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Item 2.02. Results of Operations and Financial Condition
On May 7, 2009, Winthrop Realty Trust (the “Trust”) issued a press release announcing its financial results for the three months ended March 31, 2009. A
copy of the release is furnished as Exhibit 99.1 to this Report on Form 8-K.
The information in this section of this Report on Form 8-K and Exhibit 99.1 attached hereto shall not be deemed “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be expressly
set forth by specific reference in such filing.
Item 7.01. Regulation FD Disclosure.
On May 7, 2009, the Trust’s management discussed the Trust’s financial results on a conference call with analysts and investors. A transcript of the
conference call is furnished herewith as Exhibit 99.2.
The information in this section of this Report on Form 8-K and Exhibit 99.2 attached hereto shall not be deemed “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be expressly
set forth by specific reference in such filing.
Item 8.01. Other Events
On May 7, 2009, the Trust announced that its Board of Trustees has declared its regular quarterly dividend of $0.25 per common share which dividend is
payable on July 15, 2009 to common shareholders of record on June 30, 2009.
Item 9.01. Financial Statements and Exhibits.
(c)

Exhibits

99.1
99.2

Press Release dated May 7, 2009
Transcript of conference call held May 7, 2009
2

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized on this 8th day of May, 2009.
WINTHROP REALTY TRUST
By: /s/ Michael L. Ashner
Michael L. Ashner
Chairman and Chief Executive Officer
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WINTHROP REALTY TRUST ANNOUNCES FIRST QUARTER 2009 RESULTS
AND DECLARES SECOND QUARTER CASH DIVIDEND
FOR IMMEDIATE RELEASE
Boston, Massachusetts – May 7, 2009 – Winthrop Realty Trust (NYSE:FUR) announced today financial and operations results for the first quarter ended March
31, 2009. All per share amounts are on a diluted basis, and the presentation for the period ended March 31, 2008 has been restated to reflect the effect of the
reverse stock split in November 2008.
2009 First Quarter Highlights and Recent Events
l

Appointed Carolyn Tiffany as the Company’s President, effective January 1, 2009. Ms. Tiffany previously served as the Company’s
Chief Operating Officer from January 1, 2004 through January 31, 2007.

l

Reduced the base management fee in March 2009, effective as of January 1, 2009 which will result in estimated savings of
approximately $2.1 million for 2009.

l

Maintained liquid assets consisting of cash, cash equivalents, restricted cash and marketable securities of $90.9 million at March 31,
2009.

l

Satisfied a $9.8 million loan payable to Citibank secured by 3.5 million common shares of Lexington Realty Trust.

l

Reduced overall debt inclusive of the Company’s Series B-1 Preferred Shares by 11.4%, or $34.2 million, to $265.7 million from $299.9
million at the end of 2008.

l

Extended the former $9.5 million loan secured by our jointly owned Marc Realty River City property with a $9.3 million loan that
matures March 28, 2010 and bears interest at 6%.

l

Maintained an all cash dividend.

l

Amended Concord’s Master Repurchase Agreement with Column Financial, Inc. to eliminate margin calls until April 2010 while
requiring periodic reductions by Concord of the outstanding balance and to set the maturity to December 2010.

First Quarter 2009 Financial Results
l

Net loss applicable to common shares was $22.4 million, or $1.42 per share loss, compared with net income of $6.3 million, or $0.44
per share, for the quarter ended March 31, 2008. This decrease in earnings for the comparable periods was due primarily to a $17.7
million loss from Concord attributable to impairment charges and an $11.1 million unrealized loss on securities carried at fair value. Of
this unrealized loss, $9.8 million was attributable to our ownership of Lexington Realty Trust common shares and the balance of $1.3
million was attributable to our investment in other REIT bonds and preferred equity shares. During the month of April, our investment
in these financial assets appreciated by $12.2 million, of which $5.1 million related to the Lexington Realty Trust common shares and
the balance related to investments in the other REIT bonds and preferred shares.

l

Declared a regular quarterly cash dividend of $0.25 per common share, which was paid on April 15, 2009 to common shareholders of
record on March 31, 2009.

l

The Company reported negative Funds from Operations (FFO) of $19.3 million, or $1.22 negative FFO per share, compared with FFO
of $11.0 million, or $0.62 FFO per share, for the quarter ended March 31, 2008. Adjusting FFO for certain items that affect
comparability which are listed in the table below, FFO for the quarter ended March 31, 2009 was $7.9 million or $0.45 per share,
compared with FFO of $7.8 million, or $0.44 per share for the quarter ended March 31, 2008.

(Amounts in thousands)

Quarter Ended March 31,
2009
2008
(Unaudited)

FFO applicable to Common Shares (1)

$

(19,299) $

11,045

Per Common Share

$

(1.22) $

0.62

$

428 $
11,148
20,144
87
(5,237)
660

100
(454)
2,689
(2,029)
(959)
(2,575)
-

Total items that affect comparability

$

27,230

$

(3,228)

Per Common Share

$

1.54

$

(0.18)

FFO as adjusted for comparability

$

7,931

$

7,817

Per Common Share

$

0.45

$

0.44

Items that affect comparability (income) expense:
Non-cash asset write-downs:
Loan loss reserves
Available for sale securities impairment
Unrealized loss on securities
Gain on sale of mortgage-backed securities
Loan loss and impairments from partially owned entity – Concord
Net (gain)loss on sale of securities
Net gain on sale of preferred equity
Net gain on repurchase of Series B-1 Preferred Shares
Net gain on extinguishment of debt of partially owned entity – Concord
Adjustment for dilution by Series B-1 Preferred Shares (2)

(1)
(2)

See Funds From Operations table below for a reconciliation of net income to FFO for the quarters ended March 31, 2009 and 2008.
The Series B-1 Preferred Shares are anti-dilutive for basic FFO for the period ended March 31, 2009. However, after giving effect to the
adjustments for comparability, the Series B-1 Preferred Shares are dilutive for the period. Accordingly, for the presentation we have adjusted for
this dilution and increased dilutive weighted-average common shares outstanding by 1,889 shares.

