion’ $ 7 $
Amount of gain (loss) recognized in income on datiixe (ineffective portion and amount excluded freffectiveness

testing) $— $—

The table below presents information about the fTsusterest rate caps and swaps that were not desijas cash flow hedges at July 31, :
(in thousands):

Change in Hedge
Valuations Included i

Notional
Amount o Costo Estimated Fa Interest Expense for
the Seven Months
Maturitz Strike Rat: Hedge Hedge Value Ended July 31, 201
Oct 2014 1.0(% $ 5,75 $174 $ = $ —
Aug 2015 3.0(% 25,50( 1C 1C —

17. Non-controlling Interests

Under going concern accounting, consolidated jeémitures are recorded on a gross basis with acaditm of equity to nomrentrolling interes
holders. The following transactions affecting namizolling interests occurred prior to August 1120

Deer Valley Operating Property — On March 29, 20%2Trust purchased the 3.5% non-controlling owmipriiterest of its consolidated joint
venture, WRT-DV LLC, for $400,000. The Trust acctaehfor this purchase as an equity transactionrdéng the difference in the $192,000
carrying value of the acquired non-controlling netet and the purchase price as a $208,000 reduntjmaid-in capital.
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One East Erie/Ontario Operating Property — On Jyrg912, the Trust purchased from Marc Realty @& Zon-controlling interest in FT-
Ontario Holdings LLC (“Ontario”) for $5,850,000. &rust accounted for this purchase as an equaits#ction recording the difference in the
$363,000 carrying value of the acquired non-coliti@linterest and the purchase price as a $5,48#@fuction in paid-in capital.

Houston, Texas Operating Property — During 2013hally-owned subsidiary of the Trust acquired twaar-unit limited partner interests
from non-controlling interest partners, represenfifo of Westheimer Holding LP (“Westheimefty an aggregate purchase price of $150,
As of July 31, 2014, the Trust owned 32% of Westtezi The Trust accounted for these purchases éty égunsactions recording the
difference in the $253,000 carrying value of thquaed non-controlling interest and the purchaseepss a $103,000 increase in paid-in
capital. See Note 7 — Acquisition and Dispositiastivities for discussion on the sale of the Trusiterest in this venture.

Chicago, lllinois Operating Property — On Marct2814 the Trust sold its interest in its consolidaBhicago, Illinois property known as River
City which resulted in a decrease in non-contrglimerest of $3,764,000. See Note Acquisition and Disposition Activities for details the
sale.

Norridge, lllinois Operating Property — On March2B14 the Trust acquired the general partner isténethe Norridge Property. The
consolidation of the property resulted in an insee non-controlling interest of $16,391,000. Sete 7 — Acquisition and Disposition
Activities for details on the acquisition.

The changes in the Trust’s ownership interest énstlibsidiaries impacted consolidated equity dutiegperiod as follows:

Seven Months End:

Year Ended Year Ended
July 31, 201« December 31, 20: December 31, 20:

Net income attributable to Winthrop Realty Tr $ 12,48: $ 28,77¢ $ 24,63:
Increase (decrease) in Winthrop Realty Trust paid i

capital adjustments from transaction with non-

controlling interest: — 10z (4,539
Changes from net income attributable to WinthroplBe

Trust and transfers (to) from r-controlling interes $ 12,48: $ 28,88 $ 20,09¢

Under liquidation accounting, the presentationjéant ventures historically consolidated under goaoncern accounting is determined based
on the Trust’s planned exit strategy. Those vesturgich the Trust intends to sell the underlyingpgarty are presented on a gross basis with a
payable to the non-controlling interest holder. 3édwentures which the Trust intends to sell itsriggt in the venture, rather than the property,
are accounted for as an equity investment andrasepted on a net basis without a non-controllitgrest component.

Common Shares

The Trust's Common Shares have a par value of $&h@e with an unlimited number of shares autleoriZhere were 36,425,084 and
36,401,438 Common Shares issued and outstanddgcaimber 31, 2014 and 2013, respectively.

Common Share Options

In May 2007 the Trust’s shareholders approved tliibp Realty Trust 2007 Long Term Incentive Pdoe “2007 Plan”) pursuant to which
the Trust can issue options to acquire Common Stare restricted share awards to its Trusteesstdiseand consultants. In May 2013 the
Trust’s shareholders approved an
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amendment to the 2007 Plan increasing the numbshraykes issuable under the plan to 1,000,000. D@13 the Trust issued 600,000
Restricted Shares pursuant to the plan amendmeatNSte 24 — Restricted Share Grants for detaith®tissuance of the Restricted Shares.
There are 400,000 Common Shares reserved for issuander the 2007 Plan as of December 31, 2014td¢& options have been issued.

In December 2003 the Board of Trustees grantedd®Gftions under a Long Term Incentive Performdplea to a Trustee who was Interim
Chief Executive Officer and Interim Chief Financ@tficer. The options had an exercise price of $3&nd expired on December 16, 2013.
The options were exercised on November 11, 2013®3AdCommon Shares were issued. There were noapliens granted, cancelled or
expired and in March 2005 the plan terminated.

Discontinued Operations

During 2012 the Trust'’s office property in Indiamdip, Indiana and its retail property in Memphignhessee were sold and are included in
discontinued operations for all periods presenbeaing 2013 the Trust's office properties locatedieer Valley, Arizona; Lisle, Illinois (701
Arboretum) and Andover, Massachusetts and itsligtaperties in Seabrook, Texas and Denton, Texas wold and are included in
discontinued operations for all periods preserbeding 2014 the Trust's residential property in Men, Connecticut and its office properties
in Englewood, Colorado; Chicago, lllinois (Rivertydi and Amherst, New York were sold and are inelilith discontinued operations for all
periods presented. The Trust's retail propertyomikville, Kentucky, which was under contract tosioéd, was classified as held for sale at
July 31, 2014 and is included in discontinued of@na for all periods presented.

Assets and liabilities of assets held for salaubt 31, 2014 consisted of land and building of 88,900 and accounts receivable of $58,000.

In September 2012 the Indianapolis, Indiana and plesy Tennessee properties were classified asrtdiaced operations and sold. The
Indianapolis, Indiana property was sold for netceeds of $1,071,000 after satisfaction of the dBfe. Trust recorded a $945,000 gain on the
sale of the property. The Memphis, Tennessee propers sold on September 28, 2012, and the Trustded a $698,000 impairment charge,
offset by $592,000 of settlement income which @uded in discontinued operations for the year dridecember 31, 2012.

In March 2013 the Andover, Massachusetts propedy elassified as discontinued operations and $blel property was sold for net proceeds
of $11,538,000 and the Trust recorded a $2,775ga@0on the sale of the property.

In June 2013 the Deer Valley, Arizona and Dent@xaE properties were classified as discontinuedatipas. The Deer Valley, Arizona
property was sold in June 2013 for net proceed18f585,000 and the Trust recorded a $6,745,000ayathe sale of the property.

The Trust recorded an $824,000 impairment chargh@Denton, Texas property in 2012 as a resudtafange to the anticipated holding
period of this property. The Trust recorded an talatil $154,000 impairment charge for this propémtyune 2013 as a result of the purchase
contract. The property was sold in July 2013 ardTttust received net proceeds of $1,703,000.

In August 2013 the Seabrook, Texas property wassiflad as discontinued operations. The property sedd in August 2013 for net proceeds
of $3,202,000 and the Trust recorded a $1,428,800an the sale of the property.

In September 2013 the Trust’'s 701 Arboretum propledated in Lisle, lllinois was classified as distinued operations. The Trust had
previously recorded a $3,000,000 impairment chargthis property in 2011 as a result of continuedides in occupancy. The Trust recorded
an additional
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$2,750,000 impairment charge in 2013 as a resuhepurchase contract. The property was sold teBwer 2013 for net proceeds of
$2,351,000 and the Trust recorded a $58,000 gatheomale.

The Meriden, Connecticut property was classifiediasontinued operations as of December 31, 20J8ir8hase and sale contract was signed
for a gross sales price of $27,500,000 and thet Teggived a non-refundable deposit of $500,00@. Sdie of the property was consummated
on February 26, 2014. After transfer of the dei, Trust received net proceeds of $5,106,000 asatded a gain of $4,422,000 on the sale of
the property.

In March 2014 the Chicago, lllinois property waasdified as discontinued operations. The TrusttwoMarc Realty, its venture partner, its
interest in the River City, Chicago, lllinois prapefor gross sale proceeds of $5,800,000. ThetTaceived $1,300,000 in cash and a note
receivable for the remaining $4,500,000. The note linterest at a rate of 6% per annum, increasin@s per annum on the first anniversary
and to 8% on the second anniversary. The notenegjmionthly payments of interest only and was selegidto mature on March 1, 2017. The
note was repaid in full during June 2014. The Trasbrded a $3,000 gain on the sale of its inténeRiver City.

In May 2014 the properties referred to as Crossdahd Crossroads Il located in Englewood, Colonadre classified as discontinued
operations and sold for aggregate gross sale pitec#eb31,100,000. After costs and pro-rationsTthest received net proceeds of
approximately $29,633,000 and recorded a gain (fZ&5000 on the sale of the properties.

In June 2014 the property located in Amherst, Nemk¥vas classified as discontinued operations afdifer gross sale proceeds of
$24,500,000. After costs, pro-rations and a reskoldgback the Trust received net proceeds of apmaely $21,226,000 on the sale of the
property. Upon completion of the parking area Far office property the Trust received $2,449,0@0rfthe reserve in November 2014, which
resulted in aggregate net proceeds of approxim&23y675,000. The Trust recorded a gain of $946¢00the sale of the property.

Results for discontinued operations for the sevenths ended July 31, 2014 and the years ended ecedt, 2013 and 2012 are as follows
(in thousands):

Seven Months Endr

Year Ended Year Ended

July 31, 201« December 31, 20:. December 31, 20:
Revenues $ 3,22( $ 13,79( $ 18,50¢
Operating expense (1,619 (6,572) (7,819
Depreciation and amortizatic (932 (4,632 (6,789
Interest expens (44€) (1,915 (2,926
Impairment los (87) (2,909 (1,522
Gain on sale of real este 11,09¢ 11,00¢ 94t
Settlement incom — — 592
Income from discontinued operatic $ 11,23¢ $ 8,772 $ 98t

Federal and State Income Taxe

The Trust has made no provision for regular curcertdeferred federal income taxes and no defettstd micome taxes have been provided for
on the basis that the Trust operates in a mantenrded to enable it to continue to qualify as & estate investment trust under Sections 856-
860 of the Code. In order to qualify as a REIT, Thest is generally required each year to disteliotits shareholders at least 90% of its tay
income (excluding any net capital gain). The Tiognds to comply with the foregoing minimum divdkerequirements. As of December 31,
2013, the Trust has net operating loss carryforsvafd
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approximately $9,077,000 which will expire betwe&23 and 2033. The Trust does not expect to utiligeof the net operating loss
carryforwards to offset 2014 taxable income. ThasTtreats certain items of income and expenserdiftly in determining net income
reported for financial and tax purposes.

The Trust's capital loss carryforwards of $12,390,@re not available in certain states and loealitvhere the Trust has an obligation to pay
income taxes. The Trust’s capital loss carryforwamil expire in 2015. The Trust expects to utileeof its capital loss carryforwards in 2014.
In addition, certain states and localities disalkiate income taxes as a deduction and excludegttecome from United States obligations
when calculating taxable income. Federal and statealculations can differ due to differing reciigm of net operating losses. Accordingly,
the Trust has recorded state and local taxes @&,802 for the seven months ended July 31, 2014524d,000 and $234,000 for the years
ended December 31, 2013 and 2012, respectively.

The 2014, 2013 and 2012 cash dividends per Serkf@rred Share for an individual shareholdert®ine tax purposes were as follows:

Cash
Nontaxable Liquidation Total Dividend:
Ordinary
Dividend: Capital Gain Distributior Distributior Paid
2014 $ — $ 1.1¢€ $ = $ 25.4¢ $ 26.6¢
2013 2.31 — — — 2.31
2012 2.31 — — — 2.31

The 2014, 2013 and 2012 cash dividends per ComrhareSor an individual shareholder’s income taxpmses were as follows:

Nontaxable Total Dividend:
Ordinary
Dividends Capital Gain Distributior Paid
2014 $ — $ 0.4¢ $ — $ 0.4¢
2013 0.6% — — 0.6t
2012 0.4¢ — — 0.4¢

The following table reconciles GAAP net incomeiatitable to the Trust to taxable income (in thowulsan

For the Years Ended December

2014 2013 2012

Net income (loss) attributable to Winthrop Realty§t $12,48: $ 28,77¢ $24,63:
Book/Tax differences from depreciation and amotitwaexpenst (2,626 9,56: 5,291
Book/Tax differences of accretion of discol (3,407 (4,127 (8,339
Book/Tax differences of unrealized ga 76€ (73 (6,929
Book/Tax differences on gains/losses from capitaigaction: 11,05! (14,849 (2,87¢)
Book/Tax differences on Preferred She — — —

Book/Tax differences for impairment loss 9,39¢ 2,90/ 3,26(
Book/Tax differences on investments in unconsoéidgbint venture: (15,61 (17,880 4,131
Other book/tax differences, r (13,919 4,194 (8,787
Book/Tax differences on dividend incor — — (452)
Book/Tax differences of market discot 9,61¢ — 14,06¢
Book/Tax difference due to liquidation account 33,81: — —

Taxable incomt $ 41,56¢ $ 8,517 $25,01¢
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Commitments and Contingencie:

In addition to the initial purchase price of cemtfdans and operating properties, the Trust hagdifinding commitments attributable to its °
Seventh Avenue investment which total approxima$dl$,376,000 at December 31, 2014. The Trust lgasuand lease related to its property
located at 450 W 1# Street, New York, New York which expires on Jun@053. As of December 31, 2014, in connection withground
lease, the Trust has commitments of $1,463,006,9%1000; $1,656,000; $1,791,000; $1,844,000 an& 883,000 for the years ending
December 31, 2015, 2016, 2017, 2018, 2019 anddfiererespectively. The Trust also has a grouaddeelated to its Orlando, Florida
property which calls for ground rent of $2.00 peaythrough December 31, 2017 and then fair maxdee for each successive renewal term.
The building lease requires the tenant to perfdimowenants under the ground lease including tagent of ground rent.

The Trust is involved from time to time in litigati on various matters, including disputes with tega@and disputes arising out of agreements to
purchase or sell properties. Given the nature ®ffitusts business activities, these lawsuits are considengtine to the conduct of its busine
The result of any particular lawsuit cannot be mied because of the very nature of litigation, Itigation process and its adversarial nature,
and the jury system. The Trust does not expecttiieaiiabilities, if any, that may ultimately resédom such legal actions will have a material
adverse effect on its financial condition or reswif operations.

See Note 23 — Related-Party Transactions for detailpotential fees payable to FUR Advisors LLOURFAdvisors” or the “Advisor”).

Churchill, Pennsylvania—n 2011 the Trust was conveyed title to the landeslying the Churchill, Pennsylvania property. Ptimthe
conveyance of the land, a Phase Il environmentdlysivas performed. The study found that there wertain contaminants at the property all
of which were within permitted ranges. In additigiven the nature and use of the property currarily in the past as a laboratory that
analyzes components and machinery that were wibt@uclear power plants, it is possible thatehreay be contamination that could require
remediation.

Relatec-Party Transactions
FUR Advisors

The activities of the Trust are administered by FAtRisors pursuant to the terms of the Advisory égment between the Trust and FUR
Advisors. FUR Advisors is controlled by and paliiawned by the executive officers of the Trustrdtant to the terms of the Advisory
Agreement, FUR Advisors is responsible for provigdasset management services to the Trust and oatirdi with the Trust’s shareholder
transfer agent and property managers. FUR Advisaatitled to receive a base management fee aceriain instances, a termination fee
and/or an incentive fee in accordance with the $eofrthe Advisory Agreement. In addition, FUR Aduis or its affiliate is entitled to receive
property and construction management fees sulgeébetapproval of the Independent Trustees of thetT

The following table sets forth the fees and reinskearents paid by the Trust for the years ended DieeeB1, 2014, 2013 and 2012 to FUR
Advisors and Winthrop Management LP (“Winthrop Mgement”) (in thousands):

For the Years Ende

December 31, 20: December 31, 20: December 31, 20:
Base Asset Management Fee (1) $ 9,04( $ 9,28¢ $ 8,95:
Property Management F 1,394 1,22¢ 724
Construction Management F 37¢ 397 12€
$ 10,81: $ 10,91: $ 9,80¢
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(1) Includes fees on third party contributions of $8100 and $139 for the years ended December 31, 2018 and 2012, respective

At December 31, 2014, $1,970,000 payable to FURiga® and $404,000 payable to Winthrop Managemen¢ wicluded in related party
fees payable.

Base Asset Management FEEUR Advisors is entitled to receive a base managefee of 1.5% of equity as defined in the Advisory
Agreement and in certain instances, a terminagerahd/or an incentive fee in accordance witheh®ag of the Advisory Agreement.
Additionally, FUR Advisors receives a fee equadta5% of any equity contributions by unaffiliatddrtl parties to a venture managed by the
Trust. Under going concern accounting, base managefaes were expensed and classified as relatgdfpas in the Consolidated Statements
of Operations.

In connection with the adoption of the plan of ldation, the Trust accrues costs it expects torittmough the end of the liquidation. In this
regard, at December 31, 2014 the Trust has acchased on its estimates of the timing and amouriguedating distributions to be paid to
Common Shareholders, base management fees of $10083&xclusive of the $1,970,000 included in exlgtarty fees payable, termination
fees of $9,496,000 and incentive fees of $14,4T4,08ese amounts are included in liabilities fameated costs in excess of estimated rec
during liquidation. Actual fees incurred may diff@gnificantly from these estimates due to inhetertertainty in estimating future events.

Incentive Fee / Termination Fe€eThe incentive fee is equal to 20% of any amoungslae for distribution in excess of the threshaidount
and is only payable at such time, if at all, (i)amhholders of the Trust's Common Shares receiveeggie dividends above the threshold
amount or (ii) upon termination of the Advisory Agment if the net value of the Trust’s assets el threshold amount based on then
current market values and appraisals. That isintentive fee is not payable annually but onlyuattstime, if at all, as shareholders have
received dividends in excess of the threshold amnet at $569,963,000 on December 31, 2014 plasavoal return thereon equal to the
greater of (x) 4% or (y) the 5 year U.S. Treasuid plus 2.5% (such return, the “Growth Factog$s any dividends paid from and after
January 1, 2015). The incentive fee will also bgae if the Advisory Agreement is terminated, ottihen for cause (as defined) by the Trust
or with cause by the Trust’'s Advisor, and if on tiae of termination the net value of the Trusfseds exceeds the threshold amount. At
December 31, 2014 the threshold amount requirée wistributed before any incentive fee would bgapée to FUR Advisors was
$569,963,000, which was equivalent to $15.91 pan@on Share. At December 31, 2014, based on the’§ estimate of liquidating
distributions, it is estimated that the Advisor Wbhe entitled to an incentive fee of $14,474,a0@dnnection with the liquidation. This amo
has been accrued and is included in liabilitiessf&iimated costs in excess of estimated receipisglliquidation.

With respect to the termination fee, it is only able if there is (i) a termination of the Advisokgreement for any reason other than for cause
(as defined) by the Trust or with cause by the flsusdvisor, (ii) a disposition of all or substaaity all of the Trust’s assets, or (iii) an electio
by the Trust to orderly liquidate the Trust's ass&he termination fee, if payable, is equal tolésser of (i) the base management fee paid to
the Trust’'s Advisor for the prior twelve month ptior (i) either (x) in the case of a terminatmfrthe Advisory Agreement, 20% of the
positive difference, if any between (A) the appediset asset value of the Trust’s assets at tleeodlaérmination and (B) the threshold amount
less $104,980,000, or (y) in the case of a disjpwosir liquidation, 20% of any dividends paid oragnt of the Trus§ Common Shares at su
time as the threshold amount is reduced to $1040880which will be achieved at such time as agapedistributions of approximately $12.
per Common Share in excess of the Growth Factae baen paid. For example, if the Trust had beendajed at January 1, 2015, the
termination fee would only have been payable #ltdtvidends of approximately $12.98 per Commonr8itiad been paid, and then only until
the total termination fee paid would have equaled 96,000 (the base management fee for the twebrghs prior to the approved plan of
liquidation), which amount would be achieved whetalt dividends paid per Common
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Share equaled approximately $14.31. At Decembe?@14 it is estimated that the Advisor will be datl to a termination fee of $9,496,000 in
connection with the liquidation. This amount haerbaccrued and is included in liabilities for estied costs in excess of estimated receipts
during liquidation.

Property Management and Construction Managemeafirthrop Management, an affiliate of FUR Advisorglahe Trust's executive officers,
assumed property management responsibilities fagows properties owned by the Trust. Winthrop Maragnt receives a property
management fee and construction management feegnin® the terms of individual property managenagmeements. Prior to the adoptior
the plan of liquidation, property management feesanexpensed and classified as property operatipgnses and construction management
fees were capitalized in accordance with GAAP.

Restricted Share Grants

On February 1, 2013 the Board approved the issuain8@0,000 Restricted Shares to the Trust's AdyiS00,000 of which were subject to the
approval of the shareholders to the increase imtimeber of shares issuable under the 2007 Planinitreé 100,000 Restricted Shares were
issued on February 28, 2013. At the May 21, 20Xfiahshareholders meeting the increase in shaeabte under the 2007 Plan from 100,
to 1,000,000 was approved by the requisite numbshareholders and the remaining 500,000 shares issued on May 28, 2013. The
Restricted Shares are subject to forfeiture thrddgbember 31, 2017 (the “Forfeiture Period”). Exdagimited circumstances, if the holder of
the Restricted Shares does not remain in continaoysoyment with FUR Advisors or its affiliate thugh the Forfeiture Period, all of their
rights to the Restricted Shares and the assoadiitetbnds held in escrow will be forfeited. Dividiswill be paid on the issued Restricted
Shares in conjunction with dividends on Common 8hawot issued under the 2007 Plan. However, thigieets of the Restricted Shares will
only receive dividends as if the shares vestedtguwiover the Forfeiture Period, with the remagitividends to be placed into escrow and
paid to the holders at the expiration of the Foufel Period. If the Restricted Shares are forfeitieeln the dividends held in escrow will
similarly be forfeited.

