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Risks Related to Our Business and Structure * We operate in a competitive market for investment opportunities and future
competition may limit our ability to acquire desirable target assets or dispose of our target assets and could also affect the pricing
of these securities. * We cannot predict the unintended consequences and market distortions that may stem from far- ranging
governmental intervention in the economic and financial system or from regulatory reform of the oversight of financial markets.
* Loss of our exclusion from registration under the 1940 Act would adversely affect us. Risks Related to Our Financing and
Hedging * Our access to sources of financing may be limited and thus our ability to potentially enhance our returns may be
adversely affected. « We may increase the amount of leverage we use in our financing strategy, which would subject us to
greater risk of loss. Additionally, we may fail to comply with our covenants prescribed in our debt agreements, which may
impact our ability to borrow under our financing arrangements and / or result in acceleration of debt. « We may enter into
hedging transactions that could expose us to contingent liabilities in the future and adversely impact our financial condition.
Risks Related to Our Assets « We may not achieve our weighted- average all- in yield on our assets, which may lead to future
returns that may be significantly lower than anticipated. * The lack of liquidity of our assets may adversely affect our business,
including our ability to value and sell our assets. * The commercial mortgage loans and other commercial real estate- related
loans we acquire or originate are subject to delinquency, foreclosure and loss, any or all of which could result in losses to us. ¢
We may need to foreclose on certain of the loans we originate or acquire and may take title to the properties securing such
loans. Owning and operating real property involves risks that are different (and in many ways more significant) than the risks
faced in owning an asset secured by that property, which could result in losses that harm our results of operations and financial
condition. * Recent macroeconomic trends, including inflation and higher interest rates, may adversely affect our business,
financial condition and results of operations. Risks Related to Our Relationship with the Manager * There are various conflicts
of interest in our relationship with Apollo which could result in decisions that are not in the best interests of our stockholders. ¢
We are dependent on the Manager and its key personnel for our success and upon their access to Apollo =" s investment
professionals and partners. We may not find a suitable replacement for the Manager if the Management Agreement is
terminated, or if key personnel leave the employment of the Manager or Apollo or otherwise become unavailable to us. * The
termination of the Management Agreement may be difficult and costly, which may adversely affect our inclination to end our
relationship with the Manager. « The Manager manages our portfolio pursuant to very broad investment guidelines and our board
of directors does not approve each decision made by the Manager, which may result in us undertaking riskier transactions. Risks
Related to Our Taxation as a REIT « Qualifying as a REIT involves highly technical and complex provisions of the Internal
Revenue Code, and our failure to qualify as a REIT or remain qualified as a REIT would subject us to U. S. federal income tax
and applicable state and local taxes, which would reduce the amount of cash available for distribution to our stockholders. ¢
Complying with REIT requirements may force us to liquidate or forego otherwise attractive investments, to incur debt, or could
otherwise adversely affect our ability to execute our business plan. Item 1. Business All currency figures expressed herein are
expressed in thousands, except share or per share amounts. GENERAL Apollo Commercial Real Estate Finance, Inc. is a
corporation that has elected to be taxed as a REIT for U. S. federal income tax purposes and primarily originates, acquires,
invests in and manages performing commercial first mortgage loans, subordinate financings and other commercial real estate-
related debt investments. These asset classes are referred to as our target assets. We are externally managed and advised by the
Manager, an indirect subsidiary of Apollo Global Management, Inc. (together with its subsidiaries," Apollo"), a global, high-
growth alternative asset manager with assets under management of approximately $ 634751 . 2-0 billion as of Septertber36
December 31 , 2623-2024 . The Manager is led by an experienced team of senior real estate professionals who have significant
experience in underwriting and structuring commercial real estate financing transactions. We benefit from Apollo>'s global
infrastructure and operating platform, through which we are able to source, evaluate and manage potential investments in our
target assets. Our principal business objective is to acquire our target assets in order to provide attractive risk adjusted returns to
our stockholders over the long term, primarily through dividends and secondarily through capital appreciation. As of December
31,2023-2024 , we held a diversified portfolio comprised of approximately $ 6. 7 =9-billion of commercial mortgage loans and
$ 0. 4 billion of subordinate loans and other lending assets. As of December 31, 2023-2024 , we had financed this portfolio with
$ 54 . 68 billion of secured debt arrangements, $ 769-761 . 3 million senior secured term loans (the" Term Loans"), and $ 500.