Second Quarter 2009 Dividend Declaration
The Company's Board of Trustees has declared a cash dividend for the second quarter of 2009 of $0.25 per share payable on July 15, 2009 to common
shareholders of record on June 30, 2009. The Company also has declared the regular quarterly cash dividend of $0.40625 per Series B-1 Preferred Share which
is payable on July 31, 2009 to the holders of Series B-1 Preferred Shares of record on July 20, 2009.
Conference Call Information
The Company will host a conference call to discuss its first quarter 2009 results today, Thursday, May 7, 2009 at 2:00 pm Eastern Time. Interested parties may
access the live call by dialing (877) 407-9205 or (201) 689-8054, or via the Internet at www.winthropreit.com within the News and Events section.
A replay of the call will be available through June 7, 2009 by dialing (877) 660-6853; account #286, confirmation #317571. An online replay will also be
available through June 7, 2009.
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About Winthrop Realty Trust
Winthrop Realty Trust is a real estate investment trust (REIT) that owns, manages and lends to real estate and related investments, both directly and through joint
ventures. Winthrop Realty Trust is listed on the New York Stock Exchange and trades under the symbol “FUR.” The Company has executive offices in Boston,
Massachusetts and Jericho, New York. For more information please visit www.winthropreit.com.
Forward-Looking Statements
“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995. The statements in this release state the Company’s and management's
hopes, intentions, beliefs, expectations or projections of the future and are forward-looking statements for which the Company claims the protections of the safe
harbor for forward-looking statements under the Private Securities Litigation Reform Act of 1995. It is important to note that future events and the Company’s
actual results could differ materially from those described in or contemplated by such forward-looking statements. Factors that could cause actual results to
differ materially from current expectations include, but are not limited to, (i) general economic conditions, (ii) the inability of major tenants to continue paying
their rent obligations due to bankruptcy, insolvency or general downturn in their business, (iii) local real estate conditions, (iv) increases in interest rates, (v)
increases in operating costs and real estate taxes, (vi) changes in accessibility of debt and equity capital markets and (vii) defaults by borrowers on
loans. Additional information concerning factors that could cause actual results to differ materially from those forward-looking statements is contained from
time to time in the Company's filings with the Securities and Exchange Commission, copies of which may be obtained from the Company or the Securities and
Exchange Commission. The Company refers you to the documents filed by the Company from time to time with the Securities and Exchange Commission,
specifically the section titled "Risk Factors" in the Company's most recent Annual Report on Form 10-K, as may be updated or supplemented in the Company's
Form 10-Q filings, which discuss these and other factors that could adversely affect the Company's results.
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Condensed Financial Results
Financial results for the three months ended March 31, 2009 and 2008 are as follows (in thousands except per share amounts):
For the Three Months Ended March 31,
2009
2008
(Unaudited)
Revenue
Rents and reimbursements
Interest and dividends

$

Expenses
Property operating
Real estate taxes
Depreciation and amortization
Interest
Impairment loss on available for sale securities
Provision for loss on loan receivable
General and administrative
State and local taxes

10,985
1,752
12,737

$

10,667
533
11,200

2,001
703
2,899
4,398
428
1,446
50
11,925

1,867
739
3,058
5,831
100
2,071
124
13,790

Consolidated (loss) income from continuing operations

1,015
(18,163)
(87)
(11,148)
5,237
72
(23,074)
(22,262)

2,330
3,812
2,029
454
228
8,853
6,263

Income from discontinued operations
Consolidated net (loss) income

(22,262)

49
6,312

Other income
Earnings from preferred equity investments
Equity in earnings (loss) of equity investments
Gain on sale of available for sale securities
Loss on sale of securities carried at fair value
Gain on sale of mortgage-backed securities available for sale
Unrealized loss on securities carried at fair value
Gain on early extinguishment of debt
Interest income

Income attributable to non-controlling interests
Net (loss) income attributable to Winthrop Realty Trust

$

Comprehensive income (loss)
Net income (loss)
Change in unrealized loss on available for sale securities arising during the period
Change in unrealized gain on mortgage-backed securities available for sale arising during the period
Change in unrealized gain (loss) on interest rate derivatives arising during the period
Change in unrealized loss from equity investments
Less reclassification adjustment from (gains) losses included in net income
Comprehensive income (loss)
Per Common Share Data – Basic
Income (loss) from continuing operations attributable to Winthrop Realty Trust
Income from discontinued operations attributable to Winthrop Realty Trust
Net income (loss) attributable to Winthrop Realty Trust

$

6,312
2,023
190
(651)
(9,635)
(2,483)

$

(22,319)

$

(4,244)

$

(1.42)
(1.42)

$

0.45
0.45

(1.42)
(1.42)

