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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 

Form 10-Q 

(Mark One)

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

For the quarterly period ended September 30, 2018 

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:
001-36299

Ladder Capital Corp
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

80-0925494
(IRS Employer
Identification No.)

345 Park Avenue, New York
(Address of principal executive offices)

10154
(Zip Code)

(212) 715-3170
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes  ý  No  o
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Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files).  Yes  ý  No  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer ý Accelerated filer o

Non-accelerated filer o Smaller reporting company o

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act): 
Yes o  No ý

Indicate the number of shares outstanding of each of the registrant’s classes of common stock, as of the latest
practicable date.

Class Outstanding at October 31, 2018
Class A Common Stock, $0.001 par value 98,141,899
Class B Common Stock, $0.001 par value 13,117,419
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Quarterly Report”) includes forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical fact
contained in this Quarterly Report, including statements regarding our future results of operations and financial
position, strategy and plans, and our expectations for future operations, are forward-looking statements. The words
“anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “might,” “will,” “should,” “can have,” “likely,” “continue,” “design,”
and other words and terms of similar expressions are intended to identify forward-looking statements.

We have based these forward-looking statements largely on our current expectations and projections about future
events and trends that we believe may affect our financial condition, results of operations, strategy, short-term and
long-term business operations and objectives and financial needs. Although we believe that the expectations reflected
in our forward-looking statements are reasonable, actual results could differ from those expressed in our
forward-looking statements. Our future financial position and results of operations, as well as any forward-looking
statements are subject to change and inherent risks and uncertainties. You should consider our forward-looking
statements in light of a number of factors that may cause actual results to vary from our forward-looking statements
including, but not limited to:

•

risks discussed under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31,
2017 (“Annual Report”), as well as our consolidated financial statements, related notes, and the other financial
information appearing elsewhere in this Quarterly Report and our other filings with the United States Securities and
Exchange Commission (“SEC”);
•changes in general economic conditions, in our industry and in the commercial finance and the real estate markets;
•changes to our business and investment strategy;
•our ability to obtain and maintain financing arrangements;
•the financing and advance rates for our assets;
•our actual and expected leverage and liquidity;
•the adequacy of collateral securing our loan portfolio and a decline in the fair value of our assets;
•interest rate mismatches between our assets and our borrowings used to fund such investments;
•changes in interest rates and the market value of our assets;

•changes in prepayment rates on our mortgages and the loans underlying our mortgage-backed and other asset-backedsecurities;

•the effects of hedging instruments and the degree to which our hedging strategies may or may not protect us frominterest rate and credit risk volatility;
•the increased rate of default or decreased recovery rates on our assets;
•the adequacy of our policies, procedures and systems for managing risk effectively;
•a potential downgrade in the credit ratings assigned to our investments;

•our compliance with, and the impact of and changes in, governmental regulations, tax laws and rates, accountingguidance and similar matters;

•our ability to maintain our qualification as a real estate investment trust (“REIT”) for U.S. federal income tax purposesand our ability and the ability of our subsidiaries to operate in compliance with REIT requirements;

•our ability and the ability of our subsidiaries to maintain our and their exemptions from registration under theInvestment Company Act of 1940, as amended (the “Investment Company Act”);

•potential liability relating to environmental matters that impact the value of properties we may acquire or theproperties underlying our investments;
•the inability of insurance covering real estate underlying our loans and investments to cover all losses;

•the availability of investment opportunities in mortgage-related and real estate-related instruments and othersecurities;
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•fraud by potential borrowers;
•the availability of qualified personnel;

•the impact of the Tax Cuts and Jobs Act and/or estimates concerning the impact of the Tax Cuts and Jobs Act, whichare subject to change based on further analysis and/or IRS guidance;
•the degree and nature of our competition; and
•the market trends in our industry, interest rates, real estate values, the debt securities markets or the general economy.
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You should not rely upon forward-looking statements as predictions of future events. In addition, neither we nor any
other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements.
The forward-looking statements contained in this Quarterly Report are made as of the date hereof, and the Company
assumes no obligation to update or supplement any forward-looking statements.

3
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REFERENCES TO LADDER CAPITAL CORP

Ladder Capital Corp is a holding company, and its primary assets are a controlling equity interest in Ladder Capital
Finance Holdings LLLP (“LCFH” or the “Operating Partnership”) and in each series thereof, directly or indirectly. Unless
the context suggests otherwise, references in this report to “Ladder,” “Ladder Capital,” the “Company,” “we,” “us” and “our” refer
(1) prior to the February 2014 initial public offering (“IPO”) of the Class A common stock of Ladder Capital Corp and
related transactions, to LCFH (“Predecessor”) and its consolidated subsidiaries and (2) after our IPO and related
transactions, to Ladder Capital Corp and its consolidated subsidiaries.

4
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Part I - Financial Information

Item 1. Financial Statements (Unaudited)

The consolidated financial statements of Ladder Capital Corp and the notes related to the foregoing consolidated
financial statements are included in this Item.

Index to Consolidated Financial Statements (Unaudited)

Consolidated Balance Sheets 6
Consolidated Statements of Income 7
Consolidated Statements of Comprehensive Income 9
Consolidated Statements of Changes in Equity 10
Consolidated Statements of Cash Flows 12
Notes to Consolidated Financial Statements 15
Note 1. Organization and Operations 15
Note 2. Significant Accounting Policies 16
Note 3. Consolidated Variable Interest Entities 24
Note 4. Mortgage Loan Receivables 25
Note 5. Real Estate Securities 30
Note 6. Real Estate and Related Lease Intangibles, Net 33
Note 7. Investment in Unconsolidated Joint Ventures 38
Note 8. Debt Obligations, Net 41
Note 9. Fair Value of Financial Instruments 50
Note 10. Derivative Instruments 56
Note 11. Offsetting Assets and Liabilities 59
Note 12. Equity Structure and Accounts 61
Note 13. Noncontrolling Interests 65
Note 14. Earnings Per Share 66
Note 15. Stock Based and Other Compensation Plans 68
Note 16. Income Taxes 78
Note 17. Related Party Transactions 80
Note 18. Commitments and Contingencies 82
Note 19. Segment Reporting 83
Note 20. Subsequent Events 87
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Ladder Capital Corp
Consolidated Balance Sheets
(Dollars in Thousands)

September 30,
2018(1)

December 31,
2017(1)

(Unaudited)
Assets
Cash and cash equivalents $ 49,625 $76,674
Restricted cash 35,288 106,009
Mortgage loan receivables held for investment, net, at amortized cost:
Mortgage loans held by consolidated subsidiaries 3,805,387 3,282,462
Provision for loan losses (17,600 ) (4,000 )
Mortgage loan receivables held for sale 375,162 230,180
Real estate securities 978,289 1,106,517
Real estate and related lease intangibles, net 1,000,010 1,032,041
Investments in unconsolidated joint ventures 36,100 35,441
FHLB stock 57,915 77,915
Derivative instruments 57 888
Accrued interest receivable 27,844 25,875
Other assets 77,668 55,613
Total assets $ 6,425,745 $6,025,615
Liabilities and Equity
Liabilities
Debt obligations, net:
Secured and unsecured debt obligations $ 4,757,633 $4,379,826
Due to brokers — 14
Derivative instruments 280 2,606
Amount payable pursuant to tax receivable agreement 1,570 1,656
Dividends payable 1,964 30,528
Accrued expenses 57,079 59,619
Other liabilities 53,576 63,220
Total liabilities 4,872,102 4,537,469
Commitments and contingencies (Note 18) — —
Equity
Class A common stock, par value $0.001 per share, 600,000,000 shares authorized;
100,842,335 and 96,258,847 shares issued and 98,142,513 and 93,641,260 shares
outstanding

99 94

Class B common stock, par value $0.001 per share, 100,000,000 shares authorized;
13,117,419 and 17,667,251 shares issued and outstanding 13 18

Additional paid-in capital 1,375,016 1,306,136
Treasury stock, 2,699,822 and 2,617,587 shares, at cost (32,793 ) (31,956 )
Retained earnings (dividends in excess of earnings) 22,593 (39,112 )
Accumulated other comprehensive income (loss) (8,582 ) (212 )
Total shareholders’ equity 1,356,346 1,234,968
Noncontrolling interest in operating partnership 187,469 240,861
Noncontrolling interest in consolidated joint ventures 9,828 12,317
Total equity 1,553,643 1,488,146

Total liabilities and equity $ 6,425,745 $6,025,615
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(1)Includes amounts relating to consolidated variable interest entities. See Note 3.