Under going concern accounting, until the awardsewe longer subject to forfeiture, the Trust meedistock-based compensation expense at
each reporting date for any changes in fair vahgeracognized the expense prorated for the podidhe requisite service period completed.
Accordingly, the Trust recognized $1,450,000 an@800 in non-cash compensation expense for thensmenths ended July 31, 2014 and
the year ended December 31, 2013, respectivelyetdiglidation accounting, compensation expens®inger recorded as the vesting of
Restricted Shares does not result in cash outftowhie Trust.

In connection with the adoption of the plan of ldmtion, the Trust's compensation committee hab@ized amendments to the grant
agreement to provide for an early expiration ofFoefeiture Period which now expires on May 5, 2@h@ the reissuance of forfeited share
this regard, 10,000 Restricted Shares, which hadiqusly been forfeited, were issued on Septemp2054. Additionally, 5,000 Restricted
Shares fully vested during 2014 and are no longejest to forfeiture. As a result, there were 598,Restricted Shares issued and outstanding
at December 31, 2014.
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Future Minimum Lease Payments

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

Yeal Amount
2015 $ 22,01¢
2016 21,03(
2017 20,39(
2018 14,56¢
2019 12,67

Thereaftel 37,577

$128,25:

The Trust had no tenants representing more thandf@be base rental revenues of the Trust for g gnded December 31, 2014.

Spectra Energy represented more than 10% of therbagal revenues of the Trust for the year endeckBiber 31, 2013 contributing
approximately 12.1%. This tenant represented ajmiately 16.7% of the total rentable square footafgthe consolidated operating portfolio.

Spectra Energy represented more than 10% of theerbatal revenues of the Trust for the year endsckeber 31, 2012 contributing
approximately 19.7%. This tenant represented ajmiabtely 17.5% of the total rentable square footafgthe consolidated operating portfolio.

Under going concern accounting, these revenueepogted in the operating properties business segme

Reportable Segment:

The FASB guidance on segment reporting establisteeslards for the way that public business entsaprieport information about reportable
segments in financial statements and requiregthioat enterprises report selected financial inftionabout reportable segments in financial
reports issued to shareholders.

Based on the Trust’s method of internal reportmgnagement determined that it had three reporssgiments: (i) the ownership of operating
properties; (ii) the origination and acquisitionlofns and debt securities secured directly oréntly by commercial and multi-family real
property — collectively, loan assets; and (iii) tvenership of equity and debt securities in othEiT® — REIT securities. The accounting
policies of the segments are identical to thoseriteexd in Note 3 — Summary of Significant AccougtiPolicies. Subsequent to the adoption of
the plan of liquidation, the Trust no longer makesrating decisions or assess performance in deggments as all assets are considered
held for sale. Accordingly, the Trust has only e@porting and operating segment subsequent to31yl2014.

The operating properties segment includes all ®fTtust’s wholly and partially owned operating pedjes. The loan assets segment includes
all of the Trust’s activities related to real estbtans including loans receivable, loan securdigs equity investments in loan related entities.
The REIT securities segment includes all of thesTslactivities related to the ownership of se@esiin other publicly traded real estate
companies. In addition to its three reportable sags) the Trust reports non-segment specific incanteexpense under corporate income
(expense).
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The following table summarizes the Trust's assgteeportable segment and capital expenditures iaduor the Trust’s operating properties
for the seven months ended July 31, 2014 and taegreled December 31, 2013:

Seven Months Endr

Year Ended
Julx 31, 201« December 31, 20:
Assets
Operating propertie $ 874,23 $ 845,69t
Loan asset 105,61« 147,70:
REIT securities — —
Corporate
Cash and cash equivalel 111,09¢ 112,51:
Restricted cas 401 18¢€
Accounts receivable and prepa 837 543
Deferred financing cos 2,44; 2,64t
Assets held for sal 2,41 23,03¢
Total Asset: $ 1,097,04. $ 1,132,32
Capital Expenditures
Operating Propertie $ 3,84( $ 3,897

The Trust defines operating income for each segmesented as all items of income and expensetldigerived from or incurred by each
reportable segment before depreciation, amortizaitiderest expense and other non-recurring nomatipg items. Interest on cash reserves,
general and administrative expenses and other @gmeant specific income and expense items are egpartder corporate income (expense).

The following table presents a summary of reverft@a operating properties, loan assets and REIUr#ézs and expenses incurred by each
segment for the seven months ended July 31, 20d.4hanyears ended December 31, 2013 and 2012q(irsaimds):

For the Seven Months Enc

111

Year Ended Year Ended
July 31, 201« December 31, 20: December 31, 20:
Operating Properties
Rents and reimbursemei $ 46,31: $ 51,86 $ 33,93(
Operating expense¢ (17,129 (17,769 (20,81
Real estate taxe (5,379 (4,926 (2,599
Equity in income of preferred equity investmen
Fenway— Wateridge 17 613 —
Equity in income of preferred equity investment in
Vintage Housing Holding 56& — —
Equity in income (loss) of Marc Realty investme (29 (284) 33
Equity in loss of Sealy Northwest Atlar (28¢) (469) (38¢)
Equity in loss of Sealy Newmark — — (2,817
Equity in income of Vintage Housing Holdin 4,287 9,17¢ 4,60:
Equity in income of WR-Elad 2,927 1,31¢ 90z
Equity in income of Mentor Rete 43 84 46
Equity in income of 701 Seventh Aven 4,39: 3,42¢ —
Equity in income of Fenwa- Wateridge 14z 18¢ —
Equity in income (loss) of Atrium Ma 7 (90 —
Equity in income of -1l Co-invest — — 232
Equity in loss of Edens Plaza Associe (1) — —
Operating properties operating inco 35,88( 43,12( 23,13¢
Depreciation and amortization expel (15,95) (17,279 (11,27
Interest expens (9,329 (13,157 (10,88¢)
Impairment loss on investments in real es (9,200 — (1,739
Impairment loss on equity investme (2,427) (7,687 —
Loss on extinguishment of de — — (123)
Settlement expens — (411 —
Operating properties net income (lo (1,027) 4,59( (88€)
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WINTHROP REALTY TRUST

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Loan Assets

Interest incomu

Discount accretiol

Equity in income of Concord Debt Holdin

Equity in income of CDH CD(

Equity in income (loss) of Concord Debt
Holdings (1)

Equity in income (loss) of CDH CDO (.

Equity in income of ROIC Riversic

Equity in loss of ROIC Lakeside Eac

Equity in income of RE CDO Manageme

Equity in (loss) income of SoCal Office Loan Politfc

Equity in income of WR-Stamford
Equity in income of 10 Metrotec

Realized gain on sale of loan securities carriedia

value

Unrealized gain on loan securities carried atvalue

Loan assets operating incol
General and administrative expel
Interest expens
Provision for loss on loans receival
Loan assets net incon
REIT Securities
Interest and dividenc
Gain on sale of securities carried at fair ve

Unrealized gain (loss) on securities carried atvalue

REIT securities net incornr

Net Income from segments before corporate incorr
(expense)
Reconciliations to GAAP Net Incom
Corporate Income (Expense
Interest and other incon
General and administrati
Related party fee
Transaction cosi
Interest expens
Loss on extinguishment of de
Federal, state and local tay
Income (loss) from continuing operations before-

controlling interest attributable to Winthrop Realtrust
Income from discontinued operations attributabléViathrop

Realty Trusi
Non-controlling interes

Net income attributable to Winthrop Realty Trust

For the Seven Months Enc

July 31, 201

7,557
2,08¢

547
1,06t

87
1,32¢
(29
7

541

13,19¢
(229)
(121)

12,85:

11,83:

244

(4,060)

(5,54%)

(586)

(3,950)

(564)
60

(2,572

11,23¢
3,81¢

12,48:

112

Year Ended
December 31, 20:

14,33¢
4,121
3,072
1,03¢

64
4,92¢

(25
3,70¢
@
93c
3,28¢

21t

35,66
(49)
(1,89¢)
(345)

33,37

742
(142)
60C

38,56!

37t
(4,312
(9,28¢
(1,88¢
(7,310

(424)
15,71¢

8,772
4,29(
$ 28,77¢

Year Ended
December 31, 20:

11,73¢
8,33t
42z
1,71¢

(45€)
(997)
70€
(42)
67

9,70¢
76¢
33t

614
447
33,35t

(121)

(1,49¢)

31,74(

1,05¢

41
6,91¢
8,011

38,86t

69¢
(3,408
(8,959

(421
(3,159

(230)
23,39¢
98¢t
247
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WINTHROP REALTY TRUST
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Variable Interest Entities

Consolidated Variable Interest Entities

Under going concern accounting, consolidated vigiatberest entities are those where the Trustégprimary beneficiary of a variable interest
entity. The primary beneficiary is the party thasta controlling financial interest in the VIE, whiis defined by the entity having both of the
following characteristics: 1) the power to dirdee tactivities that, when taken together, most figantly impact the VIE’s economic
performance, and 2) the obligation to absorb losséise right to receive the returns from the iattcould be significant to the VIE. At

July 31, 2014 the Trust had identified two consatédl variable interest entities: its Cerritos, foatiia office property and 1515 Market Street,
its office property located in Philadelphia, Perimagia. The 1515 Market Street property was solenember 2, 2014. The Trust has no
future funding obligations to the Cerritos, Califa property, and the Trust's maximum exposur@ss is limited to its invested capital.

Variable Interest Entities Not Consolidated

Equity Method and Preferred Equity Investmentdnder going concern accounting, the Trust reveékitevarious equity method and preferred
equity investments and identified six investmentsdhich the Trust held a variable interest in &4k July 31, 2014. Of these six interests
there were two investments for which the underlygngjties did not have sufficient equity at riskg@rmit them to finance their activities
without additional subordinated financial suppdtiere were four additional entities for which theEE\Assessment was primarily based on the
fact that the voting rights of the entity holdersres not proportional to their obligations to absexbected losses and rights to receive residual
returns of the legal entities. These unconsolidaiigd ventures were those where the Trust wagheprimary beneficiary of a VIE.

Loans Receivable and Loan Securitiddnreer going concern accounting, the Trust revieitgetbans receivable and loan securities and at
July 31, 2014 two of these assets were identifiedaaiable interests in a VIE as the equity investhat risk at the borrowing entity level was
not considered sufficient for the entity to finaritseactivities without additional subordinateddirtial support. There was one investment w
the equity holders lacked the right to receivemetidue to the lender’s participation interesthia debt.

Certain loans receivable and loan securities whathbeen determined to be VIEs were performingteisseeting their debt service
requirements. In these cases the borrower held tidgao the real estate collateral and had tbeer to direct the activities that most
significantly impact the economic performance & YHE, including management and leasing activitieghe event of default under these
loans, the Trust only had protective rights anakikgation to absorb losses was limited to theeixof its loan investment. The borrower was
determined to be the primary beneficiary for thesdorming assets.

The Trust determined that it did not have the powaetirect the activities of the properties coltatzing any of its loans receivable and loan
properties. For this reason, management beliewdtttid not control, nor was it the primary benigy of these properties. Accordingly, the
Trust accounted for these investments under thdagae for loans receivable and real estate debsiments.
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28. Quarterly Results of Operations (Unaudited)

The following is an unaudited condensed summaith®fesults of operations by quarter for the sewenths ended July 31, 2014 and the year
ended December 31, 2013. The Trust believes alk&dents (consisting of normal recurring accruagsiessary to present fairly such interim
combined results in conformity with accounting pipies generally accepted in the United Statesroéfca have been included.

(In thousands, except |-share data Quarters Ende
March 31 June 3( July 31
2014
Revenue! $24,56( $22,91" $8,47¢
Net income (loss) attributable to Winthrop Realtyst $ 641 $ 8,96 $2,87¢
Net income (loss) applicable to Common Shi $(2,247) $ 6,07¢ $1,93¢
Per shart
Net income (loss) applicable to Common Sharescl $ (0.06) $ 0.17 $ 0.0¢
Net income (loss) applicable to Common Sharestedtil $ (0.06) $ 0.17 $ 0.0¢
Quarters Ende
March 31 June 3( September & December 3
2013
Revenue! $16,56" $16,57¢ $ 15,84« $ 21,33(
Net income (loss) attributable to Winthrop Realtyst $13,74¢ $ 8,37« $ 11,72¢ $ (5,070
Net income (loss) applicable to Common Shi $10,94: $ 5,49( $ 8,83t $ (7,946
Per shart
Net income (loss) applicable to Common Sharescl $ 0.3 $ 0.17 $ 0.27 $  (0.29)
Net income (loss) applicable to Common Sharestedil $ 0.3 $ 0.17 $ 0.27 $ (0.29

29. Subsequent Event:

Vintage Housing Holdings On January 23, 2015 the Trust entered into ameagent to sell its interest in the Vintage Housitoddings LLC
venture for approximately $85,585,000. The buy$7<$00,000 deposit under the purchase agreemeatecon-refundable, subject to
customary conditions including obtaining certaimdiparty consents, on February 13, 2015. If consated, the sale is expected to close in the
second quarter of 2015.

44 Monroe- On January 5, 2015 the venture in which Winthrojals an 83.7% interest entered into an agreernesdlltits 44 Monroe
apartment building in Phoenix, Arizona for approately $50,650,000. The buyer’s $1,000,000 depasleuthe purchase became non-
refundable, subject to customary conditions, orrlraty 27, 2015. If consummated, the sale is expectelose in the second quarter of 2015.
In accordance with the terms of the mortgage ladiateralized by the properties in this venture, ¢éimtire net proceeds will be used to pay
down the mortgage loan.
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ITEM 9 — CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A — CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

An evaluation was performed under the supervisiahwith the participation of our management, inghtgdour Chief Executive Officer and Chief
Financial Officer, of the effectiveness of our disure controls and procedures (as defined in RBée15(e) under the Exchange Act) as of
December 31, 2014. Based on such evaluation, t&t'$rChief Executive Officer and Chief Financidfi€er have concluded that, as of the end of
such period, the Trust’s disclosure controls amt@dures are effective.

Management’s Report on Internal Control Over Finandal Reporting

The Trust's management is responsible for estahlisind maintaining adequate internal control divemcial reporting. The Trust’s internal control
over financial reporting is a process which wasgiesd under the supervision of the Trust’s printgeecutives and principal financial officers to
provide reasonable assurance regarding the rétjabflfinancial reporting and the preparation lo€ fTrust’s financial statements for external
reporting purposes in accordance with U.S. geneaaitepted accounting principles.

Our internal control over financial reporting indks policies and procedures that pertain to theter@nce of records that, in reasonable detalil,
accurately and fairly reflect transactions and d$s$ions of assets; provide reasonable assurahaegansactions are recorded as necessary totperm
preparation of financial statements in accordanitie W.S. generally accepted accounting principdesl that receipts and expenditures are being
made only in accordance with authorizations of ngangent and the Trustees of the Trust; and proedsanable assurance regarding prevention or
timely detection of unauthorized acquisition, uselisposition of the Trust's assets that could haweaterial affect on our financial statements.

As of December 31, 2014 the Trust's managementuiad an assessment of the effectiveness of the’'Jinternal control over financial reportir
The Trust’'s management used the criteria set fytthe Committee of Sponsoring Organizations offtteadway Commission (COSO) (2013) in
“Internal Control — Integrated FrameworiBased on that assessment and those criteria, vetuded that our internal control over financial ogjng
is effective as of December 31, 2014.

The effectiveness of the Trust's internal contnadiofinancial reporting as of December 31, 2014&en audited by PricewaterhouseCoopers LLP,
an independent registered public accounting firsrstated in their report appearing in this Fornk10-

Changes in Internal Controls Over Financial Reportng

In connection with the adoption of the liquidatiossis of accounting as of August 1, 2014, certhiuointernal controls over financial reporting
became no longer relevant, primarily relating teeasmpairments, and we adopted additional intezaatrols over financial reporting, primarily with
respect to the calculation of our asset value$idaidation accounting purposes.

ITEM 9B — OTHER INFORMATION

None
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PART Il

ITEM 10 — DIRECTORS, EXECUTIVE OFFICERS AND CORPORA TE GOVERNANCE

Information about Trustees of the Trust may be ébunder the caption “Election of Trustees” preserieour Proxy Statement for the Annual
Meeting of Shareholders, expected to be held in 5, which we refer to as the Proxy Statemendat iriformation is incorporated herein by
reference.

The information in the Proxy Statement under thatioas “Executive Officers” “Section 16(a) BenefitOwnership Reporting Compliance”,
“Audit Committee Financial Expert” and “Code of k" presented in the Proxy Statement is incorgatdierein by reference.

ITEM 11 — EXECUTIVE COMPENSATION

The information in the Proxy Statement under thtioas “Compensation of Trustees” and “Executiverpensation” presented in the Proxy
Statement is incorporated herein by reference.

ITEM 12 — SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The information in the Proxy Statement under thatioa “Security Ownership of Trustees, Officers @ithers” presented in the Proxy
Statement is incorporated herein by reference.

ITEM 13 — CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS, AND DIRECTOR INDEPENDENCE

The information in the Proxy Statement under thtioa “Certain Transactions and Relationships” dndependence of Trusteeptesented i
the Proxy Statement is incorporated herein by esfes.

ITEM 14 — PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information in the Proxy Statement under thgtioas “Compensation of Trustees” and “Principatégntant Fees and Services” presented
in the Proxy Statement is incorporated herein ligremce.
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PART IV

ITEM 15 — EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S
(a) Financial Statements and Financial Statement &edules.
(1) Financial Statements:

Report of Independent Registered Public Accourfimn on page 56 of Item 8.

Management’s Report on Internal Control over FitgriReporting on page 115 of ltem 9A.

Consolidated Statement of Net Assets (Liquidatiasi8) — December 31, 2014 on page 58 of Item 8.

Consolidated Balance Sheet (Going Concern Badd®cember 31, 2013 on page 59 of Iltem 8.

Consolidated Statement of Changes in Net Assetpi{ii@tion Basis) — Period from August 1, 2014 tigloDecember 31, 2014 on page 60 of Iltem 8.
Consolidated Statements of Operations and Compseleemcome (Going Concern Basis) — For the Sevenths Ended

July 31, 2014 and the Years Ended December 31, 20d2012 on page 61 of Item 8.

Consolidated Statements of Equity (Going Concersifa For the Seven Months Ended July 31, 2014l ears Ended December 31, 2013 and
2012 on page 62 and page 63 of Item 8.

Consolidated Statements of Cash Flows (Going ConBasis) or the Seven Months Ended July 31, 2014 and tlasYlended December 31, 2(
and 2012 on pages 64 and 65 of Iltem 8.

Notes to Consolidated Financial Statements on pa@eisrough 114 of ltem !

(2) Financial Statement Schedules:

Schedule 11l — Real Estate and Accumulated Deptiecia

Schedule IV — Mortgage Loans on Real Estate

All Schedules, other than Il and 1V, are omittad,the information is not required or is othervWisaished.
(b) Exhibits.

The exhibits listed on the Exhibit Index on pag@ age filed as a part of this Report or incorpatdig reference.
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SIGNATURES

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

WINTHROP REALTY TRUST

Dated: March 16, 201 By: /s/ Michael L. Ashne
Michael L. Ashnel
Chief Executive Office

Dated: March 16, 201 By: /s/ John A. Garill
John A. Garilli
Chief Financial Office
(Principal Financial Officer and
Principal Accounting Officer

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

Name Title Date

_ Is/ Michael L. Ashner Trustee March 16, 2015
- /sl Carolyn Tiffany Trustee March 16, 201!

Arthur Blasberg, Ji

Howard Goldber

Thomas McWilliams

Lee Seidlel

Steven Zalkinc
By:  /s/ Carolyn Tiffany Trustee March 16, 201!

Carolyn Tiffany
as attorne-in-fact
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WINTHROP REALTY TRUST
SCHEDULE llI
REAL ESTATE AND ACCUMULATED DEPRECIATION
At December 31, 2014
(amounts in thousands)

Initial Cost to Company Gross Amounts at Which Carried at Close of Periot
Net
Building and Building and Accumulated Liquidation Date

Location Encumbrance Land Improvements Land Improvements Depreciation (2 Adjustment (1) Total Acquired Life
Office Orlando FL$ 3634 $ — $ 1724t $ — $ 1729 $ (4,19¢) $ — $ 13,09« 11/200: 40 yre
Office Plantation FL 10,55( — 8,91¢ 4.00( 8,93¢ (2,169 10,76¢ 11/200: 40 yre
Office Chicago IL 19,49: — 23,63t — 27,40¢ (6,280 21,12¢ 10/200* 40 yrs
Office Lisle IL 5,71z  3,77¢ 16,37  3,77¢ 7,09¢ (80€) 10,06«  2/200¢ 40 yrs
Office Lisle IL 5,39: 78C 2,80¢ 78C 3,49: (690 3,582  2/200¢ 40 yre
Office New York NY 51,03« — 52,77¢ — 60,52¢ (4,816 55,70¢ 11/201: 40 yrs
Office Cerritos CA 23,00( 4,114 16,19( 4 .11F 19,06: (1,427 21,75« 10/201: 40 yrs
Other Jacksonville FL — 2,16¢ 8,68¢  2,16¢ 10,30¢ (71%) 11,75¢ 11/200: 40 yrs
Other Churchill PA 4,91¢ — 23,83¢ — 9,70¢ (4,307) 5,40¢ 11/200: 40 yre
Other Greensbort NC 13,60( 1,961 16,48: 1,952 16,63¢ (1,152 17,43¢ 11/201: 40 yre
Other Phoenix AZ 22,46: 1,05 38,48¢ 1,05 38,48¢ (805) 38,73¢ 10/201: 40 yre
Other Stamford CT 44,92 5,707 73,46( 5,707 73,52 (1,419 77,81¢ 10/201: 40 yre
Other Houston TX 59,52t 16,167 88,76¢ 16,167 89,17: (1,867) 103,47¢ 10/201: 40 yre

Net Liquidation

Adjustment (1 — — — — — — 166,60: 166,60:

Total

$ 296,95 $35,72: $ 387,65 $39,71: $ 381,63 $

(30,62) $

166,60 $557,32!