$

$

15,806
15,806
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6,312

(22,262)
2
138
(197)
-

$

Basic Weighted-Average Common Shares
Diluted Weighted-Average Common Shares

$

$

$

Per Common Share Data – Diluted
Income (loss) from continuing operations attributable to Winthrop Realty Trust
Income from discontinued operations attributable to Winthrop Realty Trust
Net income (loss) attributable to Winthrop Realty Trust

(171)
(22,433)

$

$

0.44
0.44
13,416
13,428

Funds From Operations:
The following presents a reconciliation of net income to funds from operations for the three months ended
March 31, 2009 and 2008 (in thousands, except per share amounts):
For the Three Months Ended March 31,
2009
2008
(Unaudited)
Net income(loss) attributable to Winthrop Realty Trust
Real estate depreciation
Amortization of capitalized leasing costs
Real estate depreciation and amortization of unconsolidated interests
Less: Non-controlling interests’ share of depreciation and amortization

$

Funds from operations

(22,433)
1,690
1,200
1,047
(803)

$

(19,299)

Interest expense on Series B-1 Preferred Shares
Funds from operations applicable to Common Shares plus assumed conversions

$

Basic weighted-average Common Shares
Convertible Preferred Shares
Stock options
Diluted weighted-average Common Shares

(19,299)
15,806
15,806

Funds from operations per share – diluted

$

( 1.22)

6,312
1,647
1,357
819
(821)
9,314

$

1,731
11,045

$

13,416
4,264
12
17,692

$

0.62

FFO is computed in accordance with the definition adopted by the Board of Governors of the National Association of Real Estate Investment Trusts
(“NAREIT”). NAREIT defines FFO as net income or loss determined in accordance with Generally Accepted Accounting Principles (“GAAP”), excluding
extraordinary items as defined under GAAP and gains or losses from sales of previously depreciated operating real estate assets, plus specified non-cash items,
such as real estate asset depreciation and amortization, and after adjustments for unconsolidated partnerships and joint ventures. FFO and FFO per diluted share
are used by management, investors and industry analysts as supplemental measures of operating performance of equity REITs. FFO and FFO per diluted share
should be evaluated along with GAAP net income and income per diluted share (the most directly comparable GAAP measures), as well as cash flow from
operating activities, investing activities and financing activities, in evaluating the operating performance of equity REITs. Management believes that FFO and
FFO per diluted share are helpful to investors as supplemental performance measures because these measures exclude the effect of depreciation, amortization
and gains or losses from sales of real estate, all of which are based on historical costs which implicitly assumes that the value of real estate diminishes
predictably over time. Since real estate values instead have historically risen or fallen with market conditions, these non-GAAP measures can facilitate
comparisons of operating performance between periods and among other equity REITs. FFO does not represent cash generated from operating activities in
accordance with GAAP and is not necessarily indicative of cash available to fund cash needs as disclosed in the Company’s Consolidated Statements of Cash
Flows. FFO should not be considered as an alternative to net income as an indicator of the Company’s operating performance or as an alternative to cash flows
as a measure of liquidity. In addition to FFO, the Company also discloses FFO before certain items that affect comparability. Although this non-GAAP measure
clearly differs from NAREIT’s definition of FFO, the Company believes it provides a meaningful presentation of operating performance. A reconciliation of net
income to FFO is provided above. In addition, a reconciliation of FFO to FFO before certain items that affect comparability is provided earlier in this press
release.
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Consolidated Balance Sheets:
(in thousands, except share data)
March 31,
2009
ASSETS
Investments in real estate, at cost
Land
Buildings and improvements

$

December 31,
2008

Less – accumulated depreciation
Investments in real estate, net

21,344
246,292
267,636
(27,227)
240,409

$

21,344
246,362
267,706
(25,901)
241,805

Cash and cash equivalents
Restricted cash held in escrows
Loans receivable, net of reserve of $2,873 and $2,445, Respectively
Accounts receivable, net of reserve of $290 and $225, Respectively
Securities carried at fair value
Available for sale securities, net
Preferred equity investment
Equity investments
Lease intangibles, net
Deferred financing costs, net
Deposit for purchase of Series B-1 Preferred Shares
Other assets
TOTAL ASSETS

$

41,070
5,711
18,740
14,370
43,982
186
50,579
73,499
24,786
2,408
40
515,780

$

59,238
14,353
22,876
14,028
36,516
184
50,624
92,202
25,929
3,218
17,081
40
578,094

$

228,300

$

229,737

LIABILITIES
Mortgage loans payable
Series B-1 Cumulative Convertible Redeemable Preferred Shares, $25 per share liquidation
preference; 1,496,000 and 2,413,105 shares authorized and outstanding at March 31,
2009 and December 31, 2008, respectively
Revolving line of credit
Note payable
Accounts payable and accrued liabilities
Dividends payable
Deferred income
Below market lease intangibles, net
TOTAL LIABILITIES

37,400
8,386
3,971
795
3,412
282,264

60,328
9,800
8,596
5,934
795
3,696
318,886

15,816

15,754

461,559

460,956

(239,688)

(213,284)

(15,233)

(15,176)