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Consolidated Statements of Income
(Dollars in Thousands, Except Per Share and Dividend Data)
(Unaudited)

Three Months
Ended September
30,

Nine Months Ended
September 30,

2018 2017 2018 2017

Net interest income
Interest income $90,386 $66,833 $253,822 $190,315
Interest expense 51,476 37,485 144,606 104,561
Net interest income 38,910 29,348 109,216 85,754
Provision for loan losses 10,300 — 13,600 —
Net interest income after provision for loan losses 28,610 29,348 95,616 85,754

Other income
Operating lease income 22,739 22,924 71,556 64,741
Tenant recoveries 2,258 2,382 7,750 5,121
Sale of loans, net 1,861 (775 ) 12,893 24,129
Realized gain (loss) on securities (2,554 ) 6,688 (4,896 ) 19,182
Unrealized gain (loss) on Agency interest-only securities 142 577 456 1,034
Realized gain on sale of real estate, net 63,704 3,228 96,341 7,790
Fee and other income 4,851 4,338 17,579 13,378
Net result from derivative transactions 7,115 (348 ) 29,156 (18,352 )
Earnings (loss) from investment in unconsolidated joint ventures 401 127 466 64
Gain (loss) on extinguishment/defeasance of debt (4,323 ) — (4,392 ) (54 )
Total other income 96,194 39,141 226,909 117,033
Costs and expenses
Salaries and employee benefits 15,792 13,255 46,754 43,786
Operating expenses 5,464 4,790 16,608 16,098
Real estate operating expenses 7,152 9,351 23,806 24,861
Fee expense 1,311 1,242 2,953 3,556
Depreciation and amortization 10,417 10,606 31,896 29,323
Total costs and expenses 40,136 39,244 122,017 117,624
Income (loss) before taxes 84,668 29,245 200,508 85,163
Income tax expense (benefit) 1,204 (576 ) 5,679 4,654
Net income (loss) 83,464 29,821 194,829 80,509
Net (income) loss attributable to noncontrolling interest in consolidated
joint ventures (7,843 ) 265 (16,132 ) (133 )

Net (income) loss attributable to noncontrolling interest in operating
partnership (8,991 ) (6,499 ) (22,786 ) (21,205 )

Net income (loss) attributable to Class A common shareholders $66,630 $23,587 $155,911 $59,171

The accompanying notes are an integral part of these consolidated financial statements.
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Three Months
Ended September
30,

Nine Months Ended
September 30,

2018 2017 2018 2017

Earnings per share:
Basic $0.69 $ 0.28 $1.62 $ 0.75
Diluted $0.67 $ 0.28 $1.61 $ 0.74

Weighted average shares outstanding:
Basic 96,935,98685,135,685 96,317,51379,416,957
Diluted 110,650,25385,476,266 110,482,991109,857,679

Dividends per share of Class A common stock (Note 12) $0.325 $ 0.300 $0.965 $ 0.900

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Consolidated Statements of Comprehensive Income
(Dollars in Thousands)
(Unaudited)

Three Months
Ended September
30,

Nine Months Ended
September 30,

2018 2017 2018 2017

Net income (loss) $83,464 $29,821 $194,829 $80,509

Other comprehensive income (loss)
Unrealized gain (loss) on securities, net of tax:
Unrealized gain (loss) on real estate securities, available for sale (1,109 ) 4,710 (14,554 ) 23,362
Reclassification adjustment for (gains) included in net income 2,554 (6,874 ) 4,896 (20,345 )

Total other comprehensive income (loss) 1,445 (2,164 ) (9,658 ) 3,017

Comprehensive income 84,909 27,657 185,171 83,526
Comprehensive (income) loss attributable to noncontrolling interest in
consolidated joint ventures (7,843 ) 265 (16,132 ) (133 )

Comprehensive income of combined Class A common shareholders and
Operating Partnership unitholders $77,066 $27,922 $169,039 $83,393

Comprehensive (income) attributable to noncontrolling interest in operating
partnership (9,160 ) (6,016 ) (21,358 ) (22,885 )

Comprehensive income attributable to Class A common shareholders $67,906 $21,906 $147,681 $60,508

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Consolidated Statements of Changes in Equity
(Dollars and Shares in Thousands)
(Unaudited)

Shareholders’ Equity
Class A Common StockClass B Common Stock

Additional Paid-

in-Capital

Treasury

Stock

Retained
Earnings
(Dividends in
Excess of

Earnings)

Accumulated

Other

Comprehensive
Income

(Loss)

Noncontrolling Interests

Total Shareholders’

EquityShares Par Shares Par
Operating

Partnership

Consolidated

Joint Ventures

Balance,
December 31,
2017

93,641 $94 17,668 $18 $1,306,136 $(31,956) $(39,112) $(212 ) $240,861 $12,317 $1,488,146

Contributions — — — — — — — — — 5,779 5,779
Distributions — — — — — — — — (13,191 ) (24,400 ) (37,591 )
Equity based
compensation — — — — 6,667 — — — — — 6,667

Grants of
restricted stock 34 — — — — — — — — — —

Shares acquired
to satisfy
minimum
required federal
and state tax
withholding on
vesting
restricted stock
and units

(56 ) — — — — (837 ) — — — — (837 )

Forfeitures (26 ) — — — — — — — — — —
Dividends
declared — — — — — — (94,206 ) — — — (94,206 )

Exchange of
noncontrolling
interest for
common stock

4,550 5 (4,550 ) (5 ) 63,109 — — (167 ) (62,428 ) — 514

Net income
(loss) — — — — — — 155,911 — 22,786 16,132 194,829

Other
comprehensive
income (loss)

— — — — — — — (8,230 ) (1,428 ) — (9,658 )

Rebalancing of
ownership
percentage
between
Company and
Operating
Partnership

— — — — (896 ) — — 27 869 — —
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Balance,
September 30,
2018

98,143 $99 13,118 $13 $1,375,016 $(32,793) $22,593 $(8,582) $187,469 $9,828 $1,553,643

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Consolidated Statements of Changes in Equity
(Dollars and Shares in Thousands)

Shareholders’ Equity
Class A Common StockClass B Common Stock

Additional Paid-

in-Capital

Treasury

Stock

Retained
Earnings
(Dividends in
Excess of

Earnings)

Accumulated

Other

Comprehensive
Income

(Loss)

Noncontrolling Interests

Total Shareholders’

EquityShares Par Shares Par
Operating

Partnership

Consolidated

Joint Ventures

Balance,
December 31,
2016

71,586 $72 38,003 $38 $992,307 $(11,244) $(11,148) $1,365 $533,246 $4,918 $1,509,554

Contributions — — — — — — — — — 7,479 7,479
Distributions — — — — — — — — (42,218 ) (306 ) (42,524 )
Equity based
compensation — — — — 18,965 — — — — — 18,965

Grants of
restricted stock 1,997 1 — — (1 ) — — — — — —

Purchase of
treasury stock (190 ) — — — — (2,588 ) — — — — (2,588 )

Shares acquired
to satisfy
minimum
required federal
and state tax
withholding on
vesting
restricted stock
and units

(1,323 ) (1 ) — — — (18,124 ) — — — — (18,125 )

Forfeitures (10 ) — — — — — — — — — —
Dividends
declared — — — — — — (105,921 ) — — — (105,921 )