0 million of 4. 625 % Senior Secured Notes due 2029 (the" 2029 Notes") and-. Additionally, as of December 31, 2024, we held
$ 464752 . 8-6 million of eonstruetton-financingrelated-te-ourrcal cstate ewned-held-fortrrvestment-assets, and $ 327. 7
million of related financing . We are a Maryland corporation that was organized in 2009 and have elected to be taxed as a
REIT for U. S. federal income tax purposes, commencing with the taxable year ended December 31, 2009. We generally are not
subject to U. S. federal income taxes on our taxable income to the extent that we annually distribute our net taxable income to
stockholders and maintain our intended qualification as a REIT. We also operate our business in a manner intended to allow us
to remain excluded from registration as an investment company under the 1940 Act. INVESTMENT STRATEGY To identify
attractive opportunities within our target assets, we rely on the expertise of the Manager and its affiliates as well as their
platform which integrates real estate experience with private equity and capital markets expertise, in transaction sourcing,
underwriting, execution, asset operation, management and disposition. In the near- to- medium term, we expect to continue to
deploy our capital through the origination and acquisition of performing commercial first mortgage loans, subordinate
financings and other commercial real estate- related debt investments at attractive risk- adjusted yields. We target assets that are



secured by institutional quality real estate throughout the United States and Europe. Our underwriting includes a focus on
stressed in- place cash flows, debt yields, debt service coverage ratios, loan- to- values, property quality and market and sub-
market dynamics. The Manager may also capitalize on opportunistic pricing dislocations created by distressed sellers or
distressed capital structures where a lender or holder of a loan or security is in a compromised situation due to the relative size
of'its portfolio, the magnitude of nonperforming loans, or regulatory / rating agency issues driven by potential capital adequacy
or concentration issues. In pursuing investments with attractive risk- reward profiles, we incorporate our views, generally or in
specific geographic regions as applicable, of the current and future economic environment, our outlook for real estate in general
and particular asset classes and our assessment of the risk- reward profile derived from our underwriting and cash flow analysis,
including taking into account relative valuation, supply and demand fundamentals, the level of interest rates, the shape of the
yield curve, prepayment rates, financing and liquidity, real estate prices, delinquencies, default rates, recovery of various sectors
and vintage of collateral. In general, we pursue a value- driven approach to underwriting and diligence, consistent with the
historical investment strategy of the Manager and its affiliates. Each prospective investment receives a rigorous, credit- oriented
evaluation towards determining the risk / return profile of the opportunity and the appropriate pricing and structure for the
prospective investment. On our behalf, the Manager has implemented underwriting standards founded on fundamental market
and credit analyses with a focus on current and sustainable cash flows. These underwriting standards place a particular emphasis
on due diligence of the sponsor and borrower. Apollo has implemented comprehensive anti- money laundering policies and
procedures, including know- your- customer and beneficial owner controls. In addition, we reeognize-the-importanee-of-believe
that taking all available factors into account can help drive value creation and incorporate environmental, social, and / or
governance (" ESG") isstes-and-neorperate ESG-considerations into the investment analysis and decision- making process,
including conducting and completing environmental risk assessment for all of the properties underlying our loans. We also
utilize forward currency contracts to economically hedge interest and principal payments due under our loans denominated in
currencies other than U. S. dollars (" USD"). All investment decisions are made with a view to maintaining our qualification as
a REIT and our exclusion from registration under the 1940 Act. FINANCING STRATEGY We use borrowings as part of our
financing strategy, in addition to raising capital through public offerings of our equity and debt securities. We believe the
amount of leverage we use is consistent with our intention of keeping total borrowings within a prudent range, as determined by