222,454

248,250

11,062

10,958

COMMITMENTS AND CONTINGENCIES
EQUITY
Winthrop Realty Trust Shareholders’ Equity:
Common Shares, $1 par, unlimited shares authorized; 15,815,787 and 15,754,495 outstanding at
March 31, 2009 and December 31, 2008, respectively
Additional paid-in capital
Accumulated distributions in excess of net income
Accumulated other comprehensive loss
Total Winthrop Realty Trust Shareholders’ Equity
Non-controlling interests
Total Equity
TOTAL LIABILITIES AND EQUITY

$

6

233,516
515,780

$

259,208
578,094

Other Financial Information:
(in thousands)

Sources (Uses) of Cash

For the Three Months Ended March 31,
2009
2008
(Unaudited)

Capital expenditures

$

(949)

$

Straight line rent adjustment

$

324

$

(1,065)
225

Further details regarding the Company’s results of operations, properties, joint ventures and tenants are available in the Company’s Form 10-Q for the quarter end
March 31, 2009 which will be filed with the Securities and Exchange Commission and will be available for download at the Company’s webs
www.winthropreit.com or at the Securities and Exchange Commission website www.sec.gov.
###
Contact Information:
AT THE COMPANY
Thomas Staples
Chief Financial Officer
(617) 570-4614
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Winthrop Realty Trust
First Quarter 2009
Earnings Conference Call
Date: Thursday, May 7, 2009
Time: 2:00 pm Eastern Time
MANAGEMENT DISCUSSION SECTION
Operator
Good day, everyone, and welcome to the Winthrop Realty Trust First Quarter 2009 Earnings Conference Call. At this time, all participants are in a listen-only
mode. A question-and-answer session will follow management’s formal presentation. [Operator Instructions]. As a reminder, this conference is being recorded.
For opening remarks I’d like to turn the call over to your host Beverly Bergman, Vice President and Director of Investor Relations. Thank you Ms. Bergman,
you may begin.
Beverly Bergman, Vice President and Director of Investor Relations

Thank you LaTonya and good afternoon, everyone. Welcome to the Winthrop Realty Trust Conference Call to discuss our first quarter 2009 financial results.
·

With us today from senior management are Michael Ashner, Chairman and Chief Executive Officer; Carolyn Tiffany, President; Tom Staples, Chief
Financial Officer and other members of the management team.

·

A press release was issued this morning, May 7th, and will be furnished on a Form 8-K with the SEC.

·

These documents are available on Winthrop’s website at www.winthropreit.com in the Investor Relations section. Additionally we are hosting a live
webcast of today’s call, which you can access in the site’s News and Events section.

·

At this time, management would like me to inform you that certain statements made during this conference call, which are not historical, may constitute
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.

·

Although Winthrop believes the expectations reflected in any forward-looking statements are based on reasonable assumptions, Winthrop can give no
assurance that its expectations will be attained. Factors and risks that could cause actual results to differ materially from those expressed or implied by
forward-looking statements are detailed in the press release and from time-to-time in Winthrop’s filings with the SEC. Winthrop does not undertake a
duty to update any forward-looking statements.

·

Please note that in the press release Winthrop has reconciled all non-GAAP financial measures to the most directly comparable GAAP measure in
accordance with Reg G requirements. This can be found in the FFO table of the press release.
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·

I’d now like to turn the call over to Michael Ashner for his opening remarks. Please go ahead Michael.

Michael L. Ashner, Chairman and Chief Executive Officer

Thank you, Beverly.
·

Good afternoon, everyone, and thank you for joining us on today’s conference call. Today, Winthrop announced financial results for the first
quarter. By now, you should have all received a copy of our earnings press release. Our previously stated view that real estate property values are more
likely to deteriorate in the near term than stabilize has been reaffirmed. We continue to believe that the REIT public equity and debt securities’ pricing
in the markets reflect the most accurate pricing of real estate assets available and, consequently, currently provide the most favorable risk adjusted
returns for real estate investing. In addition these securities provide a relatively liquid investment, the proceeds of which can be redeployed once the
prices for properties are more in line with our expected performance. Accordingly, we have continued our acquisition of publicly traded REIT
securities, primarily bonds and selected preferreds. While the dip in value at March 31, 2009, and our election to account for these securities using the
FAS 159 fair value reporting option resulted in the recognition of an $11.1 million unrealized loss by the Company in the first quarter, this temporary
loss has been more than offset by the subsequent gains in the values of these securities throughout April. Overall we are pleased with their performance
and remain intent on expanding our investment in these securities as well as to include senior CMBS and performing and nonperforming mortgage
loans in the future.

·

Likewise, we are generally pleased with the stability in the performance of our operating properties. As Carolyn will discuss later in the call, our
operating properties have maintained consistent occupancy and revenues despite the economic difficulties confronting the market. While the Marc
Realty downtown properties have performed well, however there has been significant stress noted in the suburban markets, as evidenced by the
impairment taken in the fourth quarter last year.

·

Although the non-cash impairments incurred in the Concord joint venture have caused our earnings to decline significantly, it is important to reiterate
that our investment in Concord is entirely non-recourse to Winthrop. Winthrop’s balance sheet is not jeopardized by the Concord investment and the
maximum loss that we can incur is the equity which has already been invested, and for which we have reduced the carrying value considerably. In this
regard, we have not invested any additional capital since the first quarter 2008.

·

Our balance sheet remains exceedingly relatively strong and among the strongest of publicly traded REITS with $41.1 million in cash and cash
equivalents along with $44.2 million in securities we have $85.3 million in investable cash, plus we have our undrawn line of $35 million. Our only
recourse debt, due in 2012, is our Series B preferred shares of $37.4 million. We have no debt maturing in 2009 without extension. We continue to be
patient with our capital as we evaluate various opportunities presented.