Stock
dividends 814 1 432 1 17,317 — (17,319 ) — — — —

Exchange of
noncontrolling
interest for
common stock

20,767 21 (20,767) (21 ) 280,714 — — 1,696 (284,763 ) — (2,353 )

Net income
(loss) — — — — — — 95,276 — 30,377 226 125,879

Other
comprehensive
income (loss)

— — — — — — — (2,915 ) 695 — (2,220 )

Rebalancing of
ownership
percentage
between

— — — — (3,166 ) — — (358 ) 3,524 — —
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Company and
Operating
Partnership
Balance,
December 31,
2017

93,641 $94 17,668 $18 $1,306,136 $(31,956) $(39,112) $(212 ) $240,861 $12,317 $1,488,146

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Consolidated Statements of Cash Flows
(Dollars in Thousands)

Nine Months Ended
September 30,
2018 2017

Cash flows from operating activities:
Net income (loss) $194,829 $80,509
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating
activities:
(Gain) loss on extinguishment/defeasance of debt 4,392 54
Depreciation and amortization 31,896 29,323
Unrealized (gain) loss on derivative instruments (1,356 ) 3,510
Unrealized (gain) loss on Agency interest-only securities (456 ) (1,034 )
Unrealized (gain) loss on investment in mutual fund (204 ) (57 )
Provision for loan losses 13,600 —
Amortization of equity based compensation 6,667 10,481
Amortization of deferred financing costs included in interest expense 8,020 5,574
Amortization of premium on mortgage loan financing (762 ) (735 )
Amortization of above- and below-market lease intangibles (1,286 ) (451 )
Accretion of premium on liability for transfers not considered sales — (38 )
Amortization of premium/(accretion) of discount and other fees on loans (13,795 ) (7,928 )
Amortization of premium/(accretion) of discount and other fees on securities 2,944 4,175
Realized (gain) loss on sale of mortgage loan receivables held for sale (12,893 ) (24,129 )
Realized (gain) loss on real estate securities 4,896 (19,182 )
Realized gain on sale of real estate, net (96,341 ) (7,790 )
Realized gain on sale of derivative instruments 192 (1,623 )
Origination of mortgage loan receivables held for sale (1,115,218) (887,978)
Repayment of mortgage loan receivables held for sale 1,324 1,857
Proceeds from sales of mortgage loan receivables held for sale 926,889 (1)512,087
(Income) loss from investments in unconsolidated joint ventures in excess of distributions
received (466 ) (64 )

Deferred tax asset (liability) (4,484 ) (993 )
Payments pursuant to tax receivable agreement — (230 )
Changes in operating assets and liabilities:
Accrued interest receivable (1,968 ) (710 )
Other assets 7,503 (3,318 )
Accrued expenses and other liabilities (5,262 ) (7,688 )
Net cash provided by (used in) operating activities (51,339 ) (316,378)

12
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Nine Months Ended
September 30,
2018 2017

Cash flows from investing activities:
Purchase of derivative instruments (305 ) (199 )
Sale of derivative instruments 114 —
Purchases of real estate securities (303,021) (184,768 )
Repayment of real estate securities 93,185 93,232
Proceeds from sales of real estate securities 306,109 983,386
Proceeds from sale of FHLB stock 20,000 —
Origination of mortgage loan receivables held for investment (1,240,894) (869,981 )
Purchases of mortgage loan receivables held for investment — (94,079 )
Repayment of mortgage loan receivables held for investment 755,404 265,395 (2)
Basis recovery of Agency interest-only securities 14,898 45,201
Capital contributions to investment in unconsolidated joint ventures (370 ) —
Capital distribution from investment in unconsolidated joint ventures 1,250 —
Capitalization of interest on investment in unconsolidated joint ventures (1,074 ) (918 )
Purchases of real estate (113,903) (230,677 )
Capital improvements of real estate (4,822 ) (3,943 )
Proceeds from sale of real estate 153,398 (3)20,522
Net cash provided by (used in) investing activities (320,031) 23,171
Cash flows from financing activities:
Deferred financing costs paid (2,975 ) (14,752 )
Proceeds from borrowings under debt obligations 4,401,648 7,809,983
Repayment of borrowings under debt obligations (3,969,654) (7,351,731)
Cash dividends paid to Class A common shareholders (122,770) (99,452 )
Capital distributed to noncontrolling interests in operating partnership (13,191 ) (36,372 )
Capital contributed by noncontrolling interests in consolidated joint ventures 5,779 6,935
Capital distributed to noncontrolling interests in consolidated joint ventures (24,400 ) (198 )
Payment of liability assumed in exchange for shares for the minimum withholding taxes on
vesting restricted stock (837 ) (13,257 )

Net cash provided by (used in) financing activities 273,600 301,156
Net increase (decrease) in cash, cash equivalents and restricted cash (97,770 ) 7,949
Cash, cash equivalents and restricted cash at beginning of period 182,683 89,428
Cash, cash equivalents and restricted cash at end of period $84,913 $ 97,377

13
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Nine Months Ended
September 30,
2018 2017

Supplemental information:
Cash paid for interest, net of amounts capitalized $151,868 $107,206
Cash paid (received) for income taxes 5,718 1,670

Non-cash investing and financing activities:
Securities and derivatives purchased, not settled 14 (37 )
Securities and derivatives sold, not settled — 12,517
Repayment in transit of mortgage loans receivable held for investment 31,764 —
Transfer from mortgage loans receivable held for sale to mortgage loans receivable held for
investment, at amortized cost 55,403 119,952

Proceeds from sale of real estate 1,421 —
Reduction in proceeds from sales of real estate 62,417 51,846
Assumption of debt obligations by real estate buyer/defeasance of debt and related costs (62,417 ) (51,846 )
Exchange of noncontrolling interest for common stock 62,433 188,521
Change in deferred tax asset related to exchanges of noncontrolling interest for common stock 428 (1,935 )
Increase in amount payable pursuant to tax receivable agreement (86 ) 148
Rebalancing of ownership percentage between Company and Operating Partnership 869 3,510
Dividends declared, not paid 1,964 1,988
Stock dividends — 17,319

(1)Includes cash proceeds received in 2018 that relate to 2017 sales of loans of $0.5 million.
(2)Includes cash proceeds received in 2017 that relate to 2016 sales of loans of $20.3 million.
(3)Includes cash proceeds received in 2018 that relate to 2017 sales of real estate of $1.4 million.

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the
consolidated balance sheets that sum to the total of the same such amounts shown in the consolidated statement of
cash flows ($ in thousands):

September 30,
2018

September 30,
2017

December 31,
2017

Cash and cash equivalents $ 49,625 $ 48,894 $ 76,674
Restricted cash 35,288 48,483 106,009
Total cash, cash equivalents and restricted cash shown in the consolidated
statement of cash flows $ 84,913 $ 97,377 $ 182,683

The accompanying notes are an integral part of these consolidated financial statements.
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Ladder Capital Corp
Notes to Consolidated Financial Statements

1. ORGANIZATION AND OPERATIONS 

Ladder Capital Corp is an internally-managed real estate investment trust (“REIT”) that is a leader in commercial real
estate finance. Ladder Capital Corp, as the general partner of Ladder Capital Finance Holdings LLLP (“LCFH,”
“Predecessor” or the “Operating Partnership”), operates the Ladder Capital business through LCFH and its subsidiaries. As
of September 30, 2018, Ladder Capital Corp has a 88.2% economic interest in LCFH and controls the management of
LCFH as a result of its ability to appoint its board members. Accordingly, Ladder Capital Corp consolidates the
financial results of LCFH and records noncontrolling interest for the economic interest in LCFH held by the
Continuing LCFH Limited Partners (as defined below). In addition, Ladder Capital Corp, through certain subsidiaries
which are treated as taxable REIT subsidiaries (each a “TRS”), is indirectly subject to U.S. federal, state and local
income taxes. Other than the noncontrolling interest in the Operating Partnership and such indirect U.S. federal, state
and local income taxes, there are no material differences between Ladder Capital Corp’s consolidated financial
statements and LCFH’s consolidated financial statements.