The changes in total real estate for the perioduatig, 2014 through December 31, 2014 are as fsll@anthousands):

Balance as of August 1, 20 $478,60°
Capital expenditure 6,51
Liquidation adjustmer 168,95¢
Disposals (96,759
Balance as of December 31, 2014 (liquidation bz $557,32!

(1) Under the liquidation basis of accounting, reahtesholdings are now carried at their estimatedesdizable values. As a result, the
liquidation adjustment is the net adjustment thatTrust has made to the carrying value of thegnt@s in order to reflect the liquidation
value.

(2) Depreciation expense will not be recorded subsddoehuly 31, 2014 as a result of the adoptionwfpan of liquidation

The aggregate cost of the properties for federarre tax purposes was approximately $311,526.
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SCHEDULE llI
REAL ESTATE AND ACCUMULATED DEPRECIATION
(amounts in thousands)

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

Year Ended December 3

2014 2013 2012
Real Estate
Balance at beginning of peric $670,86¢ $421,98¢ $363,83:
Additions during the perioc
Other acquisition 55,92 258,15 59,31:
Improvements, et 10,27: 6,16°¢ 12,417
Liquidation adjustmer 166,60: — —
Other addition: — 41,967 —
Deductions during this perio
Cost of real estate so (99,679 (27,979 (629
Other deduction — — (26)
Asset impairment (9,287 (2,799 (2,562
Deconsolidation of propert (140,49) — —
Disposal of fully amortized asse (5,299 (1,082) (297)
Transfer of discontinued operatic (60,969 (25,55)) (10,059
Balance at end of peric $587,95. $670,86¢ $421,98¢
Accumulated Depreciation
Balance at beginning of peric $ 56,44t $ 51,55: $ 44,55¢
Additions charged to operating expen 10,59¢ 13,67: 11,201
Disposal of propertie (5,26¢) (4,946 —
Deconsolidation of propert (16,01) — —
Transfer (to) from discontinued operations, nel (9,839 (2,749 (3,919
Disposal of fully amortized asse (5,299 (1,082) (297)
Balance at end of peric $ 30,627 $56,44¢ $ 51,55!

@)

In 2014, the Englewood, Colorado; Chicago, llling#ver City); Louisville, Kentucky and Amherst, WeYork properties were placed in
discontinued operations. In 2013, the Deer Vallayzona; Meriden, Connecticut; Lisle, lllinois; Ander, Massachusetts; Denton, Texas and

Seabrook, Texas properties were placed in disaoedimperations. In 2012, the Indianapolis, Indiamé Memphis, Tennessee properties were
placed into discontinued operatio
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Schedule IV

Mortgage Loans on Real Estate

December 31, 2014

(Amounts in thousands)

Contratual Periodic Outstandin
Maturity Payment Senior Face Carrying
Type of Loai Location Interest Ratt Date Terms Liens Value Principal Amount (1
Chicago, IL Interest
Mezzanine Norridge, IL LIBOR + 12% 03/09/1: Only — $15,50C $ 15,50 $ 18,69(
Interest
Whole Loan Chicago, IL 10.0% 09/10/1° Only — 2,497 2,497 2,511
B-Note Othel Kauai, HI 6.658% 01/06/1° Amortizing 28,27: 2,791 2,791 2,80¢
Interest
Mezzanine Rockwell, NY 12.0% 05/01/1¢ Only 16,34: 1,48¢ 1,48¢ —
Interest
Whole Loan Churchill, PA LIBOR + 3.7%% 06/01/1* Only — 33¢ 33¢ —
$22,60° $ 22,607 $ 24,00¢
(1) Carrying amount represents the estimated amouriogag to be collected on disposition of the lodns pontractual interest receivable

December 31, 201-

Reconciliation of Mortgage Loans on Real Estate:

The following table reconciles Mortgage Loans fug years ended December 31, 2014, 2013 and 2012.

Balance at January 1
Purchase and advanc
Interest (received) accrued, 1
Repayments / Sale Procet
Loan accretiot
Discount accretion received in ce
Liquidation adjustmer
Change in liquidation valu
Reclass to equity investmet
Elimination of 1515 Market Street in consolidat
Provision for loss on loans receival

Balance at December :

2014 2013
$ 101, 10( $211,25(
35,99: 22,31«
(289) (514)
(120,19 (75,407
2,08¢ 4,121
(5,865) (37)
6,071 —
5,00¢ —
— (60,279)
— (34€)
$ 24,008 $101,10(

121

2012
$114,33:
175,55(
51€
(68,82
8,33:
(15,720)

(2,939

$211,25(
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Exhibit
3.1

3.2

3.8
¢
2

4.1

10.1

10.2

10.2

Descriptiot

Second Amended and Restated Declaration of Trust ey 21, 200- Incorporated by reference to Exhibit 3.1
the Trus's Quarterly Report on Form -Q for the period ended June 30, 2C

By-laws of Winthrop Realty Trust as amended antated on November 3, 2009 — Incorporated by refaren
Exhibit 3.1 to the Tru’s Current Report on Forn-K filed November 6, 200¢

Amendment to By-laws — Incorporated by referencExbibit 3.1 to the Trust’s Current Report on F@+K filed
March 6, 2010

Form of certificate for Common Shares of Benefitigérest — Incorporated by reference to Exhilitté.the Trust's
Annual Report on Form K for the year ended December 31, 2C

Agreement of Limited Partnership of WRT Realty | dhated as of January 1, 2C- Incorporated by reference
Exhibit 4.1 to the Tru’s Current Report on Forn-K filed January 4, 200*

Amendment No. 1 to Agreement of Limited PartnergififVRT Realty, L.P., dated as of December 1, Z-
Incorporated by reference to Exhibit 4.4 to thest's Form 1-K filed March 15, 2012

Amendment No. 2 to Agreement of Limited PartnersifigVRT Realty, L.P., dated as of November 28, 2011
Incorporated by reference to the T's Current Report oForm &K filed November 28, 201:

Amendment No. 3 to Agreement of Limited PartnergififVRT Realty, L.P., dated as of March 23, 2012 —
Incorporated by reference to the T's Current Report on Forn-K filed March 23, 2012

Amended and Restated Certificate of Designatior&s28% Series D Cumulative Redeemable PreferreceSiod
Beneficial Interes— Incorporated by reference to the T’'s Current Report on Forn-K filed March 23, 2012

Form of Specimen Certificate for the 9.25% SerieSubnulative Redeemable Preferred Shares of Beaklfiteres—
Incorporated by reference to Exhibit 4.2 to Trugtsm 8-A filed with the Securities and Exchanger@dssion on
November 23, 201:

Indenture, dated August 6, 2012 between the TndTae Bank of New York Mellon, as trust Incorporated by
reference to the Exhibit 4.1 to the Tr's Current Report on Forn-K filed August 9, 2012

First Supplemental Indenture, dated August 15, 2B&8veen the Trust and the Bank of New York Mellastruste:
and collateral agent — Incorporated by referendextabit 4.1 of the Trust’'s Current Report on FABHK filed August
15, 2012

Stock Purchase Agreement between the Trust andIRuHtors, LLC, dated as of November 26, 2003 uidiclg
Annex A thereto, being the list of Conditions te fffer — Incorporated by reference to Exhibit 11@.the Trust's
Current Report on Forr-K filed December 1, 200:

Third Amended and Restated Advisory Agreement datdtuary 1, 2013, between the Trust, WRT Real®: Bnd
FUR Advisors LLC — Incorporated by reference to ibithl0.1 to the Trust’s Current Report on Form 8ikd
February 4, 201:

Exclusivity Services Agreement between the TrustMichael L. Ashne— Incorporated by reference to Exhibit 1!
to the Tru<'s Current Report on Forn-K filed December 1, 200:
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Exhibit
10.4

10.5

10.6

10.7

10.8

10.9

10.1(

10.1:

10.1%
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Descriptiot
Amendment No. 1 to Exclusivity Agreement, dated 8lober 7, 2005 +corporated by reference to Exhibit 10.7 to

Trus’s Current Report on Forn-K filed November 10, 200¢

Amendment No. 2 to Exclusivity Agreement, datedrbaby 1, 2013 — Incorporated by reference to ExHiBi2 to the
Trus’s Current Report on Forn-K filed February 4, 201

Covenant Agreement between the Trust and FUR lokgdtLC—- Incorporated by reference to Exhibit 10.5 to
Trus’s Current Report on Forn-K filed December 1, 200:

Amendment No. 1 to Covenant Agreement, dated Fepr@2013- Incorporated by reference to Exhibit 10.3 to
Trus’s Current Report on Forn-K filed February 4, 201:

Winthrop Realty Trust 2007 Long Term Stock InceatRian — Incorporated by reference to the Tsudgfinitive Proxy
Statement on Schedule 14A filed with the Secur#ied Exchange Commission on March 30, 2!

Amended and Restated Loan Agreement, dated as@hiN8a 2011, between WRT Realty L.P. and KeyBardtjdwhal
Association — Incorporated by reference to ExHiBitl9 to the Trust’'s Annual Report on Form 10-Ktfee year ended
December 31, 201.

Guaranty from Winthrop Realty Trust and certaint®fSubsidiaries in favor of KeyBank, National Asision —
Incorporated by reference to Exhibit 10.20 to thesTs Annual Report on Form 10-K for the year eh®&cember 31,
2011.

Restricted Share Award Agreement, dated Februa2913, between Winthrop Realty Trust and MichaeAshner—
Incorporated by reference to Exhibit 10.4 to thesi's Current Report on Forn-K filed February 4, 201:

Restricted Share Award Agreement, dated Februa2913, between Winthrop Realty Trust and Carolyffaffiy —
Incorporated by reference to Exhibit 10.4 to thast's Current Report on Forn-K filed February 4, 201

List of Subsidiarie!
Consent of Independent Registered Accounting - PricewaterhouseCoopers LI
Consent of Independent Registered Accounting - KPMG LLP (CDH CDO LLC financials

Consent of Independent Registered Accounting - Pricewaterhouse Coopers LI
(Vintage Housing Holdings LLC Financial

Consent of Independent Registered Accounting FilveiserMazars LLP
(701 Seventh WRT Investor LLC Financia

Power of Attorney

Certifications Pursuant to Section 302 of the Saek-Oxley Act of 2002
Certification Pursuant to Section 906 of the Saek-Oxley Act of 2002
Consolidated Financial Statements of CDH CDO 1

Consolidated Financial Statements of Vintage Hauslnldings, LLC
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Entity
44€-High Line LLC

450 SPE Manager, In

701 Seventh JV LL(

701 Seventh Partners LL

701 Seventh WRT Investor LL
Atrium Mall LLC

CDH CDO LLC

Cerritos Corporate Partners It
Cerritos Corporate Tower, L.
CNL-AB LLC

Concord Debt Holdings LL(
FT-Churchill Lender LLC

FT-FIN Acquisition LLC

FT-Florida Property LLC

FT-Florida Property Manager LL
FT-Marc Class B LLC

FT-Marc Loan LLC

FT-Ontario Holdings LLC
FT-Ontario Parking LLC

FT-Ontario Parking Manager LL
FT-Ontario Property LLC

FT-Ontario Property Manager LL
FT-Orlando Property LL(C
FT-Orlando Property Manager LL
FT-WD Property LLC

Mentor Retail, L.L.C

RE CDO Management LL!

RS Summit Pointe Apartments LL
SRE Weststate LL¢

Vintage Housing Holdings, LL¢
WRP Management LL(

WRT One South State Lender L
WRT Realty L.P

WRT TRS Management Cor
WRT-1050 Corporetum Holdings LL
WRT-1050 Corporetum Property LL
WRT-1050 Corporetum Property Manager L
WRT-550/650 Corporetum Property LL
WRT-550/650 Corporetum Property Manager L
WRT-701 Seventh LLC

WRT-CDH Il LLC

WRT-CDO LLC

WRT-Concord LLC

Exhibit 21

State of Formatic

New York
New York
Delaware
Delaware
Delaware
Delaware
Delaware
California
California
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Illinois

Delaware
Delaware
Delaware
California
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware



WRT-Elad One South State Equity L Delaware

WRT-High Line LLC Delaware
WRT-Highgrove Property GP LL! Delaware
WRT-Highgrove Property L.F Delaware
WRT-Lake Brandt Property LL¢ Delaware
WRT-Lender (Poipu) LLC Delaware
WRT-Lender LLC Delaware
WRT-LP LLC Delaware
WRT-Mentor Equity LLC Delaware
WRT-Monroe Property GP LL( Delaware
WRT-Monroe Property L.F Delaware
WRT-Mosaic Property GP LL( Delaware
WRT-Mosaic Property L.F Delaware
WRT-NV ST Holdings LLC Delaware
WRT-Property Holdings LLC Delaware
WRT-Rockwell LLC Delaware
WRT-ROIC Lakeside Eagle LLt¢ Delaware
WRT-Springing Member LLC Delaware
WRT-ST LLC Delaware
WRT-State Street Lender LL Delaware
WRT-Summit Pointe LLC Delaware

WRT-VHH LLC Delaware



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-3 (N8-B83927) and Form S-3D (No. 333-161664)
of Winthrop Realty Trust and subsidiaries of oypaet dated March 16, 2015, relating to the constdid financial statements, financial statement
schedules, and the effectiveness of internal cbater financial reporting, which appears in thizf 10-K.

/sl PricewaterhouseCoopers L
Boston, Massachuse
March 16, 201!



Exhibit 23.%

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference inrRbgistration Statements on Form S-3 (No. 333-18B88d Form S-3D
(No. 333-161664) of Winthrop Realty Trust and sdlzsies of our report dated March 11, 2014, wittpet to the consolidated balance sheet of
CDH CDO LLC as of December 31, 2013 and the relatetsolidated statements of operations, changeembers’ capital, and cash flows for the

year then ended, and all related financial statésehredules, which report appears in the Decemhe2®.4 annual report on Form-K of
Winthrop Realty Trust.

/sl KPMG LLP
Boston, Massachuse
March 13, 201!



Exhibit 23.:

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtiee Registration Statements on Form S-3 (N8-883927) and Form S-3D (No. 333-161664)
of Winthrop Realty Trust and subsidiaries of oypaet dated March 31, 2014, relating to the constéid financial statements of Vintage Housing
Holdings, LLC, which report appears in the AnnuapBrt on Form 10-K of Winthrop Realty Trust for §year ended December 31, 2014.

/sl PricewaterhouseCoopers L
Boston, Massachuse
March 16, 201!



Exhibit 23.

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-3 (N8-B83927) and Form S-3D (No. 333-161664)
of Winthrop Realty Trust and subsidiaries of oypae dated March 28, 2014, relating to the constdid financial statements of 701 Seventh WRT
Investor, LLC, which report appears in the AnnuapBrt on Form 10-K of Winthrop Realty Trust for tyear ended December 31, 2014.

/s/ WeiserMazars LLI
Boston, Massachuse
March 13, 201!



Exhibit 24
WINTHROP REALTY TRUST

ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED DECEMBER 31, 2014

Power of Attorney — Trustees

Each of the undersigned, a Trustee of Winthrop tgdalist, which anticipates filing with the Secig# and Exchange Commission,
Washington, D.C., under the provisions of the S&esrExchange Act of 1934, an Annual Report omir@0-K for the fiscal year ended
December 31, 2014 (the “Form 10-K”), does herehystitute and appoint each of Michael L. Ashner @adolyn Tiffany, with full power of
substitution and resubstitution, as attorney ta &g him and in his name the Form 10-K and any @hdmendments and exhibits thereto, and any
and all other documents to be filed with the Semsiand Exchange Commission pertaining to the Fiid#d, with full power and authority to do al
perform any and all acts and things whatsoeveriredor necessary to be done in the premises llggdiall intents and purposes as he could do if
personally present, hereby ratifying and approvirgacts of said attorney and any such substitute.

IN WITNESS WHEREOF, each of the undersigned hasureo set his hand this&lay of March, 2015.

/s/ Arthur Blasberg, Jr.
Arthur Blasberg, Ji

/s/ Howard Goldberg
Howard Goldber

/s/ Thomas McWilliam:
Thomas McWilliams

/s/ Lee Seidle
Lee Seidle

/s/ Steven Zalkint
Steven Zalkinc




Exhibit 31.1

WINTHROP REALTY TRUST
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2014

CERTIFICATIONS
I, 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 notaioriny untrue statement of a material fact or eongtate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by this
report;

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégas presented in this report;

4. The registrans other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (as defil
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotas designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others withi
those entities, particularly during the period inigh this report is being prepared;

b) Designed such internal control over financigloing, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance rigggitte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatioy principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegjig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal coheer financial reporting; and

5. The registrant’s other certifying officer(s) anllve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of directfws persons performing the equivalent function):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regidfgaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the registrat’interna
control over financial reporting.

Date: March 16, 201 /s/ Michael L. Ashne
Michael L. Ashnel
Chief Executive Office




Exhibit 31.2

WINTHROP REALTY TRUST
FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2014

CERTIFICATIONS
I, John A. Garilli, certify that:
1. I have reviewed this Annual Report on Form 16fKVinthrop Realty Trust;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or eongtate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by this
report;

3. Based on my knowledge, the financial statemeamts,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégas presented in this report;

4. The registrans other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (as defil
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotas designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others withi
those entities, particularly during the period inigh this report is being prepared;

b) Designed such internal control over financigloing, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance rigggitte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatioy principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegjig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal coheer financial reporting; and

5. The registrant’s other certifying officer(s) anllve disclosed, based on our most recent evaituat internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of directfws persons performing the equivalent function):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regidfgaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the registrat’interna
control over financial reporting.

Date: March 16, 201 /s/ John A. Garill
John A. Garilli
Chief Financial Office




Exhibit 32
CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of WinthropaRg Trust (formerly known as First Union Real EstBquity and Mortgage Investments
(the “Company”) on Form 10-K for the annual pererdied December 31, 2014, as filed with the Seearidhd Exchange Commission on the date
hereof (the “Report”), the undersigned, in the cipes and on the date indicated below, herebyfesrpursuant to 18 U.S.C. Section 1350, as
adopted, pursuant to Section 906 of the Sarbanésy@xt of 2002, that: (1) the Report fully com@iwith the requirements of Section 13(a) or 15
(d) of the Securities and Exchange Act of 1934; @)dhe information contained in the Report faphgsents, in all material respects, the financial
condition and results of operations of the Company.

Date: March 16, 201 /s/ Michael L. Ashne

Michael L. Ashnel
Chief Executive Office

Date: March 16, 201 /s/ John A. Garrill

John A. Garilli
Chief Financial Office




Exhibit 99.1

CDH CDO LLC
Consolidated Financial Statements
December 31, 2013 and 2012 (unaudited)
(With Independent Audito’ Report Thereon
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Independent Auditors’ Report

The Members
CDH CDO LLC:

We have audited the accompanying consolidated dinbstatements of CDH CDO LLC and its subsidigneisich comprise the consolidated bala
sheet as of December 31, 2013, and the relatedldaied statements of operations, changes in mesntepital, and cash flows for the year then
ended, and the related notes to the consolidataddial statements.

Management’s Responsibility for the Financial Statments

Management is responsible for the preparation aingfesentation of these consolidated financetkeshents in accordance with U.S. generally
accepted accounting principles; this includes #mgh, implementation, and maintenance of intecoatrol relevant to the preparation and fair
presentation of consolidated financial statemerdasdre free from material misstatement, whethertddraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on ¢hesnsolidated financial statements based on alit. aMe conducted our audit in accordance with
auditing standards generally accepted in the UrStates of America. Those standards require thatlareand perform the audit to obtain reasonable
assurance about whether the consolidated finasizitdments are free from material misstatement.

An audit involves performing procedures to obtaidievidence about the amounts and disclosurteiconsolidated financial statements. The
procedures selected depend on the auditors’ judgnmetuding the assessment of the risks of mdtariastatement of the consolidated financial
statements, whether due to fraud or error. In ngakiose risk assessments, the auditor considensiaitcontrol relevant to the entity’s preparation
and fair presentation of the consolidated finansiatements in order to design audit procedurdsatiesappropriate in the circumstances, but not for
the purpose of expressing an opinion on the effentiss of the entity’s internal control. Accordinghe express no such opinion. An audit also
includes evaluating the appropriateness of accogmtolicies used and the reasonableness of signifaccounting estimates made by management,
as well as evaluating the overall presentatiothefdonsolidated financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a bastsour audit opinion.

Opinion

In our opinion, the consolidated financial statetagaferred to above present fairly in all matergpects, the financial position of CDH CDO LLC
and its subsidiaries as of December 31, 2013, lemdetsults of their operations and their cash fliiwshe year then ended, in accordance with
U.S. generally accepted accounting princip



The accompanying consolidated balance sheet asadrbber 31, 2012, and the consolidated statemeafetions, members’ capital and cash
flows for the years ended December 31, 2012 and 2@te not audited by us and accordingly, we deemptess an opinion on them.