With that, I will now turn the call over to our Chief Financial Officer, Tom Staples, to review Winthrop’s financial results. Tom?
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Thomas Staples, Chief Financial Officer

Thank you Michael.
Good afternoon everyone. In addition to an overview of Winthrop’s financial results, I will briefly review highlights from each of our business
segments. Please note that all per share amounts are on a fully diluted basis unless otherwise stated and reflect the November 2008 one for five reverse
stock split.
·

For the quarter ended March 31, 2009, the Company incurred a net loss of $22.4 million or $1.42 per share compared with net income of $6.3 million or
$0.44 per share for the quarter ended March 31, 2008.

·

The decrease in net income for the three months ended March 31, 2009 compared to the three months ended March 31, 2008 was due primarily to a
$17.7 million loss attributable to our investment in Concord and the $11.1 million unrealized loss on securities carried at fair value as Michael
previously mentioned. The unrealized loss on our securities carried at fair value consisted of $9.8 million attributed to our ownership of Lexington
Realty Trust common shares and $1.3 million attributed to our investment in other publicly traded REIT bonds and preferred equity shares. During the
month of April, our investment in these financial assets appreciated by $12.2 million of which $5.1 million related to the Lexington shares and the
balance related to investments in the other REIT bonds and preferred shares. Consequently, as Michael touched upon earlier, this temporary unrealized
loss was subsequently reversed as the value of these assets increased.

·

Total FFO for the first quarter of 2009 was a negative $19.3 million, or a loss of $1.22 per common share, compared with FFO of $11.0 million, or
$0.62 per common share, for the first quarter of 2008. The decrease in FFO is due to the same factors which negatively impacted net earnings noted
earlier.

·

Excluding the aforementioned non-cash charges, FFO for the first quarter of 2009 would have been $7.9 million or $0.45 per common share as
compared with FFO of $7.8 million or $0.44 per common share for the first quarter of 2008.

·

With respect to Winthrop’s operating properties business segment, net operating income remained relatively stable at $7.8 million for the three months
ended March 31, 2009, compared with approximately $7.6 million for the three months ended March 31, 2008. The increase in net operating income
consisted of a $318,000 increase in revenues and reimbursable expenses, partially offset by an increase in operating expenses and real estate tax
expenses of $98,000. The Sealy properties generated increased equity losses of $61,000 primarily as a result of our Newmarket property which was
acquired in August 2008. The increase in rental revenues previously mentioned was the result of leasing activity and increased occupancy at our River
City and Ontario operating properties.
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·

With respect to Winthrop’s loan assets and loan securities business segment, a net loss of $16.7 million was incurred for the three months ended March
31, 2009 compared with net operating income of $7.4 million for the three months ended March 31, 2008. This decrease in operating income was
primarily due to a $21.8 million decrease in equity earnings from our joint venture in Concord and a $1.3 million decrease in equity earnings from our
Marc Realty portfolio. The $35.4 million equity loss recorded by Concord for the three months ended March 31, 2009, was primarily the result of a
$36.9 million unrealized loss on certain real estate loans now classified as held for sale as certain assets are expected to be sold in order to comply with
the loan pay downs required in connection with the restructuring of the Column Financial Repurchase Agreement, plus a $2.5 million provision for loan
loss reserves. Based on our 50% ownership interest in Concord, we recognized a loss of $17.7 million for the quarter ended March 31, 2009. The
decrease in the equity earnings from the Marc Realty property was due to a gain of $959,000 which was recognized as a result of the sale of a property
during the first quarter 2008. There were no sales of Marc Realty properties in 2009. Additionally, a $428,000 loan loss reserve was recognized on the
Marc Realty portfolio in 2009.

·

With respect to our REIT securities business segment, the net operating loss was $9.9 million for the three months ended March 31, 2009, compared
with net operating income of approximately $2.1 million during the prior year period. As described earlier we adopted FAS 159 fair value reporting for
our securities which effectively requires us to recognize as unrealized loss or gain the change in market price of marketable securities on a quarter-byquarter basis commencing with the date of election. As a result of the adoption of FAS 159, we recognized an $11.1 million unrealized loss on
securities carried at fair value which was partially offset by an increase of $1.3 million in interest and dividends received in 2009 on our REIT
investment portfolio. For the quarter ended March 31, 2008, we recognized a $2.0 million gain on sale of Lexington Realty Trust shares. At March 31,
2009, Winthrop held REIT securities with an aggregate fair value of $44.2 million, compared with $36.7 million at December 31, 2008. The temporary
decline in value in the first quarter has been reversed with an increase in current fair value as of April 30, 2009 of approximately $12.2 million.

·

As of March 31, 2009, Winthrop had cash, cash equivalents and restricted cash of approximately $46.8 million. This is a decrease of $26.8 million
from our December 31, 2008 balance of $73.6 million. This decrease was the result of the Trust satisfying a $9.8 million loan payable to Citibank made
in connection with the Trust’s 2008 purchase of 3.5 million common shares of Lexington Realty Trust. In addition, the Trust utilized $25.7 million of
cash for the acquisition of REIT debt securities and preferred equity investments as well as utilizing $17 million of cash for the buyback of 917,105
Series B-1 Preferred shares which had a par value of $22.9 million. In addition, the company has a $35 million available on its credit facility with
KeyBank. There were no amounts outstanding under this facility at March 31, 2009.