Ladder Capital Corp was formed as a Delaware corporation on May 21, 2013. The Company conducted an initial
public offering (“IPO”) which closed on February 11, 2014. The Company used the net proceeds from the IPO to
purchase newly issued limited partnership units (“LP Units”) from LCFH. In connection with the IPO, Ladder Capital
Corp also became a holding corporation and the general partner of, and obtained a controlling interest in, LCFH.
Ladder Capital Corp’s only business is to act as the general partner of LCFH, and, as such, Ladder Capital Corp
indirectly operates and controls all of the business and affairs of LCFH and its subsidiaries through its ability to
appoint the LCFH board. The proceeds received by LCFH in connection with the sale of the LP Units have been and
will be used for loan origination and related real estate business lines and for general corporate purposes. The IPO
transactions described herein are referred to as the “IPO Transactions.”

In anticipation of the Company’s election to be subject to tax as a REIT under the Internal Revenue Code of 1986, as
amended (the “Code”) beginning with its 2015 taxable year (the “REIT Election”), the Company effected an internal
realignment as of December 31, 2014. As part of this realignment, LCFH and certain of its wholly-owned subsidiaries
were serialized in order to segregate our REIT-qualified assets and income from the Company’s non-REIT-qualified
assets and income. Pursuant to such serialization, all assets and liabilities of LCFH and each such subsidiary were
identified as TRS assets and liabilities (e.g., conduit securitization and condominium sales businesses) and REIT
assets and liabilities (e.g., balance sheet loans, real estate and most securities), and were allocated on the Company’s
internal books and records into two pools within LCFH or such subsidiary, Series TRS and Series REIT (collectively,
the “Series”), respectively. Series REIT and Series TRS have separate boards, officers, books and records, bank
accounts, and tax identification numbers. Each outstanding LP Unit was exchanged for one Series REIT limited
partnership unit (“Series REIT LP Unit”), which is entitled to receive profits and losses derived from REIT assets and
liabilities, and one Series TRS limited partnership unit (“Series TRS LP Unit”), which is entitled to receive profits and
losses derived from TRS assets and liabilities (Series REIT LP Units and Series TRS LP Units are collectively
referred to as “Series Units”). Ladder Capital Corp remains the general partner of Series REIT of LCFH. LC TRS I LLC
(“LC TRS I”), a Delaware limited liability company wholly-owned by Series REIT of LCFH, serves as the general
partner of Series TRS of LCFH and Series TRS LP Units are exchangeable for an equal number of shares (“TRS
Shares”) of LC TRS I (a “TRS Exchange”).

Ladder Capital Corp consolidates the financial results of LCFH and its subsidiaries. The ownership interest of certain
existing owners of LCFH, who owned LP Units and an equivalent number of shares of Ladder Capital Corp Class B
common stock as of the completion of the IPO (the “Continuing LCFH Limited Partners”) and continue to hold
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Ladder Capital Corp’s consolidated financial statements.
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Pursuant to LCFH’s Third Amended and Restated LLLP Agreement, dated as of December 31, 2014 and as amended
from time to time, and subject to the applicable minimum retained ownership requirements and certain other
restrictions, including notice requirements, from time to time, Continuing LCFH Limited Partners (or certain
transferees thereof)
may from time to time, subject to certain conditions, receive one share of the Company’s Class A common stock in
exchange for (i) one share of the Company’s Class B common stock, (ii) one Series REIT LP Unit and (iii) either one
Series TRS LP Unit or one TRS Share, subject to equitable adjustments for stock splits, stock dividends and
reclassifications. However, such exchange for shares of Ladder Capital Corp Class A common stock will not affect the
exchanging owners’ voting power since the votes represented by the canceled shares of Ladder Capital Corp Class B
common stock will be replaced with the votes represented by the shares of Class A common stock for which
such Series Units, including TRS Shares as applicable, will be exchanged.

As a result of the Company’s ownership interest in LCFH and LCFH’s election under Section 754 of the Code, the
Company expects to benefit from depreciation and other tax deductions reflecting LCFH’s tax basis for its assets.
Those deductions will be allocated to the Company and will be taken into account in reporting the Company’s taxable
income.

As of March 4, 2015, the Company made the necessary TRS and check-the-box elections began to elect to be taxed as
a REIT starting with its tax return for the year ended December 31, 2015, filed in September 2016.

2. SIGNIFICANT ACCOUNTING POLICIES 

Basis of Accounting and Principles of Consolidation

The accompanying consolidated financial statements of the Company have been prepared in accordance with
accounting principles generally accepted in the United States (“GAAP”). In the opinion of management, the unaudited
financial information for the interim periods presented in this report reflects all normal and recurring adjustments
necessary for a fair statement of results of operations, financial position and cash flows. The interim consolidated
financial statements should be read in conjunction with the audited consolidated financial statements for the year
ended December 31, 2017, which are included in the Company’s Annual Report, as certain disclosures that would
substantially duplicate those contained in the audited consolidated financial statements have not been included in this
interim report. Operating results for interim periods are not necessarily indicative of operating results for an entire
fiscal year. The interim consolidated financial statements have been prepared, without audit, and do not necessarily
include all information and footnotes necessary for a fair statement of our consolidated financial position, results of
operations and cash flows in accordance with GAAP.

The consolidated financial statements include the Company’s accounts and those of its subsidiaries which are
majority-owned and/or controlled by the Company and variable interest entities for which the Company has
determined itself to be the primary beneficiary, if any. All significant intercompany transactions and balances have
been eliminated.

Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 810 — Consolidation
(“ASC 810”), provides guidance on the identification of entities for which control is achieved through means other than
voting rights (“variable interest entities” or “VIEs”) and the determination of which business enterprise, if any, should
consolidate the VIEs. Generally, the consideration of whether an entity is a VIE applies when either: (1) the equity
investors (if any) lack one or more of the essential characteristics of a controlling financial interest; (2) the equity
investment at risk is insufficient to finance that entity’s activities without additional subordinated financial support; or
(3) the equity investors have voting rights that are not proportionate to their economic interests and the activities of the
entity involve or are conducted on behalf of an investor with a disproportionately small voting interest. The Company
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consolidates VIEs in which it is considered to be the primary beneficiary. The primary beneficiary is the entity that
has both of the following characteristics: (1) the power to direct the activities that, when taken together, most
significantly impact the VIE’s performance; and (2) the obligation to absorb losses and right to receive the returns from
the VIE that would be significant to the VIE. See Note 3 for further information on the Company’s consolidated
variable interest entities.

Noncontrolling interests in consolidated subsidiaries are defined as “the portion of the equity (net assets) in the
subsidiaries not attributable, directly or indirectly, to a parent.” Noncontrolling interests are presented as a separate
component of capital in the consolidated balance sheets. In addition, the presentation of net income attributes earnings
to shareholders/unitholders (controlling interest) and noncontrolling interests.
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Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted
in the United States requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the dates of the balance sheets and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates. Estimates and assumptions are reviewed periodically, and the effects of resulting changes are reflected in
the consolidated financial statements in the period the changes are deemed to be necessary. Significant estimates made
in the accompanying consolidated financial statements include, but are not limited to the following:

•valuation of real estate securities;
•valuation of mortgage loan receivables held for sale;
•allocation of purchase price for acquired real estate;
•impairment, and useful lives, of real estate;
•useful lives of intangible assets;
•valuation of derivative instruments;
•valuation of deferred tax asset (liability);
•amounts payable pursuant to the Tax Receivable Agreement;
•determination of effective yield for recognition of interest income;
•adequacy of provision for loan losses including the valuation of underlying collateral for collateral dependent loans;

•determination of other than temporary impairment of real estate securities and investments in unconsolidated jointventures;

•certain estimates and assumptions used in the accrual of incentive compensation and calculation of the fair value ofequity compensation issued to employees;
•determination of the effective tax rate for income tax provision; and
•certain estimates and assumptions used in the allocation of revenue and expenses for our segment reporting.