/sl KPMG LLP

Boston, Massachusetts
March 11, 2014



CDH CDO LLC
Consolidated Balance Sheets
December 31, 2013 and 2012

(In thousands)

Assets
Cash and cash equivale!
Restricted cas
Real estate debt investments carried at fair v
Securities carried at fair val
Land, building, and improvements,
Intangible assets, n
Interest and other receivabl
Other asset

Total asset

Liabilities and Capital
Liabilities:
Collateralized debt obligation carried at fair v&
Mortgage note payab
Interest rate swap liabilit
Other liabilities
Total liabilities
Member’ capital:
Member’ capital
Noncontrolling equity interes
Total capital
Total liabilities and capite

See accompanying notes to consolidated financsients.

2013 2012
(unaudited
$ 1,91¢ $ 1,88t
50 80t
180,09 185,06(
56,39t 95,99¢
— 19,90¢
— 1,66¢
91z 1,03(
75 1,42:
$239,44: $307,77:
$166,65  $191,34!
— 22,29
7,24% 11,413
2,341 5,42:
176,24: 230,47:
63,08¢ 77,19¢
114 10z
63,19¢ 77,29
$239,44: $307,77:




CDH CDO LLC
Consolidated Statements of Operations
Years ended December 31, 2013, 2012 (unaudited?@hti (unaudited)
(In thousands)

2013 2012 2011
(unaudited (unaudited
Income:
Interest income on real estate debt investmentseoarities $16,82¢ $17,38. $ 16,06«
Expenses
Interest expens 6,35¢ 6,64 8,56:
Fees and expenses paid to related f 1,00( 1,00( 1,00(
General and administrati\ 62F 1,247 1,904
Total expense 7,981 8,89¢ 11,467
Net investment incom 8,841 8,48 4,597
Realized and unrealized gain (loss) from investsie
Realized gain on securities carried at fair v: — 1,69( 6,08¢
Realized loss on securities carried at fair vi (6) (40) (5,500
Realized gain on real estate debt investmentseckati fair value 13,36° 1,89 2,972
Realized loss on sale of real estate debt investanried at fair valu — — (122)
Realized loss on extinguishment of collateralizetdtdbligatior (5,04 (4,167) (2,589
Total realized gain (loss) from investments, 8,32( (619 85C
Unrealized gain on interest rate swi 4,16¢ 2,25¢ 43C
Unrealized gain on securities carried at fair vi 2,42¢ 7,06 5,31(
Unrealized gain (loss) on real estate debt investsnearried at fair valu 2,441 (20,50 (3,967)
Unrealized (loss) gain on collateralized debt dtlign carried at fair valu (37,489 (2,407 28,67¢
Total unrealized (loss) gain from investments, (28,455 (3,589 30,44¢
Total unrealized and realized (loss) gain from streents (20,135 (4,209 31,29¢
Net (loss) income from continuing operatic (11,289 4,28¢ 35,89¢
Discontinued operation
Loss from discontinued operatio (21€) (880) (75C)
Gain on extinguishment of debt related to discargthoperation 4,75¢ — —
Loss on sale from discontinued operati (2,917 — —
Total income (loss) from discontinued operati 1,62¢ (880) (75C)
Net (loss) incom (9,659 3,40¢ 35,14¢
Net income attributable to the non controlling et (12 (12) (12
Net (loss) income attributable to memb $(9,67) $ 3,392 $3513¢

See accompanying notes to consolidated finana#sients.



CDH CDO LLC
Consolidated Statements of Changes in Members't@api
Years ended December 31, 2013, 2012 (unaudited?@hti (unaudited)
(In thousands)

Inland
Lexington American

WRT (CDH 1) Sub, Noncontrolling

CDH II CDH Il

LLC LLC LLC interest Total
Balance at December 31, 2010 (unaudi $11,12:¢ 11,12: 24,95 114 47,31
Distributions to membet (48C) (480) (1,367 (24) (2,357
Net income 11,71 11,71: 11,71: 12 35,14¢
Balance at December 31, 2011 (unaudi 22,35¢ 22,35 35,29¢ 102 80,10¢
Distributions to membet (2,895 (53E) (2,779 (12 (6,215
Net income 2,261 — 1,131 12 3,40¢
Transfer of Ownershi 21,81¢ (21,81%) — — —
Balance at December 31, 20 43,53¢ — 33,657 10z 77,297
Distributions to membet (2,04 — (2,399 — (4,440
Net loss (5,007 — (4,664 12 (9,659
Transfer of Ownershi (6,590 — 6,59( — —
Balance at December 31, 20 $29,90( — 33,18¢ 114 63,19¢

See accompanying notes to consolidated finan@#sients.



CDH CDO LLC
Consolidated Statements of Cash Flows

Years ended December 31, 2013, 2012 (unaudited2@htl (unaudited)

(In thousands)

Cash flows from operating activitie
Net (loss) incomi
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic
Realized gain on sale of securities carried atvaline
Realized loss on securities carried at fair vi
Realized gain on sale of real estate debt invedsreanried at fair valu
Realized loss on sale of held prope
Realized loss on sale of real estate debt investmanried at fair valu
Realized loss on extinguishment of collateralizettdbligatior
Realized gain on extinguishment of d
Unrealized gain on interest rate swi
Unrealized gain on securities carried at fair vz
Unrealized (gain) loss on real estate debt investsnearried at fair valu
Unrealized loss (gain) on collateralized debt adtligns carried at fair valt
Changes in operating assets and liabilit
Interest and other receivabl
Other asset
Other liabilities
Net cash provided by operating activit
Cash flows from investing activitie
Repayment of real estate debt investments cartifdravalue
Proceeds from sales of securities carried at flire.
Proceeds from disposition of real estate debt imvests
Purchase of real estate debt investments carrifair atalue
Repayment of securities carried at fair ve
Purchase of securities carried at fair ve
Proceeds from foreclosure of prope
Proceeds from sale of prope
Purchase of fixed asse
Change in restricted ca
Net cash provided by investing activiti
Cash flows from financing activitie
Repayment of mortgage payal
Repayment of collateralized debt obligation caraeéair value
Repayment of relat-party notes payab
Distributions to membel
Distributions to noncontrolling interes
Net cash used in financing activiti
Net increase in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of"

See accompanying notes to consolidated finan@#sients.

2013 2012 2011
(unaudited (unaudited
$ (9659 $ 3,40/ $ 35,14¢
841 2,05¢ 1,891
— (1,690 (6,082)
6 4C 5,50(C
(13,367 (1,897) (2,972
2,911 — —
— — 122
5,041 4,161 2,58¢
(4,756 — =
(4,169 (2,254 (430)
(2,422 (7,06%) (5,310
(2,441) 10,50: 3,967
37,48¢ 2,40i (28,67¢)
11¢ 14¢ (403)
1,34¢ (1,192 49
(3,082) 1,58¢ (78€)
7,85¢€ 10,20 4,604
7,407 4,84: 51,08:
— 13,00( 23,19¢
13,36° 8,59 35,97:
— — (75,650
42,01° 3,23¢ 9,17t
— — (52,019
— — 80
17,82: — —
— (2,239 (467)
75% 1,13¢ 40,17¢
81,36¢ 28,57: 31,54¢
(17,53) (595) (1,079
(67,217 (30,75 (28,659
— — (3,49¢)
(4,440) (6,209 (2,327)
— (€ (29
(89,194 (37,56/) (35,57¢)
30 1,211 574
1,88¢ 674 10C
$ 1,91¢ $ 1,88t $ 674




CDH CDO LLC
Consolidated Statements of Cash Flows
Years ended December 31, 2013, 2012 (unaudited?@hti (unaudited)
(In thousands)

2013 2012 2011
(unaudited (unaudited

Supplemental cash flow informatic

Interest paic $6,77¢ $ 7,17¢ $ 8,95(
Noncash investing and financing activiti

Supplemental disclosure of noncash investing amhfting activities

Restricted cash acquir $ — $ — $ 1,88¢
Land, building, and improvemer — — 22,82:
Mortgage note payab — — 23,96!

See accompanying notes to consolidated finan@#sients.



@)

CDH CDO LLC
Notes to Consolidated Financial Statements
December 31, 2013, 2012 (unaudited) and 2011 (uteail)d

Description of Business

CDH CDO LLC (the Company) is a Delaware limitedbilady company that was formed on August 26, 20Me Company is organized as a
limited liability company (LLC) and at the time fafrmation was owned one-third each by WRT CDH @ [Winthrop), Lexington CDH I
LLC (Lexington), and Inland American (CDH II) Sud,.C (Inland), collectively, the Members. On May2012, Winthrop purchased the one-
third interest of Lexington and now owns two-thimfghe Company. On February 25, 2013, Winthrop $017% member interest in the
Company to Inland. As a result of the sale, Winphmow owns 49.67% and Inland owns 50.33% of the @omw. In accordance with the sale,
the Limited Liability Company Agreement of the coamy was amended to reflect this change in membaeship.

In connection with the formation of the Companyaid made an initial capital contribution of $1GE0, which was used to acquire the
Companys initial assets, 100% of the common shares of @uhDebt Funding Trust (Concord REIT), a Marylaedlrestate investment Tru
and other initial permitted investments acquiredh®yCompany pursuant to its LLC agreement. Thigisition of assets and liabilities has
been accounted for on a fair value basis as atrektile change of control on August 26, 2010. fidrainder of the opening balance of
members’ capital represents the excess fair vdltiiedCompany’s assets over liabilities of $24,866,upon formation of the Company and
was equally allocated among the Members. Winthsapot required to make any additional capital dbations and Inland is committed to
invest up to a maximum of $14,000,000. Throughvitelly owned direct and indirect subsidiaries, @@mpany acquires real estate whole
loans and subordinate real estate debt investrsantsas B-notes, and mezzanine loans, and cominexaiastate securities including
collateralized mortgage-backed securities (CMBS3ictv are also referred to as either pool bondske bonds. A rake bond is a junior interest
in a securitized mortgage loan, which has beertsired in one or more classes of CMBS and issuediiansaction that solely relates to
one particular mortgage loan.

The Company’s wholly owned subsidiary, Concord REVfich was formed by the Company’s predecessc2806, had a capital structure

that consisted of 100,000 common shares and 102ssb&12% cumulative redeemable preferred shedgish are characterized as
noncontrolling equity interest on the balance shEle¢ Company owns 100% of the common shares of @drREIT while the preferred sha

are owned by individuals associated with Winthrapg &exington. These shares represent the noncbngrelquity interest of the Company.
Concord REIT has the right to redeem the prefestetes if the Board of Trustees of Concord REIEmeines that either (i) it is no longer
required or necessary for the entity to qualifipasal estate investment trust (REIT) or (ii) kegpthe preferred shares outstanding is no longel
necessary for the entity to qualify as a REIT.

Through its subsidiaries, Concord Real Estate CD@62L Ltd (CDO-1), which wholly owns Concord Reat&e CDO 2006-1 LLC

(the Co-Issuer), Concord REIT completed a nonresmuollateralized debt obligation (CDO) transactio®ecember 2006 whereby certain
real estate related and other assets were comttilbatthe CDO. Concurrent with the CDO transact@inO-1 and the Co-Issuer issued
$413,850,000 of investment grade floating-rate si¢iee CDO-1 bonds) and $51,150,000 of preferredesh Concord REIT retains ownership
of CDO-1's preferred shares.

8 (Continued



@)

CDH CDO LLC
Notes to Consolidated Financial Statements
December 31, 2013, 2012 (unaudited) and 2011 (uteail)d

The Company also owns 100% interest in WRP ManagehieC (WRP Management), an entity that providesagement services to
WRP Management contracted with an affiliate of @menpany, WRP Sub-Management LLC, to act as admatiize manager to the Company.

Summary of Significant Accounting Policies

@)

(b)

(©

(d)

Principles of Consolidatior

The consolidated financial statements include tewants of the Company, and its subsidiaries, whieheither majority owned or
controlled by the Company. The Company identifietities for which control is achieved through meattger than through voting rights
(a variable interest entity or VIE) through the lgsis as set forth in ASC 81Consolidation of Variable Interest Entitieand determine
when and which business enterprise, if any, shooigolidate the VIE. In addition, the Company disek information pertaining to such
entities wherein the Company is the primary bereafycor other entities wherein the Company hagaiicant variable interest. All
significant intercompany transactions and balahee® been eliminated.

Use of Estimate:

The preparation of consolidated financial statem@ntonformity with accounting principles geneyalccepted in the United States of
America (GAAP) requires management to make estisrae assumptions in determining the reported ate@irassets and liabilities
and disclosure of contingent assets and liabildiethe date of the consolidated financial statésmand the reported amounts of revenue
and expenses during the reporting period.

Significant estimates in the consolidated finanstatements include the valuation of the Comparegast estate debt investments,
securities, and CDOs. Actual results could diffetenially from those estimates.

Concentration of Credit Risl

The Company maintains cash deposits and restrietsil deposits, which balances from time to time; exaeed federally insured limi
The Company believes it mitigates its risk of lbgamaintaining its cash deposits with major finahastitutions. To date, the Company
has not experienced any losses of its cash depBsitd estate debt investments and available-fersggzurities can potentially subject
Company to concentrations of credit risk. Manageméthe Company performs ongoing credit evaluaiohborrowers and valuations
of the real property and interests that collateealhe Company’s investments.

Cash and Cash Equivalent

All highly liquid investments with maturities of e months or less are considered to be cash éeplisaThe Company places its cash
and cash equivalents in major financial institusion
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Restricted Casl

The Company had restricted cash of $50,000 and,$80%t December 31, 2013 and 2012, respectivbly.Oecember 31, 2013
restricted cash consists of $50,000 held by the @@urrent expenses. The December 31, 2012 ¢cesdreash consists of $50,000 held
by the CDO for current expenses and $755,000 heddcrow for future payments of taxes, insuranee,capital expenditures by the
holder of the mortgage note payable.

Fair Value Measurement:

The Company has elected the fair value option taguee certain of the Company’s financial instrureén¢luding real estate debt
investments, securities, and its CDO (see notésaéd 8). The fair value of these financial instemts is the amount that would be
received to sell an asset or paid to transferdliiin an orderly transaction between markettigggants at the measurement date (i.e.,
the exit price) and changes in the fair value aoerded in earnings as unrealized gain or lodsdrconsolidated statements of operations.

Real Estate Debt Investmen

Loans are stated at the estimated fair value.daténcome is recorded on the accrual basis inrdacce with the terms of the respective
loan. Loans on which the accrual of interest hanliscontinued are designated as nonaccrual loans.

The Company recognizes interest income on nonpeitigy real estate debt investments using the casis-b@thod. The accrual of
interest on loans is discontinued when principahterest payments are past due 90 days or wheheiapinion of management, it is
probable it will be unable to collect contractudhpipal and interest in the normal course of besin When loans are placed on
nonaccrual status, all interest previously accilugdot collected is reversed against current pdriterest income. Income on nonacc
loans is subsequently recognized only to the extattcash is received and the loan’s principahhet is deemed collectible. As of
December 31, 2013, there is one real estate dedstiment with a fair market value of $0 on a nonaaichasis.

Land, Building, and Improvements, ne

Land, building, and improvements are stated abhsil cost. Expenditures for repairs and mainterare expensed as incurred.
Significant renovations that extend the useful difehe properties are capitalized. Depreciatiarfiftancial reporting purposes is
computed using the straight-line method. Buildiags depreciated over their estimated useful lizeseb on the property’s age, overall
physical condition, type of construction materialsd intended use. Improvements to the buildingslapreciated over the shorter of the
estimated useful life of the improvement or the agrimg useful life of the building at the time timeprovement is completed. Tenant
improvements are depreciated over the shortereoégimated useful life of the improvement or #rent of the lease of the tenant.

Upon the acquisition or the change in control acted for as a business combination of real estaeCompany assesses the fair value
of the acquired assets (including land, buildirags] improvements and identified intangibles suchtem/e- or below-market leases and
acquired
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in-placeleases and tenant relationships) and acquireditiebiand the Company allocates purchase pricedbas these assessments.
Company assesses fair value based on estimated@agtrojections and utilizes appropriate discoant! capitalization rates and
available market information. Estimates of futuasit flows are based on a number of factors inctuthie historical operating results,
known trends, and market/economic conditions they affect the property.

The fair value of the tangible assets of an acquireperty is determined by valuing the propertyf #swvere vacant, and the
“as-if-vacant” value is then allocated to land,|Binig, and improvements and fixtures and equiprbased on management’s
determination of the fair values of these assetstdfs considered by management in performing thealyses include an estimate of
carrying costs during the expected lease-up permdsent market conditions, and costs to exedutédas leases. In estimating carrying
costs, management includes real estate taxesamsejrand other operating expenses and estimaliest oéntal revenue during the
expected lease-up periods based on current magkedrd. Management also estimates costs to exemilardeases including leasing
commissions.

Real estate investments and purchased intangiblgscs to amortization are reviewed for impairmehenever events or changes in
circumstances indicate the carrying amount of aetagroup may not be recoverable. Recoverabilingaf estate investments to be held
and used is measured by comparison of the cargrimount of an asset to estimated undiscounted foasle flows expected to be
generated from the use and eventual dispositidheoésset. If the carrying amount of an asset ebsciée estimated undiscounted future
cash flows, an impairment charge is recognizedldguae amount by which the carrying amount of élsset exceeds the fair value of
asset. There were no impairments in 2013, 20120dt. Assets to be disposed of are separatelyriegsan the balance sheet and
reported at the lower of carrying amount or failuedess costs to sell. The assets and liabil#tesclassified separately as held-for-sale
the consolidated balance sheets and are no loegeedated.

Intangible Assetsin estimating the fair value & itientified intangible assets and liabilities ofaxquired property, above-market and
below-market lease values are recorded based afiffeeence between the current in-place leaseardta management estimate of
current market rents. Below-market lease intangible recorded as a liability and amortized intdalerevenue over the noncancelable
periods of the respective leases. Above-markeeteare recorded as part of intangible assets andiaed as a direct charge against
rental revenue over the noncancelable portion®féispective leases. In-place lease values ard hpsa the Company’s evaluation of
the specific characteristics of each tenant Ideaetors considered include estimates of carryirsgscduring a hypothetical

lease-up period considering current market conaitiand costs to execute similar leases. The irepésses are recorded as intangible
assets and amortized as a charge to amortizatjzensg.

Derivative Instruments and Hedging Activitie

The Company accounts for derivatives and hedgitigitees on the balance sheet at their respectirevialues. On the date a derivative
contract is entered into, the Company designatedé¢hivative as either (1) a hedge of a forecasgetsaction or the variability of cash
flows to be received or paid related to a recoghiasset or liability (cash flow hedge) or as (2eavative trading instrument.
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There were no derivative contracts accounted féreglgies. The Company carries derivatives at thepective fair value on the balance
sheet and recognizes any subsequent changes waliaér in its statement of operations.

Member¢ Capital
Capital contributions, distributions, and profiteddosses are allocated in accordance with thestefrthe Company’s LLC agreement.
Revenue Recognitio

The Company accounts for its leases with tenantpasating leases with rental revenue recognizea stnaight-line basis over the
minimum noncancelable term of the lease. The sttdige rent adjustment increased revenue by $205,$519,000 and $57,000 in
2013, 2012, and 2011 respectively, over actual oastived.

Leases typically provide for reimbursement to tlmemPany of common area maintenance costs, reabdatats, and other operating
expenses. Operating expense reimbursements agnieed as earned.

The Company recognizes lease termination paymesrascamponent of rental revenue in the period veceiprovided that the Company
has no further obligations under the lease; ottewhe lease termination payment is amortized siragght-linebasis over the remainil
obligation. There were no lease termination paysegteived in 2013, 2012, and 2011.

Income Taxes

Concord REIT is organized and conducts its opanatio qualify as a REIT and to comply with the ps@ns of the Internal Revenue
Code with respect thereto. A real estate investrimast is generally not subject to federal incoasedn the portion of its REIT taxable
income, which is distributed to its shareholdersywed that at least 90% of taxable income isithisted and certain other requirements
are met. Additionally, 75% of a REIT’s gross incomast be derived from interest on obligations sedlry mortgages on real property
or on interests in real property.

Taxes on income, as applicable, are the respoitgibilthe individual members. Accordingly, no piswn for federal or state income
taxes has been recorded.

The Company reviews its tax positions under acéongrguidance that requires that a tax position ordy be recognized in the financial
statements if it is more likely than not that the position will prevail if challenged by tax autfi@s. The Company believes it is more
likely than not that our tax positions will be saised in any tax examination. We have no incomeeigense, deferred tax assets, or
deferred tax liabilities associated with any sunbartain tax positions for the operations of angtgimcluded in the consolidated results
of operations.

Recently Issued Accounting Standar

On December 16, 2011, FASB issued ASU No. 2011Balance Sheet (Topic 210)Disclosures about Offsetting Assets and Liabilities
which requires entities to disclose both grossrmfation and net information about both instrumemts transactions eligible for offset in
the financial statements
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particularly for transactions related to derivasiveale and repurchase agreements and reversmdalepurchase agreements, and
securities borrowing and securities lending arramg@s. The new disclosure requirements are efieftivannual reporting periods
beginning on or after January 1, 2013. The newlalsees are required for all prior comparative gesipresented. The adoption did not
have a material impact on the Company’s consoliifitencial statements.

Fair Value Measurement

Accounting guidance establishes a fair value messent framework, provides a single definition of fealue based on the assumptions that
market participants would use in pricing an assdiability, and requires expanded disclosure sumimitgy fair value measurements.

The statement establishes a hierarchy for inpugd irsmeasuring fair value that maximizes the ds#beervable inputs and minimizes the use
of unobservable inputs by requiring that the masteovable input be used when available. Obsenmplgs are inputs that the market
participants would use in pricing the asset oriliigibased on market data obtained from sourcdspendent of the Company. Unobservable
inputs are inputs that reflect the Company’s assiomp about the assumptions market participantddvese in pricing the asset or liability
based on the best information available in theuoirstances. The hierarchy is measured in threesideeded on the reliability of inputs:

Level 1 — Inputs to the valuation methodology aretgd prices for identical assets or liabilitieaative markets.