·

Lastly, a quick review of Winthrop’s dividends. We paid a regular quarterly cash dividend of $0.25 per common share for the first quarter of 2009
which was paid on April 15, 2009 and have declared a $0.25 per common share cash dividend for the second quarter of 2009 which will be paid on July
15, 2009 to holders of record as of June 30, 2009.

Now, I’ll turn the call over to Carolyn Tiffany. Carolyn?
Carolyn Tiffany, President

Thank you, Tom.
Good afternoon. I’d like to talk about the key operational issues:
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·

At March 31, 2009, the Company’s real estate portfolio encompassed approximately 9.7 million square feet of space, including properties within the
Marc Realty and Sealy portfolios.

·

The Marc Realty portfolio consisted of two participating second mortgage loans and 19 participating convertible mezzanine loans, together with an
equity investment in each mezzanine borrower, for a total aggregate investment amount at par of approximately $57.0 million. In addition, tenant and
capital improvement loans with respect to the Marc Realty properties totaled $18.8 million at March 31, 2009. The properties in our Marc Realty
venture had a blended occupancy rate of 79% at March 31, 2009 as compared to 81% at March 31, 2008. The slight decrease in occupancy is due to the
softening of the suburban market.

·

The suburban properties continue to have more difficulty in the leasing market, while downtown Chicago remains strong for us. With the exception of
the four suburban properties for which we took an impairment in the fourth quarter 2008, our mezzanine loans and tenant and capital improvement
loans continue to be paid currently and we continue to expect that given the equity conversion feature, we will ultimately receive more than our
carrying value thanks to the strength of the downtown portfolio.

·

Winthrop’s three Sealy venture properties, comprising a total of about 2.1 million rentable square feet, had a blended occupancy rate of 86% at March
31, 2009 compared with 91% at March 31, 2008, reflecting the acquisition of an additional property during the second quarter of 2008. During the first
quarter we received distributions of $343,000 from these investments.

·

Winthrop’s consolidated portfolio had a blended occupancy rate of 96%, at March 31, 2009 consistent with 96% at March 31, 2008. We have extended
the loan secured by our jointly owned Marc Realty River City property for one year to March 28, 2010. The renewal was subject to a $200,000
principal payment which was made in April which reduced the outstanding principal balance to $9.3 million. Additionally we will exercise our first of
two, one year extensions of the loan scheduled to mature in June 2009 which is secured by the 14 net lease properties comprising what we commonly
refer to as the Finova portfolio.

·

Turning to the Concord platform, as of March 31, 2009, the capital and credit market deterioration has continued to have an adverse impact on
Concord. As a result, other-than-temporary impairments of $881,000 were recorded by Concord during the first three months of 2009. As of March 31,
2009, Concord had recorded total impairment losses on available for sale securities of $83.7 million.

·

In April 2009, Concord restructured its repurchase agreements with Column Financial, Inc. Under the terms of the restructured agreement Concord was
required to reduce the outstanding loan balance by $10.7 million in April 2009, which it did by selling one of its loan assets, which had a par value of
$17 million. In addition, Concord is obligated under the modification to repurchase $47.5 million of assets financed under the agreement by May 31,
2009 and is required to further reduce the balance under the repurchase facility to $80 million by September 30, 2009, and $60 million by December 31,
2009. Concord expects to meet these obligations by selling certain of the assets pledged under the Column agreement and has as Tom mentioned
identified eight loans which it intends to sell. Consequently we reclassified these loans as held for sale at March 31 and marked the loans to market,
which resulted in the impairment charge discussed by Tom earlier, reducing our carrying value for Concord to $55.2 million.
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·

This modification should allow for a more orderly and methodical manner of divesting over a period of time, hopefully allowing for improvement in the
marketplace. Rather than selling assets in a distressed manner, the modification should permit overall improved recovery of value.

·

At March 31, 2009, excluding the Column Financial repurchase agreement, Concord had approximately $21.5 million of repurchase agreements
maturing in December 2009 with the remaining repurchase agreement balance of approximately $59.6 million maturing in February 2012. In addition,
Concord also has a $100 million credit facility with KeyBank, which had a drawn balance of $79.3 million as of March 31, 2009.

·

I would like to stress again, that in our Concord portfolio, no debt is recourse to Winthrop and our loss is limited to our equity investment.

·

Throughout this call we have mentioned several times our intention to continue to make investments in REIT debt securities and selected preferred
equity. While our investment in the Maguire preferred shares received some publicity because of our SEC filing, I want to clarify that it is not
representative of the securities in which we have invested or intend to invest, but rather is an anomaly in the portfolio. Similarly, while we have
invested in Lexington common shares, our strategy since December has been to focus on more senior securities because of the very favorable risk
adjusted returns. Generally, as we evaluate these investments, we look to a number of factors with respect to each issuer including the amount of
recourse corporate liabilities, the existing aggregate EBITDA relative to our last dollar loss, (otherwise known as debt yield), the issuer’s access, if any,
to agency financing and the issuer’s ability to raise equity capital.

·

Finally, Michael, Tom and I will be attending the NAREIT Conference in New York City, June 3rd – 5th. If anyone is interested in meeting with us at
the Conference, we would be pleased to arrange meetings. Please feel free to contact me directly or contact our Director of Investor Relations, Beverly
Bergman.