Cash and Cash Equivalents

The Company considers all investments with original maturities of three months or less, at the time of acquisition, to
be cash equivalents. The Company maintains cash accounts at several financial institutions, which are insured up to a
maximum of $250,000 per account as of September 30, 2018 and December 31, 2017. At September 30, 2018 and
December 31, 2017, and at various times during the years, the balances exceeded the insured limits.

Restricted Cash 

Restricted cash is comprised of accounts the Company maintains with brokers to facilitate financial derivative and
repurchase agreement transactions in support of its loan and securities investments and risk management activities.
Based on the value of the positions in these accounts and the associated margin requirements, the Company may be
required to deposit additional cash into these broker accounts. The cash collateral held by broker is considered
restricted cash. Restricted cash also includes tenant security deposits, deposits related to real estate sales and
acquisitions and required escrow balances on credit facilities. Prior to January 1, 2017, these amounts were previously
recorded in other assets on the Company’s consolidated balance sheets.

Mortgage Loan Receivables Held for Investment

Loans for which the Company has the intention and ability to hold for the foreseeable future, or until maturity or
payoff, are reported at their outstanding principal balances net of any unearned income, unamortized deferred fees or
costs, premiums or discounts and an allowance for loan losses. Loan origination fees and direct loan origination costs
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are deferred and recognized in interest income over the estimated life of the loans using the interest method, adjusted
for actual prepayments. Upon the decision to sell such loans, the Company will transfer the loan from mortgage loan
receivables held for investment to mortgage loan receivables held for sale at the lower of carrying value or fair value
on the consolidated balance sheets.

17

Edgar Filing: Ladder Capital Corp - Form 10-Q

27



Table of Contents

Provision for Loan Losses

The provision for loan losses reflects the Company’s estimate of loan losses inherent in the loan portfolio as of the
balance sheet date. The provision for loan losses includes a portfolio-based, general component and an asset-specific
component.

The Company estimates its portfolio-based loan loss provision based on its historical loss experience and expectation
of losses inherent in the investment portfolio but not yet realized. To ensure that the risk exposures are properly
measured and the appropriate reserves are taken, the Company assesses a loan loss provision balance that will grow
over time with its portfolio and the related risk as the assets are aged and approach maturity and ultimate refinancing
where applicable.

The asset-specific reserve component relates to reserves for losses on individually impaired loans. The Company
evaluates each loan for impairment at least quarterly. Impairment occurs when it is deemed probable that the
Company will not be able to collect all amounts due according to the contractual terms of the loan. If the loan is
considered to be impaired, an allowance is recorded to reduce the carrying value of the loan to the present value of the
expected future cash flows discounted at the loan’s effective rate or the fair value of the collateral, less the estimated
costs to sell, if recovery of the Company’s investment is expected solely from the collateral.

The Company’s loans are typically collateralized by real estate directly or indirectly. As a result, the Company
regularly evaluates the extent and impact of any credit deterioration associated with the performance and/or value of
the underlying collateral property as well as the financial and operating capability of the borrower/sponsor on a loan
by loan basis. Specifically, a property’s operating results and any cash reserves are analyzed and used to assess
(i) whether cash flow from operations is sufficient to cover the debt service requirements currently and into the future,
(ii) the ability of the borrower to refinance the loan at maturity, and/or (iii) the property’s liquidation value. The
Company also evaluates the financial wherewithal of any loan guarantors as well as the borrower’s competency in
managing and operating the properties. In addition, the Company considers the overall economic environment, real
estate sector, and geographic sub-market in which the collateral property is located. Such impairment analyses are
completed and reviewed by asset management personnel, who utilize various data sources, including (i) periodic
financial data such as property occupancy, tenant profile, rental rates, operating expenses, the borrowers’ business plan,
and capitalization and discount rates, (ii) site inspections, and (iii) current credit spreads and other market data.

For collateral dependent impaired loans, impairment is measured using the estimated fair value of collateral less the
estimated cost to sell. Valuations are performed or obtained at the time a loan is determined to be impaired and
designated non-performing, and are updated if circumstances indicate that a significant change in value has occurred.
The Company generally will use the direct capitalization rate valuation methodology to estimate the fair value of the
collateral for such loans. In more limited cases, the Company will obtain external appraisals for loan collateral. A loan
is also considered impaired if its terms are modified in a troubled debt restructuring ("TDR"). A TDR occurs when a
concession is granted and the debtor is experiencing financial difficulties. Impairments on TDR loans are generally
measured based on the present value of expected future cash flows discounted at the effective interest rate of the
original loans. Significant judgment is required when evaluating loans for impairment, therefore actual results over
time could be materially different.

The Company designates non-performing loans at such time as (i) loan payments become 90-days past due; (ii) the
loan has a maturity default; or (iii) in the opinion of the Company, it is probable the Company will be unable to collect
all amounts due according to the contractual terms of the loan. Income recognition will be suspended when a loan is
designated non-performing and resumed only when the suspended loan becomes contractually current and
performance is demonstrated to have resumed. Any interest received for loans in non-performing status will be
applied as a reduction to the unpaid principal balance. A loan will be written off when it is no longer realizable and
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Out-of-Period Adjustments

During the first quarter of 2017, the Company recorded an out-of-period adjustment to reduce depreciation expense by
$0.8 million related to prior periods. The Company has concluded that this adjustment is not material to the financial
position or results of operations for the three months ended March 31, 2017 or any prior periods; accordingly, the
Company recorded the related adjustment in the three month period ended March 31, 2017.
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During the first quarter of 2018, the Company recorded an out-of-period adjustment to increase tenant real estate tax
recoveries on a net lease property by $1.1 million, which was not billed until the three month period ended March 31,
2018, but related to prior periods. The Company has concluded that this adjustment is not material to the financial
position or results of operations for the three months ended March 31, 2018 or any prior periods; accordingly, the
Company recorded the related adjustment in the three month period ended March 31, 2018.

Change in Accounting Principle

As more fully described in Note 4, on June 29, 2017, the Company completed its first sponsored securitization
transaction whereby it transferred $625.7 million of loans to LCCM 2017-LC26 securitization trust. The Company
initially concluded that the transfer restrictions placed on the Third Party Purchaser (“TPP”) of the risk retention
securities, imposed by the risk retention rules of the Dodd-Frank Act, precluded sale accounting under ASC 860 and,
accordingly, the Company originally accounted for the transaction as a financing in its interim financial statements for
the periods ended June 30, 2017 and September 30, 2017. As a result of industry discussions, in November 2017 the
staff of the Securities and Exchange Commission (the “SEC staff”) indicated that, despite such restrictions, they would
not take exception to a registrant treating such transfers as sales if they otherwise met all the criteria for sale
accounting. The Company believes treatment of such transfers as sales is more consistent with the substance of such
transaction and, accordingly, changed its accounting principle to treat such transfers as sales in the quarter ended
December 31, 2017. In accordance with generally accepted accounting principles, the Company reflected this change
in accounting principle retrospectively to prior interim periods within 2017. The retrospective changes for the three
and six months ended June 30, 2017 were reflected in the Company’s quarterly report for the quarter ended June 30,
2018. The retrospective changes for the three and nine months ended September 30, 2017 are reflected in this
Quarterly Report. Refer to Note 20, Quarterly Financial Data (Unaudited) in the Company’s December 31, 2017
Annual Report for a summary of these changes.