Level 2 — Inputs to the valuation methodology imgwquoted prices for similar assets and liabiliteactive markets, and inputs that are
observable for the asset or liability, either dileor indirectly, for substantially the full terof the financial instrument.

Level 3 — Inputs to the valuation methodology amehservable and significant to the fair value meament. Valuations derived from other
valuation methodologies, including pricing modeliscounted cash flow models, and similar technigaed not based on market, exchange,
dealer, or broker-traded transactions. Level 3atidms incorporate certain assumptions and prajestihat are not observable in the market
and significant professional judgment in deternriine fair value assigned to such assets or liggsili

In instances where the determination of the fain@aneasurement is based on inputs from diffeeargls of the fair value hierarchy, the level
in the fair value hierarchy within which the entfegr value measurement falls is based on the lolgesl input that is significant to the fair
value measurement in its entirety.

Fair Value Option

The Company elects the fair value option for reshie debt investments, securities, and CDOs adnepany’s inception and on an ongoing
basis. The Company elects the fair value optiamit@ate a divergence between accounting and ecanexposure. Changes in fair value for
assets and liabilities for which the election isdeavill be recognized in earnings as they occur.
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The following is a description of the valuationhie@ues used for investments measured at fair yakievell as the general classification of
such instruments pursuant to the valuation hiesarch

@)

(b)

(©)

(d)

Real Estate Debt Investmen

Real estate debt investments are nonpublic invegtie loan assets collateralized by real estag¢efnining the fair value of nonpublic
investments involves a significant degree of manaage judgment as no quoted prices exist and suasiments are generally very
illiquid. Due to the unique nature of the individipaoperties collateralizing the Compasaybans, the Company uses the income or m
approach, as deemed appropriate. Fair value detation through the income approach is estimatezlitiir the use of a discounted cash
flow model. In addition to the characteristics loé underlying loans (including principal, contradtinterest rate and contractual fees),
key inputs to the model include interest ratespayenent rates, and credit spreads. Fair value agirom internal valuation techniques
are then verified, where possible, to prices ole@iftom independent valuation specialists thatpusearily a discounted cash flow mo
using similar inputs for valuation. Real estatetdebestments are classified as Level 3 of thevfalue hierarchy since valuation models
are based on significant inputs that are unobsévatthe market.

Securities

The securities portfolio comprises commercial magerbacked securities. The Company considers thihbility of quoted market
prices. If quoted market prices are not availabtettie specific security, the Company may estirttatevalue of such instruments using a
combination of observed transaction prices, inddpehpricing services, and relevant broker qudessideration is given to the nature
of the quotes (e.g., indicative or firm) and thiatienship of recently evidenced market activityabhhgement also considers the
performance of the loans and collateral underlyirgsecurities, the estimated value of the cobd®rpporting such loans, and a
consideration of local, industry, and broader eooicdrends and factors. Because significant judgraed unobservable market inputs
are used in the estimation of these metrics andlthreate determination of fair value, this valuetimethodology has been characterized
as Level 3 in the fair value hierarchy.

Collateralized Debt Obligatiol

The Company uses a third-party pricing model taldith values for the CDO. The model derives vétieugh a discounted cash flow
methodology that considers credit risk factors disdount rate assumptions. Management also perfanrer analysis giving
consideration to one or more of the following aideas appropriate: (i) interest rates for liakbtof comparable quality and maturity,

(ii) the value and performance of the underlyinffateral, (iii) local, industry, and broader ecoriortiends and factors, and (iv) recent
market transactions. Because significant judgnensed in the ultimate determination of fair valiés valuation methodology has been
characterized as Level 3 in the fair value hiergrch

Derivative Financial Instruments

The Company has determined that the inputs usealte its derivatives fall primarily within Level & the fair value hierarchy.
Currently, the Company uses interest rate swapsattage its interest rate risk. The valuation o$éhastruments is determined using
widely accepted valuation techniques including dlistted cash flow analysis on the expected castsflifveach derivative.
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This analysis reflects the contractual terms ofdéevatives, including the period to maturity, arses observable market-based inputs,
including interest rate curves, and implied voitit.

The Company incorporates credit valuation adjustmtmappropriately reflect both its own nonperfane risk and the respective
counterparty’s nonperformance risk in the fair eafneasurements. In adjusting the fair value aletsvative contracts for the effect of
nonperformance risk, the Company has considerenirthact of netting and any applicable credit enleaments, such as collateral
postings, thresholds, mutual puts, and guarantees.

(e) Items Measured at Fair Value on a Recurring Bas
The following tables present for each of the failue hierarchy levels the Company’s assets anditied that are measured at fair value
on a recurring basis at December 31, 2013 and @061Bousands):

Quoted prices

Significant
in active
markets for other Significant
identical observable unobservable Balance at
assets and December 31
liabilities inputs inputs
(Level 1) (Level 2) (Level 3) 2013
Assets:
Cash and cash equivalel $ 1,91t — — 1,91¢
Restricted cas 5C — — 50
Real estate debt investme — — 180,09« 180,09«
Securities — — 56,39 56,39
Liabilities:
Collateralized debt obligatic $ — — 166,65 166,65
Derivatives — 7,24 — 7,24t
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Quoted prices

Significant
in active
markets for other Significant
identical observable unobservable Balance at
assets and December 31
liabilities inputs inputs
(Level 1) (Level 2) (Level 3) 2012
(unaudited (unaudited (unaudited (unaudited’
Assets:
Cash and cash equivalel $ 1,88t — — 1,88¢
Restricted cas 80t — — 80t
Real estate debt investme — 185,06( 185,06(
Securities — — 95,99« 95,99
Liabilities:
Collateralized debt obligatic $ — — 191,34! 191,34!
Derivatives — 11,41 — 11,41
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Changes in Level 3 Fair Value Measuremer

The following is a reconciliation of the beginniagd ending balances for assets and liabilities oredsat fair value on a recurring basis
using significant unobservable inputs (Level 3)ingthe years ended December 31, 2013 and 201Bdusands):

Real estate Collateralized
debt debt

investment: Securities obligations
Fair value, December 31, 2010 (unaudit $219,61! 77,97 (270,27°)
Total unrealized and realized gains (lost (1,117 5,89¢ 26,09:
Repayments of real estate debt investments anditses (51,089 (9,175 —
Repayment on collateralized debt obligat — — 28,65¢
Purchase of real estate debt investments and tes 75,65( 52,01¢ —
Sale of real estate debt investments and secL (35,97) (23,1996 —
Fair value, December 31, 2011 (unaudit 207,09 103,51¢ (215,53)
Total unrealized and realized gains (lost (8,604 8,71t (6,56¢)
Repayments of real estate debt investments andities (4,847 (3,239 —
Repayment on collateralized debt obligat — — 30,75¢

Purchase of real estate debt investments and tes — —
Sale of real estate debt investments and secL (8,597 (13,000 —

Fair value, December 31, 20

185,06( 95,99 (191,349
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Real estate Collateralized
debt debt
investments Securities obligations
Total unrealized and realized gains (losses) $ 15,80¢ 2,41¢ (42,529
Repayments of real estate debt investments andities (7,407 (42,017 —
Repayment on collateralized debt obligat — — 67,217
Purchase of real estate debt investments and Ses — — —
Sale of real estate debt investments and secL (13,367 — —
Fair value, December 31, 20 $ 180,09 56,39 (166,65)
Change in unrealized gain/(loss) included in eaymirelated to investmer
and obligations still held at December 31, 2! $ 2,47¢ 2,63¢€ (37,48¢)
Change in unrealized gain/(loss) included in eamirelated to the
investments still held at December 31, 2012 (urtad)l (10,507 7,06¢ (2,407
Change in unrealized gain/(loss) included in eaygirelated to investments
and obligations still held at December 31, 201la(wdited) (3,967) 5,31(C 28,67¢

The Company received a payment amounting to $13r86% year ended December 31, 2013 from oneestate debt investments that
had been previously written off, and had a faiueabf $0 at December 31, 2012.

The following table presents additional quantitatinformation at December 31, 2013, about assetsuned at fair value on a recurring
and nonrecurring basis for which the Company hiiged Level 3 significant unobservable inputs ttetmine fair value (dollars in

thousands).
December 31, 201
Weighted
Unobservable Unobservable input
Financial instruments Fair value Valuation technique input value or range average
Real estate debt investme $ 180,09: Discounted cash flon Discountrat 4.17% to 7.92% 6.21%
Securities 56,39t Discounted cash floo Discountrat 0.73% to 72.999 8.0%%
Collateralized debt obligatior (166,657 Discounted cash floo Discountrat 14.39% to 37.34¢ 18.5(%
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The following table presents additional quantitatinformation at December 31, 2012, about asseésuned at fair value on a recurring
and nonrecurring basis for which the Company héiged Level 3 significant unobservable inputs tietmine fair value (dollars in

thousands).
December 31, 2012 (unauditec
Unobservable Weighted
Unobservable input
Financial instruments Fair value Valuation technique input value or range average
Real estate debt investments Discount
$ 185,06( Discounted cash floy rate 4.20% to 12.40¢ 6.85%
Securities Discount
95,99« Discounted cash floy rate 1% to 111% 8.95%
Collateralized debt obligatior Discount
(191,345 Discounted cash floy rate 12% to 143% 15.1€6%

(g) Transfers between Level 1, Level 2, and Level 3nhef Fair Value Hierarchy

There were no transfers of assets or liabilitigsvben Levels 1, 2, or 3 of the fair value hierardaying the years ended December 31,
2013 and 2012.

(h) Fair Value of Financial Instruments

All financial instruments on the Company’s consatitl balance sheets are carried at fair value.

(4) Real Estate Debt Investment:

Real estate debt investments, consisting of whuzlad, B-note participation interests, and mezzaoies, are held for investment and are
carried at their estimated fair value. Whole loaresloans to borrowers who are typically seekingteafor use in property acquisition and are
predominantly collateralized by first mortgage e real property. B-notes are junior positions/bble loans. Mezzanine loans are loans that
are subordinate to a conventional first mortgag®Jancluding B-notes and senior to the borroweggity in a transaction. These loans may be
in the form of a junior participating interest metsenior debt. Mezzanine financing may take the fof loans collateralized by pledges of
ownership interests in entities that directly afifactly control the real property or subordinaleahs collateralized by second mortgage liens
on the property.

The following tables are a summary of the Compangé& estate debt investments at December 31, 20d 2012 (in thousands):

2013
Real estate
debt

investments
at fair value Loan count
Whole loans $ 71,90( 4
B-notes 39,58¢ 4
Mezzanine loan 68,60¢ 4
Total loans $ 180,09:- 12
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2012 (unaudited)

Real estate
debt

investments
at fair value Loan count
Whole loans $ 75,92¢ '5)
B-notes 39,61« 5
Mezzanine loan 69,517 4
Total loans $ 185,06( 14

The following table sets forth the maturity datesthe Company’s real estate debt investments e¢mber 31, 2013 and 2012 (in thousands):

Number of
loan asset Percentagt
Par Fair
December 31, 201 maturing value (2) value (3) of total
Year of maturity (1)
2014 5 $100,59: 72,65¢ 41%
2015 3 49,46: 34,98( 198
2016 3 60,62 63,15¢ 35
2017 — — — —
2018 and thereafte 1 10,00( 9,30« 5
Total real estate debt investme 12 $220,68: 180,09 10(%

(1) The December 31, 2013 weighted average maturity5ié years. The calculation of weighted averagauritgtis based upon tt
remaining initial term and does not take into act@ny maturity extension period or the abilitypte@pay the investment after a
negotiated lock-out period, which may be availabléhe borrower. The weighted average maturity Withexercise of any extension
options is 1.54 year

(2) At December 31, 2013, included in the par vao®unts are two loans with an aggregate par \ail$43,159 which have been written
down to $0.

(3) Ofthe 12 real estate debt investments, thereedaam that is not performing and its fair valu&@s The remaining 11 loans includec
the fair value at December 31, 2013 are perforroags.
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Number of
loan asset Par Fair Percentagt
December 31, 201 maturing value (2) value (3) of total
(unaudited (unaudited (unaudited (unaudited
Year of maturity (1)
2013 4 $ 65,44« 21,29¢ 12%
2014 2 51,50( 49,70« 27
2015 4 54,04: 39,547 21
2016 3 63,45( 65,96¢ 36
2017 and thereafte 1 10,00( 8,54¢ 4
Total real estate debt investme 14 $244,43° 185,06( 10C%

(1) The December 31, 2012 weighted average maturRylis years. The calculation of weighted averagauritgtis based upon tt
remaining initial term and does not take into act@ny maturity extension period or the abilitypte@pay the investment after a
negotiated lock-out period, which may be availdabléhe borrower. The weighted average maturity Withexercise of any extension
options is 2.24 year

(2) At December 31, 2012, included in the par vao®unts are three loans with an aggregate pae wdlfi59,509 which have been written
down to $0.

(3) Ofthe 14 real estate debt investments, therenardaans that are not performing and their faitueals $0. The remaining 12 loa
included in the fair value at December 31, 201 2p@rdorming loans

During the year ended December 31, 2013, the Coyngald one loan for total proceeds of $13,367. Chenpany recognized a net realized
gain of $13,367 from the sale in the year. The Camyphad previously recognized an accumulated umeshloss of $16,350 related to this |
as of the beginning of the year.

During the year ended December 31, 2012, the Coyngald two loans for total proceeds of $8,592. Tlenpany recognized a net realized
gain of $292 from the sale in the year. The Comgeaty previously recognized an accumulated unrehlizes of $3,700 related to this loan as
of the beginning of the year.

Credit Risk Concentrations

Concentrations of credit risk arise when a numlhé&oorowers, tenants, or issuers related to the [imy's investments are engaged in similar
business activities or located in the same geodgdptation and are similarly affected by changesdonomic conditions. The Company
monitors its portfolio to identify potential condeations of credit risk.
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The Company’s real estate debt investments containentrations in the following asset types, caiegd by industry as a percentage of the

unpaid principal balance and fair value of reaatestebt investments as of December 31, 2013 aht 20

2013
Unpaid
principal
Asset type balance Fair value
Office 46% 58%
Hospitality 37 29
Mixed use 1C 13
Industrial 7 —
Total 10(% 10(%
2012
(unaudited
Unpaid
principal
Fair
Asset type balance value
Office 50% 57%
Hospitality 33 28
Mixed use 8 2
Industrial 9 13
Total 100(% 10(%

As of December 31, 2013, two loans exceeded 10&teoCompany’s assets, and for the year ended Dexre3ib 2013, three loans generated

more than 10% of the Company’s revenue. As of Déegrl, 2012, two loans exceeded 10% of the Conipasgets, and for the year ended
December 31, 2012, three loans generated morelffdnof the Company’s revenue.
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Land, Building, and Improvements andRelatec-Party Note Payable

On April 1, 2011, the Company obtained control mfodfice building located in San Antonio, Texas @it accounted for as a business
combination. The previous owner of the property imadefault of their financial covenants and thertgage loan was in special servicing.
Since the controlling holder of the debt was ateglgarty, a modification was negotiated whereGbenpany would become the successor
borrower, the maturity would include two-one-yegte@sion options subject to a 6% Debt Yield Tesstéd only to the Senior Participation)
and monthly pay downs to the Senior Participat®the extent of available excess cash. As a re§thie change in control, the Company
consolidated the operations of the property. Tivevidue of the assets and liabilities was caladdty an independent third-pasgluation firrr
and reviewed by management. The assets and liedbidit the time the company obtained control wioeaed as follows (in thousands):

Amount
Land, building, and improvemer $ 18,04¢
In-place lease valu 1,70%
Above-market lease 354
Below-market lease (25¢)
In-place tenant relationsh 2,30¢
Other intangible: 411
Accounts receivable and other as: 90
Cash and restricted ca 1,96¢
Mortgage note payab (23,969)
Accounts payable and accrued liabilit (655)

The property was sold on August 29, 2013 and thegage note payable was settled for $17,537,008wteisulted in a realized gain on the
extinguishment of debt of $4,756,000. A loss onghle of the property and write off of the relagsdets and liabilities of $2,911,000 was
recognized.

The Company had purchased an interest rate caCéhpthat matured on July 31, 2013. The Cap eéfidgtfixed the interest rate on the
mortgage note payable at 2% per annum on a nos@mnount of $22,417,000.

The Company held no land, building, improvementmtangible assets at December 31, 2013. The Coynipeld Intangible Assets with a
gross carrying value $4,513,000 at December 312.2Z4e Intangible Assets had accumulated amonizaif $2,848,000 at December 31,
2012.
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Major classes of fixed assets at December 31, 204 2s follows (in thousands):

2012
(unaudited

Land $ 11,77¢
Building 5,36%
Building improvement: 87¢
Tenant improvemen 2,72(
Construction in progres 113
Less accumulated depreciati (949
Net land, building, and improvemer $ 19,90¢

Amortization expense was $522,888 and $1,607,36théoyears ended December 31, 2013 and Decemp203B2, respectively.

(6) Securities Carried at Fair Value

The Company has a portfolio of loan securities thelided 9 investments in pool bonds and 1 investrin a rake bond at December 31, 2I
and 14 investments in pool bonds and 1 investnmeatrake bond at December 31, 2012. These bondsaked to fair value on a continuous
basis.

The cost and fair value of securities at fair vakage as follows (in thousands):

2013
Unrealized Unrealized
Par value Cost basi: gains loss Fair value
CMBS:
Rake bond: $ 10,50¢ 10,72: 35 — 10,75°
Pool bonds 49,74 43,03: 3,192 (591) 45,63¢
Total securities at fair valt $ 60,25: 53,75¢ 3,221 (591) 56,39¢
2012 (unaudited)
Unrealized Unrealized
Par value Cost basi: gains loss Fair value
CMBS:
Rake bond: $ 10,71¢ 11,04° — (119 10,93:
Pool bonds 101,68 77,88: 7,53 (359) 85,06!
Total securities at fair valt $112,39¢ 88,92¢ 7,53 (46€) 95,99
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The tables below show the fair value of investmémtecurities that have been in an unrealizedpos#tion for less than 12 months or for
12 months or longer at December 31, 2013 and 20lth¢usands):

2013
Less than 12 months 12 months or longer Total
Gross Gross Gross
unrealized unrealized unrealized
Fair value losses Fair value losses Fair value losses
CMBS:
Rake bond: $ — — — — — —
Pool bonds 34,84¢ (5917) — — 34,84¢ (597)
Total securitie: $34,84¢ (597 — — 34,84¢ (591)
2012 (unaudited)
Less than 12 months 12 months or longer Total
Gross Gross Gross
unrealized unrealized unrealized
Fair value losses Fair value losses Fair value losses
CMBS:
Rake bond: $10,93: (114 — — 10,93: (114
Pool bond: — — 51C (354) 51C (354)
Total securitie: $10,93¢ (114 51C (354) 11,44 (46€)
The following tables present the amortized costfairdvalue of securities by contractual maturigtes as of December 31, 2013 and 2012 (in
thousands):
2013
Cost Fair value
CMBS - rake bonds
Due within 1 yea $ — —
After 1 but within 5 year 10,72: 10,757
Total CMBS- rake bond: 10,72 10,757
CMBS - pool bonds
Due within 1 yea 2,647 2,85k
After 1 but within 5 year 29,32] 32,20¢
After 5 but within 10 year 11,06 10,57¢
Total CMBS- pool bonds 43,03: 45,63¢
Total securitie: $53,75¢ 56,39¢
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2012 (unaudited)

Cost Fair value

CMBS - rake bonds

Due within 1 yea $ — —

After 1 but within 5 year 11,047 10,93¢
Total CMBS- rake bond: 11,047 10,93

CMBS - pool bonds
Due within 1 yea 653 92t
After 1 but within 5 year 27,84 28,88
After 5 but within 10 year 49,38¢ 55,25:
Total CMBS- pool bonds 77,88 85,06:
Total securities $88,92¢ 95,99

Changes in fair value of securities are reflectethé consolidated statements of operations aslired gain or losses on securities. During the
year ended December 31, 2013, the Company recpasgaffs of five securities for total proceeds o6&80,000. The Company had
recognized an accumulated unrealized gain of $200a the beginning of the year related to thesargees.

Variable Interest Entities

A reporting entity is required to perform an anate determine if its variable interests give éantrolling financial interest in a VIE. The
analysis required under ASC 810 identifies the prinbeneficiary of a VIE as the entity having bofhihe following: (1) the power to direct
the activities of a VIE that most significantly il the entity’s economic performance and (2) thi@ation to absorb losses of the entity that
could potentially be significant to the VIE or thight to receive benefits from the entity that abpbtentially be significant to the VIE. FASB'’s
accounting guidance on consolidation requires atdlBe consolidated by its primary beneficiary.

In addition, a reporting entity must assess wheitieas an implicit financial responsibility to eme that a VIE operates as designed when
determining if it has the power to direct the atie of the VIE that most significantly affect tkatity’s economic performance. FASB requi
ongoing reassessments of whether a reporting éstibe primary beneficiary of a VIE. Specificaltie list of reconsideration events includ:
change in facts and circumstances where the hotdens equity investment at risk as a group losepibwer to direct the activities of the entity
that most significantly affect the entity’s econarperformance. In addition, a troubled debt-restnicg is also defined as a reconsideration
event.

At December 31, 2013 and 2012, the Company idedtifivo real estate debt investments and one sgauitit an aggregate carrying value of
zero to be variable interests in VIEs. These immesits were deemed VIEs primarily based on thetffeattthe equity investment at risk is not
sufficient to permit the entity to finance its adiies without additional financial support. The@pany has determined that it is not the primary
beneficiary of the VIEs as it does not have votin@ther rights that allow the Company to exercisetrol over the borrower entity nor do they
have participation features that would requireGoenpany to absorb expected losses or be entitlezttve expected residual returns of the
borrower entity.