·

With that, let’s open it up to questions. Operator?

QUESTION AND ANSWER SECTION
Operator: Thank you. We will now conduct the question and answer session. [Operator Instructions].
Operator: Our first question comes from David Fick with Stifel Nicolaus. Please proceed with your question.
<Q – David Fick>: Good afternoon. You just mentioned Maguire and I was just wondering if you could talk a little bit more about why you would go through a
proxy battle for a $1 million investment?
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<A – Michael Ashner>: Who said we were doing a proxy battle? David? Did you see something in our filing that I didn’t see? I didn’t see anything about a
proxy battle.
<Q – David Fick>: Okay. I shouldn’t have read between the lines. You clearly asked for permission to own more of those shares. Okay, I presume you don’t
want to talk any more about your intentions there? What is your valuation for Concord carried at today? And I presume that’s what you think it’s worth at this
point?
<A – Michael Ashner>: Carolyn?
<A – Carolyn Tiffany>: We’re currently carrying it at 55.2 million.
<Q – David Fick>: Okay. And given that it’s in run-off, I mean what do you think the likelihood is that it will generate over 50 million of cash before it conks
out?
<A – Michael Ashner>: Well, that’s impossible to determine in this market, whether it generates more than $55 million to us or less, it’s a – we have first
mortgage loans, longer-term loans, we have extended most if not all of our financing. It’s – the market will control what it is we’re going to generate. I read your
reports today and some of the other commercial financing and I don’t think they’re inaccurate. And really time will tell you how much you’re going to – you’re
going to realize from this. The longer you’re able to hold your positions, the better off you are, obviously. It’s hardly possible to speculate what it is we will
actually realize from this investment over time – at this point in time, as a matter of fact, at this point in time.
<Q – David Fick>: Okay. What else do you see out there in terms of sort of categories of opportunistic investments that you might make? It sounds like you’re
being a lot more cautious in terms of where you’ll go in the capital right now?
<A – Michael Ashner>: Oh, yeah. That’s true, I think – I remain interested in senior real estate securities from a risk adjusted and return basis, we’ve done very
well with them. I’m now focusing – or we are focusing, I should say, on – I wouldn’t use the term distressed debt, because much of the debt is performing, but
both performing and non-performing senior first mortgage debt encumbering real estate. I think we’re also interested, and we’ve been studying for awhile the
CMBS market – we find most attractive, like many others, as it is Super Senior AAAs because of the spreads. But we’re looking elsewhere within that – with
respect to those investment securities also. I just don’t see that property markets have priced themselves yet – for assets yet, as to their true value.
<Q – David Fick>: Okay. Where do you stand with the incentive fees at this point? I presume that, given what’s going on at Concord, you’re pretty far away
from anything?
<A – Thomas Staples>: Yes. The answer is yes, we are relatively far away from this. We are long-term, patient investors. My management team is incentivized
to create as much value as possible. I believe in that business model and I’m not moving away from it. Candidly, as you know, we’ve reduced our base
management fees for about by $2 million because we felt that we’re very aligned with their investors and we thought that, together with the business model, then
incentive management fee is what we need to motivate us to go forward with this company.
<Q – David Fick>: Great. And then lastly, could you review the remaining ‘09 and the ‘10 debt maturities as well as major lease rollovers and any progress that
you might be making on both of those categories?
<A – Thomas Staples>: Carolyn, why don’t you touch on the debt maturities?
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<A – Carolyn Tiffany>: We don’t have any debt maturities without extension in ‘09. As I mentioned earlier, we have the Finova loan as we call it, that is about
24 million scheduled to mature in June of ‘09, but it has two, one-year extensions.
<Q – David Fick>: And those are your option?
<A – Carolyn Tiffany>: Our option, yes.
<Q – David Fick>: Okay.
<A – Michael Ashner>: And I don’t believe we’ve had any for 2010 out with respect to our portfolio, Marc Realty portfolio may have, I think two loans, but
that’s all that comes to mind. But I’m sure it’s disclosed in our annual report.
<A – Carolyn Tiffany>: And we do have the River City property, which we consolidate, which will mature in 2010. And we are working with the Marc – we
just got that extension to 2010 and that property is showing improving occupancy and we expect that in March 2010 it won’t be an issue for us. It’s a secured
match funded loan.
<A – Michael Ashner>: The reason I was – I misspoke is because I consider River City to be a Marc Realty property. With respect to lease – I don’t know that
there’s going to be significant or natural rollover. We’re in the process of renewing a number of the Finova leases. And we’ll have more color on that when they
are done, but that’s about that. And some of the lease – and one or more of the leases in our wholly owned properties has been – the rents are in the process of
being extended. But I don’t think we have any significant lease maturities that are coming due that we haven’t addressed for 2009, or not in the process of
addressing.
<Q – David Fick>: Okay. Michael, you mentioned our earlier reports wherein we – question the viability of the commercial finance REIT sector. You guys are a
quasi-commercial finance REIT and you’re our only bi-rating in this space. What case do you make to investors today for investing in your stock?
<A – Michael Ashner>: Well, I think there’s a couple of reasons to invest in our stock. The first instance, the principal concern that investors have with respect
to REITs is their balance sheet. On a relative basis, I don’t think anyone has a stronger balance sheet than we do. We have close to $100 million of cash and
securities. We have – against that, we have $35 million of recourse debt. Every one of our investments is siloed and none of it can affect the equity in the parent
company. We are an opportunistic investor and obviously this is the kind of environment where an opportunistic investor does best. These losses that we have