Reclassifications

Certain prior period amounts have been reclassified to conform to the current period presentation.
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Recently Adopted Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2014-09, Revenue from Contracts with Customers (Topic 606) (“ASU 2014-09”), that outlined a single comprehensive
model for entities to use in accounting for revenue arising from contracts with customers and superseded most
then-current revenue recognition guidance, including industry-specific guidance. ASU 2014-09 is based on the
principle that an entity should recognize revenue to depict the transfer of goods or services to customers in an amount
that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The
ASU also requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows
arising from customer contracts, including significant judgments and changes in judgments and assets recognized
from costs incurred to fulfill a contract. Entities have the option of using either a full retrospective or a modified
retrospective approach for the adoption of the new standard. ASU 2014-09 was initially scheduled to become effective
for annual reporting periods beginning after December 15, 2016, including interim periods within that reporting
period; early adoption was not permitted. In August 2015, the FASB issued ASU 2015-14, Revenue from Contracts
with Customers (Topic 606) — Deferral of the Effective Date (“ASU 2015-14”), which deferred the effective date of ASU
2014-09 for one year and permitted early adoption as early as the original effective date of ASU 2014-09. The new
revenue standard may be applied retrospectively to each prior period presented or retrospectively with the cumulative
effect recognized as of the date of adoption. In 2016, the FASB issued additional guidance to clarify the
implementation guidance, ASU 2016-08, Revenue from Contracts with Customers (Topic 606): Principal versus
Agent Considerations (Reporting Revenue Gross versus Net) (“ASU 2016-08”); ASU 2016-10, Revenue from Contracts
with Customers (Topic 606): Identifying Performance Obligations and Licensing (“ASU 2017-10”); ASU 2016-11,
Revenue Recognition (Topic 605) and Derivatives and Hedging (Topic 815): Rescission of SEC Guidance Because of
Accounting Standards Updates 2014-09 and 2014-16 Pursuant to Staff Announcements at the March 3, 2016
Emerging Issues Task Force (“EITF”) Meeting (SEC Update) (“ASU 2016-11”), ASU 2016-12, Revenue from Contracts
with Customers (Topic 606): Narrow-Scope Improvements and Practical Expedients (“ASU 2016-12”); and ASU
2016-20, Technical Corrections and Improvements to Topic 606, Revenue from Contracts with Customers (“ASU
2016-20”). In February 2017, the FASB issued ASU 2017-05, Other Income—Gains and Losses from the Derecognition
of Nonfinancial Assets (Subtopic 610-20) (“ASU 2017-05”). In September 2017, the FASB issued ASU 2017-13,
Revenue Recognition (Topic 605), Revenue from Contracts with Customers (Topic 606), Leases (Topic 840), and
Leases (Topic 842): Amendments to SEC Paragraphs Pursuant to the Staff Announcement at the July 20, 2017 EITF
Meeting and Rescission f Prior SEC Staff Announcements and Observer Comments (SEC Update) (“ASU 2017-13”). In
November 2017, the FASB issued ASU 2017-14, Income Statement—Reporting Comprehensive Income (Topic 220),
Revenue Recognition (Topic 605), and Revenue from Contracts with Customers (Topic 606) (SEC Update) (“ASU
2017-14”). These amendments provide additional clarification and implementation guidance on the previously issued
ASU 2014-09.

Under the full retrospective method, a company will apply the rules to contracts in all reporting periods presented,
subject to certain allowable exceptions. Under the modified retrospective method, a company will apply the rules to
all contracts existing as of January 1, 2018, recognizing in beginning retained earnings an adjustment for the
cumulative effect of the change and providing additional disclosures comparing results to previous rules. The
Company believes the effects on its existing accounting policies will be associated with its non-leasing revenue
components, specifically the amount, timing and presentation of tenant expense reimbursements revenue. The
Company adopted the standard using the modified retrospective approach on January 1, 2018 and there was no
cumulative effect adjustment recognized. The Company’s revenues impacted by this standard are included in tenant
recoveries in the consolidated statements of income.
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In January 2016, the FASB issued ASU 2016-01, Financial Instruments - Overall (Subtopic 825-10): Recognition and
Measurement of Financial Assets and Financial Liabilities, (“ASU 2016-01”), which was further amended in February
and in March 2018 by ASU 2018-03, Technical Corrections and Improvements to Financial Instruments—Overall
(Subtopic 825-10): Recognition and Measurement of Financial Assets and Liabilities, (“ASU 2018-03”) and ASU
2018-04, Investments—Debt Securities (Topic 320) and Regulated Operations (Topic 980): Amendments to SEC
Paragraphs Pursuant to SEC Staff Accounting Bulletin No. 117 and SEC Release No. 33-9273 (SEC Update), (“ASU
2018-04”) to clarify certain aspects of ASU 2016-01 and to update Securities and Exchange Commission (“SEC”)
interpretive guidance in connection with the provisions of ASU 2016-01. These updates provide guidance for the
recognition, measurement, presentation, and disclosure of financial instruments. Among other changes, the updates
require public business entities to use the exit price notion when measuring the fair value of financial instruments for
disclosure purposes, and clarifies that entities should evaluate the need for a valuation allowance on a deferred tax
asset related to available for sale securities in combination with the entities' other deferred tax assets. These standards
are effective for public companies for fiscal years beginning after December 15, 2017, and for interim periods within
those fiscal years. The Company adopted the guidance effective January 1, 2018, using the modified retrospective
method. Upon adoption, the fair value of the Company's loan portfolio is now presented using an exit price method.
Also, the Company is no longer required to disclose the methodologies used for estimating fair value of financial
assets and liabilities that are not measured at fair value on a recurring or nonrecurring basis. The remaining
requirements of this update did not have a material impact on the Company's consolidated financial statements.

In May 2017, the FASB issued ASU 2017-09, Compensation-Stock Compensation (Topic 718), (“ASU 2017-09”). The
ASU provides clarification on when modification accounting should be used for changes to the terms or conditions of
a share-based payment award. ASU 2017-09 does not change the accounting for modifications but clarifies that
modification accounting guidance should only be applied if there is a change to the value, vesting conditions or award
classification and would not be required if the changes are considered non-substantive. The amendments of this ASU
are effective for reporting periods beginning after December 15, 2017, with early adoption permitted. The Company
adopted the guidance effective January 1, 2018. The adoption of ASU 2017-09 did not have a material impact on the
Company’s consolidated financial statements.

In May 2018, FASB issued ASU No. 2018-06, Codification Improvements to Topic 942, Depository and
Lending—Income Taxes, (“ASU 2018-06”). The amendments in ASU 2018-06 supersede the guidance within Subtopic
942-741 that has been rescinded by the Office of the Comptroller of the Currency and is no longer relevant. A
cross-reference between Subtopic 740-30, Income Taxes—Other Considerations or Special Areas, and Subtopic 942-740
is being added to the remaining guidance in Subtopic 740-30 to improve the usefulness of the codification. The
amendments in ASU 2018-06 are effective upon issuance, as no accounting requirements are affected. The
amendments in ASU 2018-06 do not have a material impact on the Company’s consolidated financial statements.
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Recent Accounting Pronouncements Pending Adoption