26 (Continued



CDH CDO LLC
Notes to Consolidated Financial Statements
December 31, 2013, 2012 (unaudited) and 2011 (uteail)d

(8) Collateralized Debt Obligation

As of December 31, 2013 and 2012, the CDO-1 bonbigh represent the Company’s CDO, have a condelidautstanding principal balance
of $192,648,000 and $259,865,000 and a fair val$i 66,657,000 and $191,345,000, respectively. Gh& is collateralized by assets,
consisting primarily of whole loans, B-notes, matma loans, and securities with an aggregate daewa approximately $291,639,492 (fair
value of $236,489,713) at December 31, 2013, whégkies as collateral for the CDO-1 bonds.

The seven investment grade tranches of the CDOaddwere issued with floating rate coupons witlvmlgined weighted average rate of
0.7163% and 0.6921% at December 31, 2013 and 284j2ectively, and have a maturity of December R162The seven investment grade
tranches are treated as a secured financing ambarecourse to the Company. Interest proceeds/egtfom investments collateralizing the
CDO-1 bonds are distributed to holders of the C@s on a monthly basis.

The following tables present the Company’s CDO et&nber 31, 2013 and 2012 (in thousands):

Notes and Outstanding
certificates balance at Borrowing Unaudited
December 31 Ratings
originally spread to (Moody's/
issued 2013 LIBOR S&P)
Class A-1 $202,27! 76,39¢ 0.2&% Al/BB+
Class £-2 23,25( 23,25( 0.34 Baa3/BE
Class B 46,50( 46,50( 0.41 Ba3/E-
Class C 20,92¢ 10,00( 0.4% B2/CCCH
Class D 37,20( 6,00( 0.7t Caal/CC¢-
Class E 22,081 8,081 1.2C Caa2/CCt-
Class F 24,41 22,41: 1.7t Caa3/CCt-
Total notes 376,65( 192,64¢
Class G (trust certificate 18,60( — N/A
Class H (trust certificate: 18,60( — N/A
Total $413,85( 192,64¢
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Notes and Outstanding
certificates balance at Borrowing Unaudited
December 31 Ratings
originally spread to (Moody's/
issued 2012 LIBOR S&P)
(unaudited (unaudited’ (unaudited (unaudited’
Class /1 $202,27! 143,61! 0.2&% Al1/BBB
Class £-2 23,25( 23,25( 0.3¢ Baa3/BE
Class B 46,50( 46,50( 0.41 Ba3/E-
Class C 20,92¢ 10,00( 0.4% B2/CCCH
Class D 37,20( 6,00( 0.7¢ Caal/CC¢-
Class E 22,081 8,081 1.2C Caa2/CCt-
Class F 24,41 22,41: 1.7t Caa3/CCt-
Total notes 376,65( 259,86!
Class G (trust certificate 18,60( — N/A
Class H (trust certificate: 18,60( — N/A
Total $413,85( 259,86!

CDO-1 is subject to covenants that are both fireraid nonfinancial in nature. Significant covesantiude cash coverage and collateral
quality tests. CDO-1 was in compliance with itsaficial covenants at December 31, 2013 and 201Zebruary 4, 2013, the Thanksgiving
Loan defaulted due to foreclosure. Due to this uleféhe par value test was not satisfied whichultesl in interest payments that otherwise
would be payable to the Class D, E, and F beind tsamortize the Class A-1 Notes. The Thanksgildag was sold on July 5, 2013 and the
par value test was satisfied on the note valuagport dated July 25, 2013. The CDO matures on Dbee 21, 2016.

Derivative Financial Instruments

The Company is exposed to certain risks arisingfboth its business operations and economic camditiThe Company principally manages
its exposures to a wide variety of business andadip@al risks through management of its core lessractivities. The Company manages
economic risks, including interest rate, liquidigyd credit risk primarily by managing the amowoijrces, and duration of its debt funding and
the use of derivative financial instruments. Spealfy, the Company enters into derivative finahaigtruments to manage exposures that arise
from business activities that result in the receippayment of future known and expected cash atspthe value of which is determined by
interest rates. The Company’s derivative finanitisfruments are used to manage differences inrtfeaiat, timing, and duration of the
Company’s known or expected cash receipts anchitsvk or expected cash payments principally reladetie Company’s investments and
borrowings. The notional amounts of these agreesngate $137,887,000 at December 31, 2013 and 2012.

The Company’s objectives in using interest ratévadéres are to add stability to interest expense ta manage its exposure to interest rate
movements. To accomplish this objective, the Compmimarily uses interest rate swaps as part dhterest rate risk management strategy.
The Company’s interest rate swaps are not desidresteash flow hedges. Interest expense relatib@$e interest rate swaps amounted to
$4,678,000 and $4,677,000 in 2013 and 2012, résplctand is included in interest expense on resolidated statements of operations.
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Changes in the fair value of derivatives are reedmdirectly to earnings and the Company recogriZeti68,000 and $2,254,000 of unrealized
gain for the years ended December 31, 2013 and, 2842ectively. The tables below present the faline of the Company’s derivative
financial instruments as presented on the condelidaalance sheets as of December 31, 2013 and(20tt®usands):

Liability derivatives

Fair value Notional amount
Balance December 31 December 31 December 31 December 31
sheet
location 2013 2012 2013 2012
(unaudited’ (unaudited
Derivatives not designated as hedging instrum
Interest rate ca Derivative $ — — — 22,41
liabilities
Interest rate swag Derivative
liabilities 7,24k 11,41 137,88° 137,88
Total derivatives not designated as hedging instnis $ 7,24 11,417 137,88 160,30«
Fair values of derivative
instruments
Amount of
Location of gain
gain (loss)
(loss) recognized
recognized in in income on
income on
derivative derivative
Derivatives not designated as hedging instrum
Interest rate swaps Unrealized gai
on interest rate
swaps $4,168,00
Total derivative fair value gair— net $4,168,00

(10) Dividends

In order for the Compang’consolidated subsidiary, Concord REIT, to mamitsi status as a REIT, it must distribute, at aimum, an amour
equal to 90% of its taxable income to its share&r@dFor the years ended December 31, 2013 and @¥d=nds comprised 100% ordinary
dividends. Because taxable income differs from ¢kt from operations due to noncash revenues apdreses, the Company may generate
operating cash flow in amounts below or in excdstsalividends.
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At December 31, 2013 and 2012, the Company’s meshbapital was $51,370,598 and $49,755,800 forreddax reporting purposes as
compared to $63,084,000 and $77,196,000 for firdmeporting purposes, respectively.

Relatec-Party Transactions

For the years ended December 31, 2013, 2012 arid #64 Company paid advancing agent fees to Corigebd Holdings LLC in the amount
of $41,000, $48,000 and $57,000, respectively.

The Company has accrued fees of $250,000 for thessyanded December 31, 2013, 2012 and 2011, resggctiue to WRP
LLC, an affiliate of Winthrop for providing admirtiative and management services.

During 2013 and 2012, the Company received advdocdsnant improvements from a related third paftyese advances will increase the
mortgage debt upon completion of the improvements.

On October 6, 2011, the Company purchased fronfféiate of Winthrop a $14,000,000 real estate debestment at par, bearing interest at
LIBOR + 3.00%.

During 2011, the Company purchased Class E not€®@i-1's CDO for $748,000 with a carrying value$675,000 and a face value of
$9,000,000 from an affiliate of Winthrop. Thosea®tvere subsequently canceled.

During 2011, the Company reimbursed an affiliats\éfthrop $3,498,000 for an unsecured loan witlydag amount of $3,498,000 at
December 31, 2010, along with accrued interestrateaof 12%.

Commitments and Contingencie:

The Company is subject to various legal proceedamgkclaims that arise in the ordinary course ciress. These matters are generally
covered by insurance. Management believes thdirthkeoutcome of such matters will not have a matexdverse effect on the financial
position, results of operations, or liquidity oét@ompany.

In January 2010, the trustee for CDO-1 refusedatwel the CDO-1 bonds held by Concord REIT. CDQ@elight an action in the Delaware
Court of Chancery (the Court) seeking declaratehef that the bonds held by Concord REIT shoulddeceled and no longer remain
outstanding. If the bonds remain outstanding okibbga, CDO-1 will not satisfy certain of its parlva tests. This would result in funds
available for interest payments and distributiongertain of the CDO-1 bonds being used insteaddeem the most senior class of
CDO-1 bonds, thereby reducing the cash flow to Gmh&EIT from CDO-1.

The parties in the action brought cross summargrjueht motions, which were heard on April 21, 2028.May 14, 2010, the Court ruled in
favor of CDO-1 and issued a ruling that the borelsidéemed canceled effective January 2010. Howerelune 14, 2010, the trustee for
CDO-1 issued a notice to appeal the Court’s rulidg.March 4, 2011, the Court ruled in favor of @@ncord REIT. The Delaware Supreme
Court affirmed the Court’s ruling that the bondbmiitted for cancellation should be deemed no logestanding effective January 2010.
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In December 2011, Concord Real Estate CDO 2006dL,(the CDO), Cedarwoods CRE CDO I, Ltd., ReselReal Estate Funding CDO
2006 1 Ltd., and TCG Holdings | LLC (collectivelie Plaintiffs), brought an action in New York Sepre Court (the trial court in New York)
against Galante Holdings, Inc., Trimont Real Esfadeisors, Hotspur Resorts Nevada, Ltd. AberdeealtiRéloldings, Ltd., Keycorp Real
Estate Capital Markets, Inc., and Douglas S. Rotuatectively, the Defendants). The action sougtgnjoin the sale of the mortgage loan
relating to the JW Marriott Hotel in Las Vegas, ldda (the JW Loan). Both Concord and CDO hold CMB#&ds for which the JW Loan is an
underlying asset.

As a condition to obtaining the injunction, in Janu2012, the New York Appellate Court required the Plaintiffs post a $2,000,000 surety
bond. In this regard, one of the Plaintiffs (thea@nteeing Plaintiff) agreed to guaranty the obiéyes under the surety bond. The CDO and
each of the other Plaintiffs entered into an age#@mwith the Guaranteeing Plaintiff pursuant toathihe CDO agreed to pay its pro rata share
(25%) of any payments required to be made by ther&ueeing Plaintiff to the surety bond issuer el as 50% of any amounts that the two
other co Plaintiffs were obligated to the extemlythreached their obligations. Concord, which &islols a bond in the CMBS that contains the
JW Loan, agreed to provide cash collateral forGBO’s obligations to the guaranteeing Plaintiff.cAcdingly, such amount was characterized
as restricted funds. Management believes thatikbEhood of a claim on such amounts is remoteoABecember 31, 2013, this litigation has
been resolved in favor of the plaintiffs and thenpany was reimbursed $463,000 of legal fees induittee to this litigation.

Subsequent Eventt

In connection with the preparation of the consaéddinancial statements, the Company evaluategegjent events after the consolidated
balance sheet date of December 31, 2013 throughhMidr, 2014, which was the date the consolidatethfiial statements were available to be
issued.
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Report of Independent Registered Public Accountindrirm

To the Members of Vintage Housing Holdings, LLC:

We have audited the accompanying consolidated balgineet of Vintage Housing Holdings, LLC and itssidiaries as of December 31, 2013, and
the related consolidated statements of operatemsty and cash flows for the year then ended. glfieancial statements are the responsibility ef
Company’s management. Our responsibility is to espran opinion on these financial statements basedr audit.

We conducted our audit in accordance with the statelof the Public Company Accounting Oversighti@q&@nited States). Those standards rec
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaea free of material misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements. An audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thrlbfirancial statement presentation. We
believe that our audit provides a reasonable Basizur opinion.

In our opinion, the consolidated financial statetagaferred to above present fairly, in all maleréspects, the financial position of Vintage Howgsi
Holdings, LLC and its subsidiaries at December2®iL,3, and the results of their operations and ttesh flows for the year then ended in conformity
with accounting principles generally accepted m lthnited States of America.

/sl PricewaterhouseCoopers LLC
Boston, MA
March 31, 2014



Vintage Housing Holdings, LLC
Consolidated Balance Sheets
December 31, 2013 and 2012 (unaudited)

(in thousands)

ASSETS
Investment in rental property, r
Cash and cash equivalel
Restricted cas
Accounts receivable, net of allowar
Prepaid expenses and other as
Lease intangibles, n
Goodwiill
Deferred costs, ni

TOTAL ASSETS

LIABILITIES AND EQUITY

Mortgages and notes payal
Interest rate swaf
Accounts payable, accrued liabilities and othdvilites
Deferred tax credit liability
Payable to affiliate

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

Member’ capital
Non-controlling interest:

TOTAL LIABILITIES AND EQUITY

See notes to consolidated financial statements.
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2013 2012
(unaudited
$375,46°  $345,78(
6,762 5,352
28,73: 41,69
63 97
472 41%
86 88
17,89 17,89%
1,55¢ 1,86¢
$431,03¢  $413,18¢
$315,02¢  $292,37:
2,19¢ 4,38¢
7,67¢ 7,66(
28,79: 38,91
4,88¢ 4,91¢
358,58 348,25(
54,95¢ 47,56¢
17,50 17,37(
$431,03¢  $413,18¢




Revenue
Rental income

Other operating incom
Total revenue

Operating expense

Vintage Housing Holdings, LLC

Consolidated Statements of Operations
For the Years Ended December 31, 2013 and 2012 (wlited) and the
Period from June 24, 2011 (inception) through Deceber 31, 2011 (unaudited)

(in thousands)

Salaries and employee bene

Repairs and maintenan

Utilities

Property management f

Real estate taxe

Property insuranc
Other operating expens

Depreciatior
Amortization

Total operating expens:

Other income (expense
Deferred tax credit incomr

Interest incom
Interest expens

Other financial income (expens

Other income (expens

Related party fees and expen
Total other income (expens

Net income (loss

Net loss attributable to n-controlling interest:
Net income attributable to Vintage Housing HoldinigisC

2013 2012
(unaudited
$42,93( $ 40,25
1,82 1,87:
44,75, 42,12¢
5,361 4,89:
3,52¢ 3,362
4,91¢ 4,68¢
1,58¢ 1,46¢
54t 56€
97€ 791
2,61« 2,441
11,19¢ 10,28:
45 5,33:
30,77 33,82:
10,12( 11,40(
26 42
(3,909 (6,217)
(3,607) (3,21))
(119) (79
(1,939 (1,959
58€ (11¢)
14,57: 8,18¢
1,13( 79€
$15,70: $ 8,98

See notes to consolidated financial statements.
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Period from June 24,
2011 (inception) throug

December 31, 201
(unaudited;

$ 17,85:
937
18,79(

2,18¢
1,31¢
2,18(
642
31&
31¢€
98¢
4,67¢
4,77¢
17,39¢

5,465
17

(4,690

(1,36)

(201)

(967)

(1,73)

(346)

1,16z

$ 81€




For the Years Ended December 31, 2013 and 2012 (wdited) and the

Vintage Housing Holdings, LLC
Consolidated Statements of Equity

Period from June 24, 2011 (inception) through Deceber 31, 2011 (unaudited)

Balance, June 24, 20:

Contributions

Distributions

Purchase of nc-controlling interest:
Net income (loss

Balance, December 31, 2011 (unaudi
Contributions

Distributions

Purchase of nc-controlling interest:
Net income (loss

Balance, December 31, 2012 (unaudi
Contributions

Distributions

Net income (loss

Balance, December 31, 20

(in thousands)

Total Non-
Members’ Controlling
Gancar WRT-VHH
Trust LLC Capital Interest TOTAL
$840C $ 2520 $33,60( $ 17,68: $51,28:
30C 2,041 2,341 2,192 4,53:
(709) (1,56) (2,269 (291)  (2,55Y)
— 3,97C ,97( (3,970 —
19:¢ 622 81€ (1,162) (34€)
8,19( 30,27: 38,46: 14,45 52,91
76C 7,30¢ 8,06¢ 5,23¢ 13,30
(2,896 (6,022 (8,91¢) (551) (9,469
— 97¢ 97¢ (970) —
3,70z 5,28 8,98¢ (79€) 8,18¢
9,75¢ 37,81  47,56¢ 17,37C  64,93¢
— — — 2,00( 2,00(
(2,759 (5,555 (8,319 (739 (9,059
6,81¢ 8,88/ 15,70: (1,130  14,57.
$13,81f $ 41,14 $54,95 $ 17,50 $72,45;

See notes to consolidated financial statements.
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Vintage Housing Holdings, LLC
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Cash flows from operating activitit
Net Income (loss
Adjustments to reconcile net income (loss) to @ehcprovided by operating
activities
Depreciatior
Amortization (including amortization of deferredidincing costs and fair value
debt)
Non cash portion of interest expet
Interest related to change in derivative val
Changes in
Restricted cash held in escro
Accounts receivabl
Prepaid expenses and other as
Accounts payable, accrued liabilities and othdyilies
Payable to affiliate
Net cash provided by operating activit
Cash flows from investing activitie
Investment in rental proper
Investment in construction phase propt
Restricted cash held in escro
Net cash used in investing activiti
Cash flows from financing activitie
Proceed from mortgage note paya
Principal payments on mortgage note pay:
Deferred financing cos
Restricted cash held in escro
Capital contribution:
Capital distribution:
Capital contribution from nc¢-controlling interes
Capital distributions to nc-controlling interes
Purchase of nc-controlling interes
Net cash provided by financing activiti
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginr
Cash and cash equivalents, «

Supplemental disclosure of cash flow informai
Cash paid for intere:

Cash paid for real estate ta
Capitalized interes

Supplemental disclosure of cash flow informai
Capital expeditures in accounts payable, accradlilies and other liabilitie

Capital contribution:

Assumption of mortgages and notes pay:
Capital contributions from NC

Fair value of assets acquir

Fair value of liabilites assum:

See notes to consolidated financial statements.
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2013 2012
(Unaudited

$ 14,57 $ 8,18¢
11,19¢ 10,28:
692 5,16¢
(10,120) (11,400
(2,189 1,05¢
(609) (502)
34 @)
(59 (60)

18 982
(32 3,41¢
13,50¢ 17,12
(185 (2,989
(40,700 (35,45()
14,46¢ (11,539
26,41¢) (49,97
25,00( 37,42(
(2,65¢ (3,959
(67) (879
(900) (3,902
— 9,03¢
(8,319 (8,91%)
2,00(¢ 5,23¢
(739) (551)
— (970
14,32: 32,52
1,41( (33¢)
5,352 5,68
$ 6,762 $ 5,352
$ 5,46( $ 4,75
$  55( $  56€
$ 48C $ 764
$ — $ 82¢
$ — $ —
$ — $ —
$ — $ —
$ — $ —
$ — $ —

Period from June 24, 20

(inception) through
December 31, 201

(Unaudited)

(34€)

4,67¢

4,69t
(5,465)
2,01¢

(269)
2,12(
2,86:

64E

10,94¢

(22,26
(5,779)
(9,567)

(37,609

17,80¢
(1,177)
(59
(3,209)
24,36
(2,26¢)
1,157
(291)
(3,970

32,34¢

5,68

5,68

1,92i

*

30¢

©»

15,55(

256,85¢

1,03¢

361,85¢

A B||R || R || R |8

304,33:




Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Note 1 — Organization

Vintage Housing Holdings, LLC (the “Company®jas formed as a limited liability company under ldnes of the State of California and is ownec
WRT-VHH LLC (“WRT”) and the Gancar Trust (“Gancar®n June 24, 2011, the Company acquired the gepettaership/managing member
interests in 25 multifamily and senior housing @pieig properties (each property individually an &2gting Property” and collectively th©perating
Properties”). WRT contributed cash of $18,200 pleseloper fees and advances receivable from thea®pg Properties valued at $7,000 for an
effective 75% interest in the Company and Gancatrituted developer fees receivable and advancesviable from the Operating Properties val
at $8,400 for an effective 25% interest in the Camp

The Operating Properties were syndicated as lingigetherships (each limited partnership individyétie “Operating Partnership” and collectively
the “Operating Partnerships”) to provide low incohmeising tax credits to investors. At the timefdication, the limited partners contributed cash
in exchange for an ownership interest in the Opege®artnership and the rights to the respectixetadits. In all cases, the general partner
ownership interest in each Operating Partnershigsssthan 1%. However, the general partner canth@ day to day operations of each Operating
Property, holds a majority of the voting rightseiach Operating Partnership and has the obligatiat$orb losses or receive benefits from each
Operating Partnership. As such it was determinatittte Company has control and consolidates theaipg Partnerships as of June 24, 2011, the
date of acquisition. The assets acquired and dfdities assumed are accounted for at their reésmefair values as of the acquisition date in
accordance with business combination accountindagngie. Any interests in the Operating Partnersigp®wned directly by the Company are
classified as non-controlling interests in the adidaited financial statements of the Company.

Each Operating Partnership is subject to its owinpaship agreement. Income and loss for each @peraartnership is allocated to the Company
and the non-controlling interests based on a hywidhl liquidation at book value. Distributionsa#sh are made from the Operating Partnerships to
the Company and the non-controlling interests toetance with each individual partnership agreement

Distributions of cash are made from the ComparWy/RT and Gancar in accordance with the LLC agreeroktite Company. Cash is distributed
first to WRT until it has received a 12% annualraton its contributions, second to Gancar untibis received a 12% annual return on its
contributions and third 50/50 to WRT and Gancatome and loss of the Company is allocated basedhypothetical liquidation at book value at
each reporting date.

In August 2011 WRT made a $1,500 loan to the Compaie used to acquire the general partner irtteresnew development property located in
Tacoma, Washington. The loan bore interest at 1@&pnum with no payments due until such time aptbperty was converted to an operating
property. In 2012, the loan was converted to agurefl equity interest which entitles WRT to a 128f@rred return, plus a return of its equity, to be
paid from cash flow from this property.