sustained with respect to the – our finance business; we feel terrible about. On the other hand, we see the finance sector because of its depressed situation and
with this depressed situation the opportunities that it offers is an area which we need now to explore, particularly with respect to senior securities, whether it be
home mortgage loans or whether it would be CMBS or it be the securities we’ve been buying. So I guess the argument is in favor of investing with us, is the
strength of our balance sheet and the expertise in the business – the business focus of this company, which is opportunistic investing in down cycles, that’s what
where are.
<Q – David Fick>: Thank you all three, we look forward to seeing you New York for NAREIT.
<A – Michael Ashner>: Well, good luck in your 100-mile ride.
<Q – David Fick>: 100 kilometer ride.
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<A – Michael Ashner>: Ah, I thought it was a 100 miles. Now I’m less impressed.
<Q – David Fick>: Thank you.
Operator: [Operator Instructions]. Our next question comes from Andrew Boord with Fenimore. Please proceed with your question.
<Q – Andrew Boord>: Thank you. Good afternoon.
<A – Michael Ashner>: Good afternoon.
<Q – Andrew Boord>: You guys quickly mentioned four of the Marc properties, suburban properties are having a little trouble. I wonder if you could go into
that a little bit more. Certainly it’s understandable but just kind of the significance, the severity and how bad do you think that will be? Do you think we may
end up losing those properties and whatnot?
<A – Michael Ashner>: Well, I’ll let Carolyn weigh in after I give my comments because Carolyn and I discuss this on a regular basis. The suburban Chicago
market has been hammered. There’s no doubt about it, there’s been significant softening. So we’ll have an impact. Will we – are we going to lose all these
properties? No. There’s equity and more than – clearly more than in the majority of the other properties, but the equity value is down. There’s just nothing we
can do about that. So no, I don’t think we’re going to lose all of the properties, or even most of the properties or give them back so to speak. On the other hand,
we look at Marc as a sort of platform investment in which all the properties are pooled together and we – the value of that investment is that you don’t separate
into a number of different discrete entities but rather it’s pooled, as I said.
<Q – Andrew Boord>: Yeah.
<A – Michael Ashner>: The downtown market has done very well. We have enormous equity we believe with respect to the downtown market and some of the
other – and most of the other assets we bought which we believe more than offsets any of the losses where erosion of equity would be sustained in the suburban
market. Also with respect to the suburban market most of our financing is longer term so we can – where we believe there’s value we can ride it out but to deny
that this suburban Chicago market is not – has been impacted negatively by this economy would be misleading. Carolyn?
<A – Carolyn Tiffany>: Yeah I mean just want to point out too these are not large properties that we had some difficulty with. And we’ve already taken the
loss. We took a loss of 7.5 million in the fourth quarter or last year I should say to account for this. And basically we wrote those properties down to zero. You
know, obviously we’re working to have some recovery but we took a pretty conservative approach and wrote them off.
<A – Michael Ashner>: I think, I’d like to add one more thing, we don’t believe in this concept of pride of ownership; we believe in investment. Every day an
investment has to justify its continued ownership, and that’s how we look at these – the suburban portfolio. We are look at it very, very focused views as to how
to manage this investment.
<Q – Andrew Boord>: No, I appreciate that. And I understand that. It’s one of the reasons I’m here. What about on the opportunity side in Chicago? It seems
like there might be some buildings coming on the market there.
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<A – Michael Ashner>: Well actually, there are. Our interest in Chicago in this just kind of market what you want to buy in Chicago is the best buildings
downtown or the debt on the best buildings downtown. And that’s what we’re looking at right now. We much rather expand our portfolio with respect to
downtown assets and the suburban – even in the suburban are very cheap right now.
<Q – Andrew Boord>: Okay. And how about the Marc guys, I don’t think that they really semi-retired when they sold a portion to you, but it fits more again I
guess in my mind that they might at some point. Are they still involved and active?
<A – Michael Ashner>: They are very much involved and they’re not close to retiring. They work very hard. First of all, they really are – they are somewhere
between anywhere from 20% to 50% owners of this real estate. They have a lot invested, a lot of skin in the game, and they are working very hard.
<Q – Andrew Boord>: Oh, great. Great, all right. Thanks a lot, guys.
Operator: [Operator Instructions]. There are no further questions in queue at this time. I’d like to turn the call back over to Mr. Ashner for closing comments.
At this time there are no further questions. I will turn the call back over to Mr. Michael Ashner for any closing remarks.
Michael L. Ashner, Chairman and Chief Executive Officer

Hey, again we thank you all for joining us this afternoon. As I mentioned earlier, we believe that our balance sheet and liquidity positions Winthrop so that it
will not only survive this economic crisis, but allow it to take advantage of the dislocation in the market to make lucrative investments. As always, we appreciate
your continued support and we welcome your input and questions concerning the Company and its business. I also look forward to seeing many of you at our
annual meeting which will be held at the offices of Katten Muchin Rosenman in New York City on Thursday, May 21, 2009 at 11:00 am. If you would like to
receive additional information about us, please contact Beverly Bergman at our offices. You can also find additional information about us on our website at
www.winthropreit.com. In addition, please feel free to contact myself or any other member of management with any questions you may have at your
convenience. I thank you all and have a good afternoon.
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