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) (“ASU 2016-02”), which sets out the principles
for the recognition, measurement, presentation and disclosure of leases for both parties to a contract (i.e. lessees and
lessors). The new standard requires lessees to apply a dual approach, classifying leases as either operating leases or
financing leases based on the principle of whether or not the lease is effectively a financed purchase by the lessee.
This classification will determine whether lease expense is recognized based on an effective interest method or on a
straight-line basis over the term of the lease. A lessee is also required to record a right-of-use asset and a lease liability
for all leases with a term greater than 12 months regardless of their classification. Leases with a term of 12 months or
less will be accounted for similar to existing guidance for operating leases today. The new standard requires lessors to
account for leases using an approach that is substantially equivalent to existing guidance for sale-type leases, direct
financing leases and operating leases. ASU 2016-02 supersedes the previous lease standard, Leases (Topic 840). In
July 2018, the FASB issued ASU 2018-10, Codification Improvements to Topic 842 (Leases) (“ASU 2018-10”), which
provides narrow amendments to clarify how to apply certain aspects of the new leasing standard. In July 2018, the
FASB also issued ASU 2018-11, Leases (Topic 842): Targeted Improvements (“ASU 2018-11”), which provides a new
transition method at the adoption date through a cumulative-effect adjustment to the opening balance of retained
earnings; prior periods will not require restatement. ASU 2018-11 also provides a new practical expedient for lessors
adopting the new lease standard. Lessors have the option to aggregate nonlease components with the related lease
component upon adoption of the new standard if the following conditions are met: (1) the timing and pattern of
transfer for the nonlease component and the related lease component are the same and (2) the stand-alone lease
component would be classified as an operating lease if accounted for separately. Each of the standards are effective
for the Company on January 1, 2019, with early adoption permitted. The Company continues to evaluate the effect the
adoption of ASU 2016-02, ASU 2018-10 and ASU 2018-11 will have on the Company’s financial position and/or
results of operations. The Company currently believes that the adoption of ASU 2016-02 will not have a material
impact for operating leases where it is a lessor and will continue to record revenues from rental properties for its
operating leases on a straight-line basis. For leases where the Company is the lessee, primarily for the Company’s
corporate headquarters, the Company expects to record a lease liability and a right of use asset on its consolidated
financial statements upon adoption. The lease liability and right-of-use asset are to be carried at the present value of
remaining expected future lease payments.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments, (“ASU 2016-13”). The guidance changes the impairment model for most
financial assets. The new model uses a forward-looking expected loss method, which will generally result in earlier
recognition of allowances for losses. ASU 2016-13 is effective for annual and interim periods beginning after
December 15, 2019, and early adoption is permitted for annual and interim periods beginning after December 15,
2018. On July 25, 2018, the FASB proposed an amendment to ASU 2016-13 to clarify that operating lease receivables
recorded by lessors are explicitly excluded from the scope of ASU 2016-13. The Company must apply the
amendments in this update through a cumulative-effect adjustment to retained earnings as of the beginning of the first
reporting period in which the guidance is effective. The Company is currently assessing the impact of this standard on
the consolidated financial statements. In general, the allowance for credit losses is expected to increase when changing
from an incurred loss to expected loss methodology. The models and methodologies that are currently used in
estimating the allowance for credit losses are being evaluated to identify the changes necessary to meet the
requirements of the new standard. 

In January 2017, the FASB issued ASU 2017-04, Intangibles—Goodwill and Other (Topic 350), (“ASU 2017-04”). The
ASU simplifies the accounting for goodwill impairment. The guidance removes Step 2 of the goodwill impairment
test, which requires a hypothetical purchase price allocation. A goodwill impairment will now be the amount by which
a reporting unit’s carrying value exceeds its fair value, not to exceed the carrying amount of goodwill. The guidance
will be applied prospectively and is effective for annual or any interim goodwill impairment tests in years beginning
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after December 15, 2019 with early adoption permitted. The Company does not currently expect any impact on its
consolidated financial statements as the Company (absent a business combination) has no recorded goodwill.

In March 2017, the FASB issued ASU 2017-08, Receivables-Nonrefundable Fees and Other Costs (Subtopic 310-20),
(“ASU 2017-08”). The ASU shortens the amortization period for the premium on certain purchased callable debt
securities to the earliest call date. Today, entities generally amortize the premium over the contractual life of the
security. The new guidance does not change the accounting for purchased callable debt securities held at a discount;
the discount continues to be amortized to maturity. ASU No. 2017-08 is effective for interim and annual reporting
periods beginning after December 15, 2018; early adoption is permitted. The guidance calls for a modified
retrospective transition approach under which a cumulative-effect adjustment will be made to retained earnings as of
the beginning of the first reporting period in which the guidance is adopted. The Company is currently assessing the
impact that this guidance will have on its consolidated financial statements when adopted.
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In July 2017, the FASB issued ASU 2017-11, Earnings Per Share (Topic 260), Distinguishing Liabilities from Equity
(Topic 480) and Derivatives and Hedging (Topic 815): I. Accounting for Certain Financial Instruments with Down
Round Features; II. Replacement of the Indefinite Deferral for Mandatorily Redeemable Financial Instruments of
Certain Nonpublic Entities and Certain Mandatorily Redeemable Noncontrolling Interests with a Scope Exception,
(“ASU 2017-11”). Part I of this update addresses the complexity of accounting for certain financial instruments with
down round features. Down round features are features of certain equity-linked instruments (or embedded features)
that result in the strike price being reduced on the basis of the pricing of future equity offerings. Current accounting
guidance creates cost and complexity for entities that issue financial instruments (such as warrants and convertible
instruments) with down round features that require fair value measurement of the entire instrument or conversion
option. Part II of this update addresses the difficulty of navigating Topic 480, Distinguishing Liabilities from Equity,
because of the existence of extensive pending content in the FASB Accounting Standards Codification. This pending
content is the result of the indefinite deferral of accounting requirements about mandatorily redeemable financial
instruments of certain nonpublic entities and certain mandatorily redeemable noncontrolling interests. The
amendments in Part II of this update do not have an accounting effect. This ASU is effective for fiscal years, and
interim periods within those years, beginning after December 15, 2018. The Company is currently assessing the
potential impact of adopting ASU 2017-11 on its financial statements and related disclosures.

In January 2018, the FASB issued ASU 2018-01, Land Easement Practical Expedient for Transition to Topic 842,
(“ASU 2018-01”). This ASU provides an optional transition practical expedient that, if elected, would not require
companies to reconsider their accounting for existing or expired land easements before adoption of Topic 842 and that
were not previously accounted for as leases under Topic 840. This ASU will be effective January 1, 2019, and early
adoption is permitted. The Company is currently assessing the potential impact of adopting ASU 2018-01 on its
financial statements and related disclosures.

In February 2018, the FASB issued ASU 2018-02, Income Statement - Reporting Comprehensive Income (Topic
220), (“ASU 2018-02”). This ASU allows an entity to elect to reclassify the stranded tax effects related to the Tax Cuts
and Jobs Act of 2017 from accumulated other comprehensive income into retained earnings. This ASU will be
effective January 1, 2019, and early adoption is permitted. The Company is does not expect the adoption of ASU
2018-02 to have a material impact on its financial statements and related disclosures.

In March 2018, the FASB issued ASU 2018-05, Income Taxes (Topic 740): Amendments to SEC Paragraphs
Pursuant to SEC Staff Accounting Bulletin No. 118 (SEC Update), (“ASU 2018-05”), which included amendments to
SEC paragraphs pursuant to SEC Staff Accounting Bulletin No. 118 (“SAB 118”). The pronouncement addresses certain
circumstances that may arise for registrants in accounting for the income tax effects of the Tax Cuts and Jobs Act,
including when certain income tax effects of the Tax Cuts and Jobs Act are incomplete by the time financial
statements are issued. The Company has complied with the amendments related to SAB 118, as discussed further in
Note 16.

In July 2018, the FASB issued ASU 2018-09, Codification Improvements, (“ASU 2018-09”). This standard does not
prescribe any new accounting guidance, but instead makes minor improvements and clarifications of several different
FASB Accounting Standards Codification areas based on comments and suggestions made by various stakeholders.
Certain updates are applicable immediately while others provide for a transition period to adopt as part of the next
fiscal year beginning after December 15, 2018. The Company is currently evaluating this guidance to determine the
impact it may have on its consolidated financial statements.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement, (Topic 820): Disclosure
Framework—Changes to the Disclosure Requirements for Fair Value Measurement, (“ASU 2018-13”). ASU 2018-13
eliminates, adds and modifies certain disclosure requirements for fair value measurements as part of its disclosure
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framework project. The standard is effective for all entities for financial statements issued for fiscal years beginning
after December 15, 2019, and interim periods within those fiscal years. Early adoption is permitted. The Company
does not expect the adoption of ASU 2018-02 to have a material impact on its financial statements and related
disclosures.
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In October 2018, the FASB issued ASU 2018-17, Consolidation (Topic 810): Targeted Improvements to Related Party
Guidance for Variable Interest Entities, (“ASU 2018-17”). ASU 2018-17 requires reporting entities to consider indirect
interests held through related parties under common control on a proportional basis rather than as the equivalent of a
direct interest in its entirety for determining whether a decision-making fee is a variable interest. The standard is
effective for all entities for financial statements issued for fiscal years beginning after December 15, 2019, and interim
periods within those fiscal years. Early adoption is permitted. Entities are required to apply the amendments in ASU
2018-17 retrospectively with a cumulative-effect adjustment to retained earnings at the beginning of the earliest period
presented. The Company is currently evaluating this guidance to determine the impact it may have on its consolidated
financial statements.