WRT contributed an additional $4,300 to the Compan$eptember 2011. The funds were used to actheéreemaining general partnership interests
in seven of the Operating Partnerships. The Compaogunted for this purchase as an equity tramsadlVRT is entitled to receive 100% of the ¢
attributable to these interests until such timé has received its $4,300 capital contributionkbplus a 12% return thereon.

In June 2012 the Company completed the acquisitidhe general partnership/managing member inteiegtvo additional low income housing tax
credit communities located in EIk Grove, Califoraiad Reno, Nevada. The acquisition was completsthies throughout 2011 and 2012. The
acquisition was funded



Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Through contributions from WRT of $1,711 in 201d&%529 in 2012 and contributions from Gancar of@3B802011 and $260 in 2012.

Also in June 2012, the Company acquired the geparaher interest in a new development propertatied in Lynwood, Washington. The
acquisition was funded by capital contribution$®f500 from WRT and $500 from Gancar. WRT conteduan additional $4,000 for the acquisit
which entitles it to a 12% preferred return on #isount, plus a return of the $4,000 equity, wligcto be paid from cash flow from this property.

In November 2012 WRT contributed an additional $#&bthe Company to be used to acquire the genartigr interest in a new development
property located in Marysville, Washington. WRTeigtitled to receive a 12% preferred return, plustarn of its equity, to be paid from cash flow of
this property.

At December 31, 2013, the Company owns generah@asttip interests, certain developer fees, andrexdgareceivable from 30 partnerships owning
multifamily and senior housing properties locatedalifornia, Idaho, Missouri, Nevada, Oregon andstiington. As of December 31, 2013, WRT
has contributed $39,490 and Gancar has contrit8et60.

Note 2 — Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include toeants of the Company, and its subsidiaries, whreheither wholly owned or controlled by the
Company. The Company identifies entities for wigohtrol is achieved through means other than thrauading rights (a variable interest entity or
VIE) through the analysis as set forth in ASC &dhsolidation of Variable Interest Entitiasd determines when and which business enterfdrise,
any, should consolidate the VIE. All 30 Operatinggerties are considered VIES and the Company é@srdined it is the primary beneficiary of 1
underlying VIEs. All significant intercompany traatdions and balances have been eliminated in ddasoh.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America (“GAAP”)
requires management to make estimates and assasptidetermining the values of assets and ligsliand the reported amounts of revenue and
expenses during the reporting period.

Estimates and evaluations are susceptible to chemdj@ctual results could differ from the estimated evaluations.

Investment in Rental Property

Rental property is carried at cost. Depreciatiarfiftancial reporting purposes is computed usirgdtraight-line method, as follows:

Buildings and improvemen 35-40 years
Land improvement 1C-15 years
Furniture and fixture 5-13 years

Expenditures for repairs and maintenance are ergessincurred.



Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Costs for the acquisition, development and constmof properties are capitalized to investmenteental property. The company capitalizes costs
incurred during construction that are directlyibtitable to ready the asset for its intended uke.cbmpany ceases the capitalization of these assts
assets are placed in service or upon suspensiconsfruction activities.

Upon the acquisition of real estate, the Compasgsses the fair value of acquired assets (includimgy buildings and improvements, and identified
intangibles) and acquired liabilities and the Compallocates the purchase price based on thesssassets. The Company assesses fair value base
on estimated cash flow projections and utilizesrappate discount and capitalization rates andlabls market information. Estimates of future cash
flows are based on a humber of factors includirghtistorical operating results, known trends, araket/economic conditions that may affect the
property. If the acquisition is determined to Heuginess combination, then the related acquisatomts will be expensed. If the acquisition is
determined to be an asset acquisition, then tladectlacquisition costs will be capitalized.

The fair value of the tangible assets of an acquireperty is determined by valuing the propertyf #swere vacant, and the “as-if-vacant” value is
then allocated to land, building and improvemenmis fixtures and equipment based on managemenegsrdigtation of the fair values of these assets.
Factors considered by management in performingethealyses include an estimate of carrying cogiagithe expected lease-up periods, current
market conditions and costs to execute similargal® estimating carrying costs, management imdudal estate taxes, insurance and other
operating expenses and estimates of lost rentahtevduring the expected lease-up periods basedroent market demand. Management also
estimates costs to execute similar leases.

Impairment of LoneLived Assets

The Company reviews its rental property and puretiastangible assets for impairment whenever evanthianges in circumstances indicate the
carrying value of an asset may not be recoveratsleen recovery is reviewed, if the undiscounted dlsts estimated to be generated by the
property are less than its carrying amount, the @ong compares the carrying amount of the propertistfair value in order to determine whether
an impairment loss has occurred. The amount oftipairment loss is equal to the excess of the ‘assatrying value over its estimated fair value.
No impairment loss has been recognized during #aesyended December 31, 2013 and 2012 (unauditddpathe period from June 24, 20
(inception) through December 31, 2011 (unaudited).

Cash and Cash Equivalents

Cash and cash equivalents include all highly ligoicestments purchased with initial maturitieshoke months or less. The Company maintains cast
and cash equivalents in financial institutionsxoess of insured limits, but believes this risknisigated by only investing in or through major
financial institutions.

Restricted Cash

Restricted cash held in escrow accounts includgls @serves for real estate taxes, insurance pnesnignant security deposits, operating reserves,
hedge reserves, replacement reserves, bond cestessprincipal reserves and other costs purgaahe bond and loan agreement. The
classification of restricted cash within the comdated statements of cash flows is determined byndture of the escrow account. Activity in escrow
accounts related to real estate taxes, insuragcant security deposits and operating reservdassified as operating activity. Any activity incesw
accounts related to replacement reserves is ddsi§ investing activity. Any debt service ressraee classified as financing activity.
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Accounts Receivable and Bad Debts

Accounts receivable are recorded at the contraetmalunt and do not bear interest. Past due balameesviewed individually for collectability.
Tenant receivables are charged to bad debt expdmsethey are determined to be uncollectible bageth a periodic review of the accounts by
management. GAAP require that the allowance meltigodsed to recognize bad debts; however, the effeting the direct write-off method is not
materially different from the results that wouldvbaeen obtained under the allowance method.

Derivative Financial Instruments

The Company’s interest rate swaps and interestcegige are carried on the balance sheet at faievAlu interest rate swap or interest rate cap is
carried as an asset if the counterparty would Qeired to pay the Company or as a liability if bempany would be required to pay the
counterparty. The swaps and caps are not desigaateash flow hedges therefore the change in Vgl#dlected in interest expense. Interest rate
caps are carried on the balance sheet as a contpfraaferred loss.

Deferred costs and Amortization

Tax credit monitoring fees are amortized over thespective tax credit compliance period usingsthaight line method and are included in
amortization expense. Direct financing fees incladsts incurred in containing debt are deferredaandrtized over the terms of the related
agreements as a component of interest expense.

Amortization expense related to intangible asse¢s the next five years is as follows:

Goodwill

The Company has generated goodwill through theisitigum of certain of its consolidated general partinterests. The Company tests its goodwill
for impairment annually. No impairment loss hasrbescognized during years ended December 31, 2042@12 (unaudited) and for the period
from June 24, 2011 (inception) through Decembe2B1,1 (unaudited).

Rental Income

Rental income is recognized as rentals becomevehieh approximates recognition on a straight-liasib over the related lease term. Leases
generally have terms of one year and do not inclutlge rent escalation. Rental payments receimetivance are deferred until earned. All leases
between the Company and tenants of the propergesperating leases.

Deferred Tax Credits

Upon syndication of the Operating Partnershipsgéters acquired limited partnership interests thaxge for an obligation by the general partner to
provide Internal Revenue Code Section 42 Low Incéloesing Tax Credits. As the owner of the geneaalrper interests, the Company is
responsible for ensuring that the Operating Pragserhaintain tax credit compliance. Generally,deedits may be utilized by the limited partners
ratably over a 10 year period, however compliasaeduired to be maintained for 15 years. If thei@png Properties do not maintain compliance,
the general partner is liable for any tax credftaiencies arising from the non-compliance.
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

At inception, the Company evaluated the streanaxttedits it was obligated to provide the limif@ttners based on the remainder of each
Operating Property’s applicable tax credit peridatiJune 24, 2011 the Company recorded a defersedréalit liability of $51,136. The Company
amortizes this liability using the straight line tined on a property by property basis over eacheespe tax credit period. The Company recorded
deferred tax credit income of $10,120, $11,400%5d65 for the years ended December 31, 2013 ah2l @maudited) and for the period from
June 24, 2011 (inception) through December 31, Z0faudited), respectively. At December 31, 2018 2012 (unaudited), the Company had a
deferred tax credit liability of $28,793 and $3&9fespectively.

The Company also considers, on an annual basighesié should record any liability associated withobligation to maintain tax credit compliance
for the remaining five years subsequent to thevdgliof the tax credits. The Company considers hdret is probable the Internal Revenue Service
would seek to recapture any previously deliveredctadits. The Company would record an expensecarmésponding liability to the extent any tax
credit recapture was probable. No tax credit regapiability or expense was recorded for the yesmded December 31, 2013 and 2012 (unaudited)
and for the period from June 24, 2011 (inceptibndugh December 31, 2011 (unaudited).

Other Financial Expense

Other financial expense include costs incurredeel#o servicing the bonds as defined in each Tnanture. These costs include trustee fees,rissue
fees, remarketing fees, compliance fees, liquifdigs and credit enhancement fees.

Income Taxes

The Company has elected to be treated as a passgythentity for income tax purposes and, as ssamot subject to income taxes. Rather, all items
of taxable income, deductions and tax credits ass@d through to and are reported by its owneteeinrespective income tax returns. The
Company’s federal tax status as a phssugh entity is based on its legal status agm@ahip. Accordingly, the Company is not requiredake an'
tax positions in order to qualify as a pass- thioagtity. The Company is required to file and dfilestax returns with the Internal Revenue Service
and other taxing authorities.

Accordingly, these consolidated financial statera@t not reflect a provision for income taxes dar@l@ompany has no other tax positions which

must be considered for disclosure. Income tax mstfited by the Company are subject to examinatipthe Internal Revenue Service for a period of
three years. While no income tax returns are ctigréeing examined by the Internal Revenue Sertieyears since 2010 remain open.

Fair Value of Financial Instruments

The carrying amounts for cash and cash equivalesggjcted cash, accounts receivable, accountshpayaccrued liabilities and other liabilities
approximate fair value as they are short-term tunea
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Note 3 — Fair Value Measurements

The accounting standards establish a frameworkn&asuring fair value as well as disclosures alaiuvilue measurements. They emphasize that
fair value is a market based measurement, not titiy-specific measurement. Therefore a fair valleasurement should be determined based on the
assumptions that market participants would useiging the asset or liability. As a basis for calesing market participant assumptions in fair value
measurements, the standards establish a fair h@trchy that distinguishes between market paditi assumptions based on market data obtained
from sources independent of the reporting entibsésvable inputs that are classified within Levielnd 2 of the hierarchy) and the reporting ergity’
own assumptions about market participant assump{iemobservable inputs classified within Level 3hef hierarchy).

Level 1 inputs utilize unadjusted quoted priceadtive markets for identical assets or liabilitieat the Company has the ability to access. Level 2
inputs are inputs other than quoted prices includeddvel 1 that are observable for the assetatility, either directly or indirectly. Level 2 ings
may include quoted prices for similar assets aatdillties in active markets, as well as inputs #rat observable for the asset or liability othanth
quoted prices, such as interest rates, foreignamgdrates, and yield curves that are observalglenanonly quoted intervals. Level 3 inputs are
unobservable inputs for the asset or liability vihéze typically based on an entity’'s own assumptias there is little, if any, related market dttiv
In instances where the determination of the falueaneasurement is based on inputs from differgl$ of the fair value hierarchy, the level in the
fair value hierarchy within which the entire faslue measurement fall is based on the lowest lapel that is significant to the fair value
measurement in its entirety. The Company’s asse#sofi¢he significance of a particular input to fag value measurement in its entirety requires
judgment, and considers factors specific to thetassliability.

Level 1 financial investments include highly ligu@dvernment bonds, mortgage products and exchaaded equities. If quoted market prices are
not available, then fair values are estimated liygugricing models, quoted prices of securitieswgiimilar characteristics, or discounted cash flows
Examples of such instruments, which would genetadiylassified within Level 2 of the valuation lEigghy, include certain derivative financial
instruments. In certain cases where there is lardigtivity or less transparency around inputs éovéluation, securities are classified within Le¥el
of the valuation hierarchy. Securities classifigthim Level 3 include, for example, residual int&ein securitizations and other less liquid seia;i
investments in joint ventures and real estate tnmvests.

The following is a description of the valuation imedologies used for instruments measured at fhileyas well as the general classification of such
instruments pursuant to the valuation hierarchy.

Recurring Measurements

Derivative Financial Instrument

The Company uses interest rate swaps and intatestaps to manage its interest rate risk. Theatialu of these instruments is determined using
both quantitative and qualitative valuation teclueig|including discounted cash flow analysis oretiected cash flows of each derivative as well as
potential credit risks with the swap counterpaftyis analysis reflects the contractual terms ofdéevatives, including the period to maturity, and
uses observable market-based inputs, includingesteate curves, and implied volatilities. The failues of interest rate swaps and interest igte ¢
are determined using the market standard methogabgetting the discounted future fixed cash rptee{or payments) and the discounted expected
variable cash payments (or receipts). The varied$d payments (or receipts) are based on an exipaadé future interest rates (forward curves)
derived from observable market interest rate curves
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

The Company incorporates credit valuation adjustmtmappropriately reflect both its own nonperfance risk and the respective counterparty’s
nonperformance risk in the fair value measuremeéntadjusting the fair value of its derivative cauts for the effect of nonperformance risk, the
Company has considered the impact of netting akasedny applicable credit enhancements, suchlederal postings, thresholds, mutual puts and
guarantees.

Although the Company has determined that the ntgjofithe inputs used to value its derivatives ¥ethin Level 2 of the fair value hierarchy, the
credit valuation adjustments associated with itéveléves utilize Level 3 inputs, such as estimatesurrent credit spreads, to evaluate the lilaih

of default by itself and its counterparties. Howevle Company has assessed the significance ahhect of the credit valuation adjustments on the
overall valuation of its derivative positions arakstdetermined that the credit valuation adjustmamsiot significant to the overall valuation &f it
derivatives. As a result, the Company has deteminihat the derivative valuations in their entirshould be classified in Level 2 of the fair value
hierarchy.
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

The table below presents the Company’s assetdaitities measured at fair value on a recurringibas of December 31, 2013, according to the
level in the fair value hierarchy within which tleomeasurements fall (in thousands):

Quoted Prices in Significant Othe Significant Othe
Active Markets fo
Observable Unobservable
Recurring Bas Identical Asset: Inputs (Level 2 Inputs (Level 2 Total
Assets
Interest rate caf $ — $ 572 $ — $ 57z
Liabilities
Interest rate swag — 2,19¢ — 2,19¢

The table below presents the Company’s assetdaitities measured at fair value on a recurringi®as of December 31, 2012 (unaudited),
according to the level in the fair value hieraretithin which those measurements fall (in thousands)

Quoted Prices in

Active Markets fo Significant Othe Significant Othe
) Identical Assets Observable Unobservable
Recurring Bas! and Liabilities Inputs (Level 2/ Inputs (Level 3 Total
Assets
Interest rate cay $ — $ 82( $ — $ 82
Liabilities
Interest rate swag — 4,38¢ — 4,38¢

There were no inter-level transfers of assetsaduillties during the years ended December 31, 20132012.

Financial Instruments Not Reported at Fair Value

The carrying value and estimated fair value ofriitial instruments not recorded at fair value oraurring basis but required to be disclosed at fair
value were as follows (in thousands):

December 31, 201
Fair value hierarchy levt

Carrying

Amount Fair Value Level 1 Level 2 Level 3
Mortgages and notes payable $315,02¢ $309,59: $ — $— $309,59:

December 31, 2012 (unaudite
Fair value hierarchy lev

Carrying

Amount Fair Value Level 1 Level 2 Level 3
Mortgage and notes payal $292,37: $286,18¢ $ — $— $286,18¢
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For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Note 4 — Investment in Rental Property

Investment in rental property is comprised of thkofving:

2013 2012

(unaudited

Land $ 63,06 $ 63,06«
Land improvement 21,31t 21,31t
Buildings and improvemen 244,41 235,24:
Furniture and fixture 18,89: 17,61t
Construction in progres 53,93¢ 23,50°
Total rental propert 401,62 360,74:
Accumulated depreciatic 26,16( 14,96:
Investment in rental property, r $375,46° $345,78(

Note 5 — Related Party Transactions

Development Fee

The Company enters into development agreementsanitiffiliate of Gancar. The agreements provided&arelopment fees for services performed in
connection with the development of the properf{lde fees are payable from cash flows, as definsdbfdecember 31, 2013 and 2012 (unaudited),
the aggregate outstanding fee payable, includitegést, of $4,393 and $4,587 respectively was dedun payable to affiliates. The interest expense
related to the developer fees was $67, $103 anddbthe years ended December 31, 2013 and 20Hugited) and the period from June 24, 2011
(inception) through December 31, 2011 (unauditedia included in related party fees and expenses.

Asset Management Fee

Asset management services are provided by anadéfiif Gancar. The asset management fee equatmaalamount of $1,380. For the years ended
December 31, 2013 and 2012 (unaudited) and fopé¢hied from June 24, 2011 (inception) through Deoen81, 2011 (unaudited), asset
management fees of $1,380, $1,380 and $707, résglgcre included in related party fees and expen®utstanding payables of $76 and $56 at
December 31, 2013 and 2012 (unaudited) were indlirdpayable to affiliates.

Several partnership agreements provide for the paywof an asset management fee to a non-contrafitegest partner. The asset management fees
are paid from cash flows as defined by the parhpragreements. For the years ended December 33,&@ 2012 (unaudited) and for the period
from June 24, 2011 (inception) through Decembe2B1,1 (unaudited), asset management fees to theamdrolling interest partners of $335, $327
and $116, respectively are included in relatedydaes and expenses. At December 31, 2013 and (@0aRdited), the outstanding asset manage
fees payable to the non-controlling interest pastioé $248 and $232 were included in payable titiats.

Managqing General Partner Fee

The managing general partner of each consolidatéty ¢ entitled to a managing general partner Fe® the years ended December 31, 2013 and
2012 (unaudited) and for the period from June B41Xinception) through December 31, 2011 (unadlitmanaging general partner fees of $151,
$149 and $74, respectively are included in relptatly fees and expenses.
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June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Advance from Affiliate

The Company was advanced funds from an affiliat@arficar. The advance does not bear interest ggay#&ble on demand. As of December 31,
2013 and 2012 (unaudited), $169 and $43, respéciwpayable.

Note 6 — Mortgages and Notes Payable

The Company had outstanding mortgage loans pagab@otes payable (collectively the “Mortgages”$815,026 and $291,371 at December 31,
2013 and 2012 (unaudited), respectively. The Mgggavere funded with the proceeds of state issards The Mortgage loan payments of
principal and interest are generally due monthly.

The Mortgages are collateralized with a first magg on the properties and assignment of rentsMidngages are further collateralized with direct
pay irrevocable transferable credit enhancemetiiiments with either Fannie Mae or Freddie Mac.mRayts under the credit enhancement
instruments, if any, are required to be repaid yams to the terms of the reimbursement agreements.
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June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

The Company’s mortgages and notes payable at Dexre3ib2013 and 2012 (unaudited) are summarizéallaws:

Principal Principal
Interest Maturity Outstanding Outstanding

Descriptiot Rate (1) Date December 31, 20: December 31, 20:
Agave Associates SIFMA 10/203¢ $ 14,60( $ 14,60(
Agave Associate 3.50% 12/203¢ 2,50( 2,50(
Vintage at Ben SIFMA 12/203¢ 5,39 5,50(
Vintage at Bremerto SIFMA 5/203: 6,20( 6,20(
Vintage at Burier SIFMA 1/203¢ 6,68( 6,78(
Vintage at Everel SIFMA 1/203¢ 16,18( 16,39¢
Forest Creek Apartmen SIFMA 6/204( 13,68( 13,68(
Hamilton Place Seniol SIFMA 7/203: 3,59( 3,59(
Hamilton Place Seniol 5.88% 7/201¢ 38 10C
Holly Village Apartments SIFMA 7/203: 6,85¢ 7,02t
Larkin Place Apartment SIFMA 71203: 4,82°¢ 4,82¢
Vintage at Richlan SIFMA 1/203¢ 7,53¢ 7,53¢
Rosecreek Senior Livin SIFMA 12/203° 3,262 3,321
Vintage at Sequir SIFMA + 2.00¥% 3/203¢ 6,227 6,29¢
Silver Creek Apartment SIFMA 12/203° 12,77¢ 12,98¢
Vintage at Spokan SIFMA 8/204( 16,29¢ 16,29t
Seven Hills/ St Ros SIFMA 10/203! 14,77( 14,77(
Seven Hills/ St Ros 0.00% 10/205: 30C 30C
The Bluffs Apartment: SIFMA 10/203¢ 18,30( 18,70(
The Bluffs Apartment: 3.00% 71203: 8 8
Twin Ponds Apartment SIFMA +1.05% 1/203¢ 5,51t 5,51¢
Vintage at Vancouve SIFMA + 1.80¥% 3/203¢ 7,72 7,72¢
Bouquet Canyon Senio 6.38% 71202¢ 10,69¢ 11,03¢
Vintage at Chehali 3.06% 6/204( 8,19( 8,19(
Elk Creek Apartment 6.24% 11/203¢ 7,297 7,34¢
Falls Creek Apartmen: 6.08% 12/204( 8,262 8,32¢
Heritage Place Apartmen 8.37% 7/201¢ 1,72 1,772
Heritage Place Apartmen 1.00% 5/203¢ 48¢ 50¢
Vintage at Mt. Vernoi 3.58% 1/203i 8,43( 8,54(
Vintage at Napi 5.08% 6/203¢ 5,887 6,032
Vintage at Silverdal: 2.83% 9/203¢ 14,88( 14,88(
Twin Ponds Apartment 6.20% 1/203¢ 1,16¢ 1,28
Vintage at Vancouve 8.12% 12/201° 53C 63€
Vista Sonoma Senior Livin 6.56% 1/203: 9,75k 10,02¢
Vintage at Tacom 4.61% 7/202¢ 17,80( 17,80(
Urban Center (Construction Pha 0.82% 1/2047 41,40( 16,40(
Quilceda Creek Apartmen 3.36% 7/203( 21,02( 21,02(
Contractual Debt Balanc 330,78¢ 308,44

Fair value adjustment (: (15,769 (16,077

Carrying value of det $ 315,02¢ $ 292,37:

Notes to Floating Rate Debt Schedt

(1) SIFMA = Securities Industry and Financial MarketssAciation Municipal Swap Inde

SIFMA was .06% at December 31, 2013

Each of the Vintage floating rate debt instruméstsubject to an interest rate cap ranging frorfbtd 8.25%
(2) The fair value adjustment is amortized over thmtef the respective debt through interest expe
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Future scheduled principal maturities (not inclggfair market value adjustments) are as followBetember 31, 2013:

ﬂ Amount
2014 $ 4,50:
2015 6,52¢
2016 5,16¢
2017 5,82¢
2018 9,137
Thereaftel 299,62
$330,78¢

Note 7 — Concentration of Credit Risk

The Company maintains its cash balances in seaecalunts in various banks. At times, these balamzgsexceed the federal insurance limits;
however, the Company has not experienced any logtfesespect to its bank balances in excess oéguovent provided insurance. Management
believes that no significant concentration of creidk exists with respect to these cash balancBeeember 31, 2013 and 2012 (unaudited).