Any new accounting standards not disclosed above that have been issued or proposed by FASB and that do not require
adoption until a future date are not expected to have a material impact on the consolidated financial statements upon
adoption.

3. CONSOLIDATED VARIABLE INTEREST ENTITIES 

FASB Accounting Standards Codification (“ASC”) Topic 810 — Consolidation (“ASC 810”), provides guidance on the
identification of entities for which control is achieved through means other than voting rights (“variable interest entities”
or “VIEs”) and the determination of which business enterprise, if any, should consolidate the VIEs. Generally, the
consideration of whether an entity is a VIE applies when either: (1) the equity investors (if any) lack one or more of
the essential characteristics of a controlling financial interest; (2) the equity investment at risk is insufficient to finance
that entity’s activities without additional subordinated financial support; or (3) the equity investors have voting rights
that are not proportionate to their economic interests and the activities of the entity involve or are conducted on behalf
of an investor with a disproportionately small voting interest. The Company consolidates VIEs in which it is
considered to be the primary beneficiary. The primary beneficiary is the entity that has both of the following
characteristics: (1) the power to direct the activities that, when taken together, most significantly impact the VIE’s
performance; and (2) the obligation to absorb losses and right to receive the returns from the VIE that would be
significant to the VIE. The Operating Partnership is a VIE and as such, substantially all of the consolidated balance
sheet is a consolidated VIE. In addition, the Operating Partnership consolidates two collateralized loan obligation
(“CLO”) VIEs with the following aggregate balance sheets ($ in thousands):

September
30, 2018

December
31, 2017

Notes 4 &
8

Notes 4
& 8

Mortgage loan receivables held for investment, net, at amortized cost $ 869,536 880,385
Accrued interest receivable 4,391 4,252
Total assets $ 873,927 $884,637

Senior and unsecured debt obligations $677,898 $689,961
Accrued expenses 1,478 794
Other liabilities 2 —
Total liabilities 679,378 690,755

Net equity in VIEs (eliminated in consolidation) 194,549 193,882
Total equity 194,549 193,882

Total liabilities and equity $873,927 $884,637
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4. MORTGAGE LOAN RECEIVABLES 

September 30, 2018 ($ in thousands)

Outstanding
Face Amount

Carrying
Value

Weighted
Average
Yield (1)

Remaining
Maturity
(years)

Mortgage loans held by consolidated subsidiaries(2) $ 3,830,115 $3,805,387 7.70 % 1.35
Provision for loan losses N/A (17,600 )
Mortgage loan receivables held for investment, net, at amortized
cost 3,830,115 3,787,787

Mortgage loan receivables held for sale 377,352 375,162 5.26 % 9.87
Total $ 4,207,467 $4,162,949 7.51 % 2.13

(1)September 30, 2018 London Interbank Offered Rate (“LIBOR”) rates are used to calculate weighted average yieldfor floating rate loans.
(2)Includes amounts relating to consolidated variable interest entities. See Note 3.

On June 29, 2017, the Company transferred its interests in $625.7 million of loans to the LCCM 2017-LC26
securitization trust. The assets transferred to the trust were comprised of 34 loans to third parties having a combined
outstanding face amount of $549.0 million and a combined carrying value of $547.7 million as well as 23 former
intercompany loans secured by certain of the Company’s real estate assets, having a combined principal balance of
$76.7 million (which had not previously been recognized for accounting purposes because they were eliminated in
consolidation). In connection with this transaction, pursuant to the 5% risk retention requirement of the Dodd-Frank
Act described in Part I, Item 1A “Risk Factors,” in the Annual Report, the Company (i) retained a $12.9 million
restricted “vertical interest” consisting of approximately 2% in each class of securities issued by the trust, which must be
held by the Company until the principal balance of the pool has been reduced to a level prescribed by the risk
retention rules and (ii) sold an approximately 3% restricted “horizontal interest” in the form of 98% of the controlling
classes (excluding the 2% included in the vertical interest) to a TPP, which must be held by the TPP for at least five
years. In addition, the Company purchased $62.7 million of securities issued by the trust, which are not restricted.

The Company initially concluded that the transfer restrictions placed on the TPP of the risk retention securities,
imposed by the risk retention rules of the Dodd-Frank Act, precluded sale accounting under generally accepted
accounting principles and, accordingly, the Company originally accounted for the transaction as a financing. As a
result of industry discussions, in November 2017, the SEC staff indicated that, despite such restrictions, they would
not take exception to a registrant treating such transfers as sales if they otherwise met all the criteria for sale
accounting. The Company believes treatment of such transfers as sales is more consistent with the substance of such
transaction, and accordingly, changed its accounting principles to treat such transfers as sales in the quarter ended
December 31, 2017. In accordance with generally accepted accounting principles, the Company reflected this change
in accounting principle retrospectively to prior interim periods within 2017. The retrospective changes for the three
and nine months ended September 30, 2017 are reflected in this Quarterly Report. The retrospective changes for the
three and six months ended June 30, 2017 were reflected in the Company’s quarterly report for the quarter ended June
30, 2018. Refer to Note 20, Quarterly Financial Data (Unaudited) in the Company’s December 31, 2017 Annual Report
for a summary of these changes.

In connection with the securitization transaction, the former intercompany loans, which are secured by real estate
properties still owned by the Company, will continue to be reported as a financing transaction. As a result of the
change in accounting principle, the Company recognized a gain of $26.1 million on the transaction when it closed on
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June 29, 2017. In addition, upon consummation, the Company recognized $12.9 million and $62.7 million in
restricted and unrestricted securities, respectively, which are included in real estate securities on the Company’s
consolidated balance sheets. The Company also recognized a liability for $78.8 million for 23 intercompany loans
with a combined principal balance of $76.7 million.
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As of September 30, 2018, $808.2 million, or 21.2%, of the carrying value of our mortgage loan receivables held for
investment, at amortized cost, were at fixed interest rates and $3.0 billion, or 78.8%, of the carrying value of our
mortgage loan receivables held for investment, at amortized cost, were at variable interest rates, linked to LIBOR,
some of which include interest rate floors. As of September 30, 2018, $375.2 million, or 100.0%, of the carrying value
of our mortgage loan receivables held for sale were at fixed interest rates.

December 31, 2017 ($ in thousands)

Outstanding
Face Amount

Carrying
Value

Weighted
Average
Yield (1)

Remaining
Maturity
(years)

Mortgage loans held by consolidated subsidiaries $ 3,300,709 $3,282,462 7.18 % 1.61
Provision for loan losses N/A (4,000 )
Mortgage loan receivables held for investment, net, at amortized
cost 3,300,709 3,278,462

Mortgage loan receivables held for sale 232,527 230,180 4.88 % 8.17
Total 3,533,236 3,508,642 7.03 % 2.04

(1)December 31, 2017 LIBOR rates are used to calculate weighted average yield for floating rate loans.

As of December 31, 2017, $723.7 million, or 22.0%, of the carrying value of our mortgage loan receivables held for
investment, at amortized cost, were at fixed interest rates and $2.6 billion, or 78.0%, of the carrying value of our
mortgage loan receivables held for investment, at amortized cost, were at variable interest rates, linked to LIBOR,
some of which
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