Note 8 — Commitments and Contingencies
Tax Credits

The Company’s low-income housing tax credits amtiogent on its ability to maintain compliance wihplicable sections of the Internal Revenue
Code Section 42. Failure to maintain compliancé witcupant eligibility, and/or unit gross rent orcbrrect noncompliance within a specified time
period could result in recapture of previously akax credits plus interest. In addition, such pt& noncompliance may require an adjustment to
the contributed capital by the limited partners.

Ground Rent

The Company has a ground lease obligation withesp one of its Operating Properties. The grdeade calls for base rent of $108 per annum,
increasing every five years by a percentage whi@gual to the percentage increase in the averagthiy unit rent over the preceding five year
period. Ground rent expense for 2013 was $120.gfbend lease expires on December 31, 2073.

Future minimum rental payments under terms of ikedfnon-cancelable ground lease under which thgpany is the lessee as of December 31,
2013 are as follows:

2014 (1) $ 12C
2015 (1) $ 12C
2016 (1) $ 12¢
2017 (1) $ 12C
2018 (1) $ 12C
Thereafter (1 $6,47¢

(1) Future minimum rent payments do not includévestes of rent changes required by the lease agmsmrherefore payments may differ from
those presente
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Vintage Housing Holdings, LLC
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2013 and 2012 (wulited) and from
June 24, 2011 (inception) through December 31, 20{tnaudited)
(in thousands)

Note 9 — Subsequent Events

Events that occur after the balance sheet datbdjate the consolidated financial statements aadabte to be issued must be evaluated for
recognition or disclosure. The effects of subsetjaeants that provide evidence about conditionsekisted at the balance sheet date are recognizec
in the accompanying consolidated financial statdéme3ubsequent events which provide evidence atmmditions that existed after the balance s
date require disclosure in the accompanying ndesagement evaluated the activity of the Compamyutph March 31, 2014 and concluded that no
subsequent events have occurred that would rerpdgoegnition in the consolidated financial stateraantdisclosure in the notes to the consolidated

financial statements.
20
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Independent Auditors’ Report

To the Members of
701 Seventh WRT Investor, LLC and Subsidiaries

We have audited the accompanying consolidated dinhstatements of 701 Seventh WRT Investor, LL@ 8nbsidiaries (the “Company”), which
comprise the balance sheet as of December 31, 28#i3he related consolidated statements of changaembers’ equity and cash flows for the
year then ended, and the related notes to the kidasal financial statement

Management’s Responsibility for the Consolidated Bance Sheet

Management is responsible for the preparation aimgfesentation of the consolidated financialestegnts in accordance with accounting principles
generally accepted in the United States of Amethua;includes the design, implementation, and tea@nce of internal control relevant to the
preparation and fair presentation of these conatddlifinancial statements that are free from melterisstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion ondbesolidated financial statements based on out.aigi conducted our audit in accordance with
auditing standards generally accepted in the UrStates of America. Those standards require thaglareand perform the audit to obtain reasonable
assurance about whether the consolidated balaeeg istfree from material misstatement.

An audit involves performing procedures to obtaidievidence about the amounts and disclosurt#eiconsolidated financial statements. The
procedures selected depend on the audifadgment, including the assessment of the rifksaterial misstatement of the consolidated balaest
whether due to fraud or error. In making those askessments, the auditor considers internal dortewant to the entity’s preparation and fair
presentation of the consolidated financial stateamenorder to design audit procedures that areggiate in the circumstances, but not for the
purpose of expressing an opinion on the effectigerd the entity’s internal control. Accordinglyewexpress no such opinion. An audit also includes
evaluating the appropriateness of accounting gdiosed and the reasonableness of significant aticglestimates made by management, as well ac
evaluating the overall presentation of the constéid financial statements.

We believe that the audit evidence we have obtamedfficient and appropriate to provide a basisolur audit opinion.

Opinion

In our opinion, the consolidated financial statetagaferred to above presents fairly, in all malenéspects, the financial position of 701 Seventh
WRT Investor, LLC and Subsidiaries as of Decemtier2B13, in accordance with accounting principlesagally accepted in the United States of
America.
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Prior Period Financial Statements

The financial statements for the period October204,2 (inception) through December 31, 2012 weregited by us, and our report thereon, dated
April 4, 2013, stated we did not audit or reviewsh financial statements and, accordingly, expresgpinion or other form of assurance on them.

/s/ WeiserMazars LLP

March 28, 2014
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701 Seventh WRT Investor, LLC and Subsidiaries

Consolidated Balance Sheets
December 31, 2013 and 2012 (unaudited)

Assets
Real estate under developm
Cash and cash equivalel
Restricted cas
Due from tenant
Tenant security deposi
Prepaid expenses and other as
Deferred financing costs, n

Total assets

Liabilities and Members’ Equity
Liabilities
Mortgage payabl
Notes payabli
Interest payabl
Accrued expenses and other liabilit
Total liabilities
Noncontrolling interest
Members’ equity
Total liabilities and members equity

(Unaudited)

2013 2012
$452,253,16  $379,586,75
56,49 840,59
25,507,06 42,685,66
— 356,68t
— 574,03«
663,85! 522,45(
11,462,21 16,787,06
$489,942,80  $441,353,23
$237,500,00  $237,500,00
139,059,79 137,500,00
16,600,85 4,483,33
1,939,07. 574,03¢
395,099,72 380,057,36
22,199,02 14,000,00
72,644,04 47,295,86
$489,942,80  $441,353,23
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701 Seventh WRT Investor, LLC and Subsidiaries

Consolidated Statements of Changes in Members’ Eqyi

Year Ended December 31, 2013 and

Period from October 12, 2012 (inception) through Deember 31, 2012 (unaudited)

Balance, October 12, 2012 (inception)
Contributions

Distributions

Balance, December 31, 20
Contributions

Distributions

Balance, December 31, 20

Member! Noncontrolling
Equity Interest
$ — $ —
47,586,31 14,000,00
(290,444 —
47,295,86 14,000,00
28,147,08 8,199,02
(2,798,90) —
$72,644,04  $22,199,02
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701 Seventh WRT Investor, LLC and Subsidiaries

Consolidated Statements of Cash Flows

Year Ended December 31, 2013 and

Period from October 12, 2012 (inception) through Deember 31, 2012 (unaudited)

Unauditec
2013 2012
Cash flows from operating activitie
Adjustments to reconcile to net cash provided bsrapng activities
Changes in operating assets and liabilit
Due from tenant $ 356,68t $ (356,689
Tenant security deposi 574,03 (574,03
Prepaid expenses and other as (141,409 (522,45()
Interest payabl 12,117,52 4,483,33.
Accrued expenses and other liabilit 1,365,03 574,03¢
Net cash provided by operating activit 14,271,87 3,604,191
Cash flows from investing activitie
Additions to real estate under developm (66,741,56) (378,599,27)
Restricted cas—net 17,178,59 (42,685,66)
Net cash used in investing activiti (49,562,97) (421,284,94)
Cash flows from financing activitie
Proceeds from mortgage paya — 237,500,00
Proceeds from notes payal 1,559,79 137,500,00
Deferred financing cos (600,001) (17,774,53)
Member’ contributions 36,346,10 61,586,31
Member’ distributions (2,798,90) (290,449
Net cash provided by financing activiti 34,507,00 418,521,33
Net (decrease) increase in ci (784,09 840,59(
Casl—beginning of yea 840,59 —
Casl—end of yea $ 56,49: $ 840,59(
Supplemental disclosure of cash flow informati
Cash paid during the year for inter $ 30,412,99 $ 4,499,99
Non-cash investing activity
Amortization capitalized to real estate under depelent $ 5,924,84! $ 987,47
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701 Seventh WRT Investor, LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013 and the Period October 12, 2012c¢ption) through December 31, 2012 (unaudited)

1.

Organization

701 Seventh WRT Investor, LLC is a Delaware Limitgability Company formed on October 12, 2012, audsuant to the operating
agreement dated October 16, 2012 (the “Operatingégent”), will continue until dissolved in acconda with the Operating Agreement. 701
Seventh WRT Investor, LLC is owned by WG/NV 701 LE®/G-NV”) as Managing Member and WRT-701 SeventtCL(“Winthrop”) as
Member. 701 Seventh WRT Investor, LLC owns 76.43%e membership interest in 701 Seventh ParthdiS, (“Partners”) which owns

50% of the membership interest in 701 Seventh I\G ({701 Seventh JV”). 701 Seventh JV was formettii@ purpose of owning 100% of
the membership interests in 701 Seventh Mezz 2, CZQ1 Mezz 2”) which owns a 100% membership ingeie 701 Seventh Mezz 1, LLC
(“701 Mezz 1") which owns a 100% membership intene§01 Seventh Property Owner, LLC (“701 Ownédcdllectively, the “Subsidiaries”
including Partners). 701 Seventh WRT Investor, Lldr@ the Subsidiaries are collectively, the “Company

Pursuant to the Operating Agreement between WG-hd&inthrop, WG-NV contributed cash to the Compangxchange for 39.12% of the
membership interests in the Company, and Winthooytributed cash to the Company in exchange for83@.8f the membership interests in
the Company.

On July 8, 2013, in accordance with the agreemmioing members and amendment no. 1 to the limitéditiacompany agreement, Winthrop
made a special contribution of $4,926,668 in exgldor an additional 9.62% membership intereshef€Gompany. WANV received a specii
distribution, in the same amount, for a 9.62% daseeof their membership interest. At December 8132Winthrop and WG-NV had
membership interests in the Company of 70.5% ansb29respectively.

In October 2012, the 701 Owner purchased the laddtee building located at 701 Seventh Avenue iwNerk City, New York (the
“Property”). At the time of purchase, the Propewigs occupied with tenants whose leases expiredtaothan April 2013. The Company plans
to demolish the building after the existing leasegire and build a multi-use complex (the “Projgct”

The purpose of the Company is to engage in a bssioleacquiring, owning, operating, developingpreating, repositioning, managing,
leasing, selling, financing and refinancing thegemy (or portions thereof), which may be held lhy Company directly or through entities in
which the Company owns interests.

A member of a limited liability company is geneyatiot liable for the debts, obligations or othabiliities of a limited liability company for
reason of being such a member.

All profit and losses are allocated pursuant to@perating Agreement.

Any Distributable Funds as defined in the Operathggeement are distributed to the Members in acord with the Operating Agreement
monthly or more frequently as determined by the &amg Member.

Summary of Significant Accounting Policies
Basis of Accounting

The accompanying consolidated balance sheet hasgoepared on the accrual basis of accountingrifiocmity with accounting principles
generally accepted in the United States of America.
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701 Seventh WRT Investor, LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013 and the Period October 12, 2012c¢ption) through December 31, 2012 (unaudited)

Principles of Consolidation

The accompanying consolidated balance sheet inglideaccounts of 701 Seventh WRT Investor, LLCiem8ubsidiaries. All significant
intercompany accounts and transactions have baemated in the consolidation.

Use of Estimates

The preparation of the consolidated balance shemgnformity with accounting principles generalicapted in the United States of America
requires management to make estimates and assas\giat affect the reported amounts of assetsiabifities and disclosure of contingent
assets and liabilities at the date of the constditlaalance sheet. Actual results could differ ftose estimates.

Real Estate Under Development

Costs for the acquisition, development and constmof the Project are charged to real estate wdeleelopment. Incidental operations of the
property prior to the commencement of constructiame been capitalized as a cost of the Projecl.é3¢@te under development totaled
$452,253,165 and $379,586,751 at December 31, 20d 2012, respectively. In accordance with accagnirinciples generally accepted in
the United States of America, impairment lossesinede recorded on assets when indicators of inmggit exist and the undiscounted cash
flows estimated to be generated by those assetesaréhan the carrying amount. No impairment wederthined to exist at December 31, 2013
and 2012.

Cash and Cash Equivalents

The Company considers all highly liquid financiadtruments with an original maturity of three manti less when purchased to be cash
equivalents. At various times during the year, ecasteeded the federally-insured limits.

Deferred Financing Costs

Deferred financing costs attributable to the ouiditag debt are amortized over the term of the edl@debtedness using the straight-line
method.

Income Taxes

As a limited liability company, the Company is destiio be a partnership for Federal and state indarmpurposes. As such, no provision or
benefit has been made in the accompanying consetideslance sheet for Federal or state income &Res the members of the Company are
required to include their respective share of téx@irome or losses in their own tax returns.

Tax year 2012 remains subject to examination bgrigdand state jurisdictions, including those statbere investors reside or states where the
Company is subject to other filing requirements.

3. Restricted Cash

Certain of the Company’s financing arrangementsire¢he Company to post cash collateral balantesérow accounts. These cash amounts
are reported in the consolidated balance sheenhdemeon when the cash will be contractually redea<ash held by 701 Seventh WRT
Investor, LLC is used for the purposes of payingithty distributions.

7
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701 Seventh WRT Investor, LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013 and the Period October 12, 2012c¢ption) through December 31, 2012 (unaudited)

At December 31, 2013 and 2012, such restricted aaslunts were as follows:

2013 2012

Insurance reserve $ 17,01: $ 48,15:
Real estate tax escrc 636,61 511,76:
Interest reserv 24,131,29 26,516,99
Tenant termination resen 10,16¢ 13,456,15
Other reserwvi 16,99( 233,02:
Preferred distribution reser 694,98 1,919,58;

$25,507,06 $42,685,66

4. Deferred Financing Costs
At December 31, 2013 and 2012, deferred financogjscconsist of the following:

2013 2012
Financing costs $18,374,53 $17,774,53
Less: accumulated amortizati 6,912,31 987,47-
Deferred financing costs, n $11,462,21 $16,787,06

Amortization expense of $5,924,845 and $987,474cmpagalized and is included in real estate unageetbpment for the year ended
December 31, 2013 and the period October 12, 2@t2tion) through December 31, 2012.

5. Mortgage Payable

On October 16, 2012, 701 Owner entered into a &mpaement with a lender for $237,500,000 (the “Lparhe Loan is evidenced by two
equal promissory notes made by the 701 Owner ttetider. The Loan has a maturity date of Octob@025 (“Initial Mortgage Maturity
Date”) with options to extend the term of the Ldantwo consecutive one-year terms. The Loan bieéesest equal to LIBOR plus 3.0% (the
“Spread”), whereby LIBOR has a floor of 1% (“Intet§, due monthly, unless the Alternative Rate efingtd in the Loan agreement is
determined to be in effect by the lender. Princgrad any unpaid interest are due on the Initialtlye Maturity Date.

On March 19, 2013, the Loan was amended, incredssm&pread from 3.0% to 4.25%.

In connection with the Loan, no later than fiveibass days after LIBOR is greater than 1.0% foe fiensecutive business days, the Borrower
shall enter into an Interest Rate Cap Agreementiwhas a strike rate of no greater than 2.0% withteonal amount equal to the Loan and not
terminating prior to the Initial Mortgage MaturiBate. For the year ended December 31, 2013, LIB&Raimed below 1.0% and the Company
did not enter into such an agreement.

At December 31, 2013 and 2012, $237,500,000 wasanding on the Loan with an interest rate of 5.28%b 4.0%, respectively. Through
December 31, 2013 and 2012, total interest incuaretcapitalized on the Loan was $14,004,253 ar@B3$244, respectively, of which
$761,978 and $606,945 remains unpaid at Decemh&03B and 2012, respectively.

8
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701 Seventh WRT Investor, LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013 and the Period October 12, 2012c¢ption) through December 31, 2012 (unaudited)

On January 14, 2014, the Company paid-off the lavahentered into a loan agreement with a new Ieiod&237,500,000. Interest accrues on
the new loan at a rate of LIBOR plus 8.0%.

6. Notes Payable

On October 16, 2012, 701 Mezz 1 entered into a ereae loan agreement with a lender. The mezzapa® donsists of two notes totaling
$237,500,000 (the “Mezz Loan”). The Mezz Loan hasaadurity date of October 9, 2015 (“Initial MatyriDate”) with options to extend the
term of the Mezz Loan for two consecutive one-yeams. The Mezz Loan is evidenced by two promissaitgs in the amount of
$137,500,000 and $100,000,000, respectively (“Mofe and “Note A-2”, respectively).

Note A-1 and Note A-2 are interest only notes withinterest rate of LIBOR plus 13.90909% and LIBQ&s 7.00%, respectively (“Current
Interest Rates”) whereby LIBOR has a floor of 1%e dnonthly, unless the Alternative Rate as defindtle Mezz Loan agreement is
determined to be in effect by the lender. In additio the Current Interest Rates, Note A-1 ande2e accrued interest rates of 8.72727% and
3.20%, respectively (“Accrued Interest Rate”). Al interest calculated using the Accrued IntéRase is due at the Initial Maturity Date.
Interest on the outstanding principal balance isutated by multiplying the actual number of dajapsed in the period by a daily rate basel

a three hundred sixty (360) day year. Principal @hdnpaid interest are due on the Initial Matubtate. The Mezz Loan is guaranteed by the
owners of an indirect interest in the Mezz Borrower

On March 19, 2013, the Mezz Loan agreement was deteand the Current Interest Rate on Note A-1 wiasged to LIBOR plus 11.75%.
The Current Interest Rate on Note A-2 remains umgéd.

In connection with the Mezz Loan, no later tharefbusiness days after LIBOR is greater than 1.0%ivfe consecutive business days, the
Mezz Loan Borrower shall enter into an InteresteRaap Agreement which has a strike rate of no greéhan 2.0% with a notional amount
equal to the Mezz Loan not terminating prior tdigdiMaturity Date. For the year ended December2B13, LIBOR remained below 1.0% and
the Company did not enter into such an agreement.

At December 31, 2013 and 2012, $137,500,000 wastanding under Note A-1 with Current Interest Rates2.750% and 14.90909%,
respectively, and an Accrued Interest Rate of 72¢. Through December 31, 2013 and 2012, totateéaténcurred related to Note A-1 was
$37,450,801 and $6,951,388, respectively, of whith 804,683 and $3,876,389 remains unpaid at Dezedih 2013 and 2012, respectively.

At December 31, 2013, $1,559,758 was outstandidigiuNote A2 with a Current Interest Rate of 8.0% and an Aedrimterest Rate of 3.20
Through December 31, 2013, total interest incuredated to Note A-1 was $92,995, of which $34,1@&@ains unpaid at December 31, 2013.

On January 14, 2014, the Company paid-off the M&&n and entered into a mezzanine loan agreemémewiew lender for a maximum
principal amount of $315,000,000. Interest accarethe new mezzanine loan at a rate of LIBOR pl0%63

7. Fair Value of Financial Instruments

The amounts included in the consolidated balaneetsit December 31, 2013 for cash and cash equisatestricted cash, prepaid expenses
and other assets, interest payable, and accrueshgsp and other liabilities approximate fair vddaeause of the short-term nature of these
instruments. The carrying values of the mortgagesrmtes payable at December 31, 2013 also appatifair value since the loans bear
interest at a variable rate comparable to debtunstnts currently available to the Company withilsinterms and remaining maturities.

9
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701 Seventh WRT Investor, LLC and Subsidiaries
Notes to Consolidated Financial Statements
December 31, 2013 and the Period October 12, 2012c¢ption) through December 31, 2012 (unaudited)

8. Related Party Transactions

For the period from October 12, 2012 (inceptiomptiyh December 31, 2012, the Company paid a refsgg, affiliated through common
ownership, $29,614 as management fees.

During the year ended December 31, 2013, the Coynpaid a related party of the Company, affiliatecbtigh common ownership, $528,852
for salaries.

9. Subsequent Event:

On January 14, 2014, Partners admitted a membehasguaranteed the new loan in an amount eq$dl40,000,000. The admission
decreased 701 Seventh WRT Investor’s interest im@a to 75.42%.

The Company has evaluated subsequent events thidaigih 28, 2014, the date the consolidated balaheet was available for issuance. All
events requiring recognition as of December 3132tdve been incorporated in this consolidated loalaheet.
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