the Manager, taking into account a variety of factors, which may include the anticipated liquidity and price volatility of target
assets in our investment portfolio, the potential for losses and extension risk in our investment portfolio, the gap between the
duration of assets and liabilities, including hedges, the availability and cost of financing the assets, the creditworthiness of our
financing counterparties, the health of the global economy and commercial and residential mortgage markets, the outlook for
the level, slope, and volatility of interest rate movement, the credit quality of our target assets and the type of collateral
underlying such target assets. In utilizing leverage, we seek to enhance equity returns while limiting interest rate exposure. In
order to achieve our return on equity, we generally finance our mortgage loans with 2. 0 to 3. 0 turns of leverage and generally
do not finance our subordinate loans and other lending assets given built- in inherent structural leverage. We obtain financing
through a variety of sources including secured credit facilities, a revolving credit facility, private securitizations and corporate-
level debt. As of December 31, 2623-2024 , we had $ 3. 2 billion of borrowings outstanding under our secured debt
arrangements with-, d1vers1ﬁed across ninc counterparties seeured-ereditfaetlities- and $ 1471 . 6 O-millienefborrowings
outstanding-tnderourrevolvingereditfaetlity-and-$2-2-billion of borrowings outstanding under our private securitization with
Barclays Bank, plc (the" Barclays Private Securitization"). As of December 31, 2024, we had no borrowings outstanding
under our revolving credit facility administered by Bank of America, N. A (our" Revolving Credit Facility'), which has
a total capacity of $ 160. 0 million. Durlng the year ended December 31, %92—3—2024 we entered into twe-one ncw credit
faeilities-and-arevolvingeredit-facility ;whieh-provide ombifed-S-600—6-mitheo dittenal-eapac y-and upsized two of
our existing credit facilities which provided a—eﬁmbtned—$§7—7—4—mi-l—l-ten—e-f—add1tlonal capacity of £ 366. 6 mllllon ($458.8
million converted into USD) and $ 413. 5 million, respectively . [n addition, as of December 31, 2023-2024 , we had § 1. 3
billion of corporate level debt including Term Loans and 2029 Notes. In the future, we may increase or decrease our borrowing
levels and also seek to raise further equity or debt capital in order to achieve our investment strategy. From time to time, we
utilize derivative financial instruments to hedge the interest rate risk associated with our borrowings. Under the U. S. federal
income tax laws applicable to REITs, we generally are able to enter into certain transactions to hedge indebtedness we incur to
acquire or carry real estate assets, although the total gross income from interest rate hedges that does not meet this requirement
and other non- qualifying sources generally must not exceed 5 % of our gross income. We also may engage in a variety of
interest rate management techniques that seek to mitigate changes in interest rates or other potential influences on the values of
our assets. The U. S. federal income tax rules applicable to REITs may require us to implement certain of these techniques
through a domestic taxable REIT subsidiary (" TRS") that is fully subject to U. S. federal corporate income taxation. We may
attempt to reduce interest rate risk and to minimize exposure to interest rate fluctuations through the use of match funded
financing structures, when appropriate, whereby we may seek (1) to match the maturities of our debt obligations with the
maturities of our assets, and (2) to match the interest rates on our assets with like- kind debt (i. e., we may finance floating rate
assets with floating rate debt and fixed- rate assets with fixed- rate debt), directly or through the use of interest rate swap
agreements or other financial instruments, or through a combination of these strategies. We expect these instruments will allow
us to minimize, but not eliminate, the risk that we may have to refinance our liabilities before the maturities of our assets and to
reduce the impact of changing interest rates on our earnings. See Item 7." Management >' s Discussion and Analysis of
Financial Condition and Results of Operations" for a discussion of our borrowings and hedging as of December 31, 2623-2024 .
CORPORATE GOVERNANCE We strive to maintain an ethical workplace in which the highest standards of professional
conduct are practiced. Our board of directors is composed of a majority of independent directors. The Audit Committee,
Compensation Committee and Nominating and Corporate Governance Committee of our board of directors are composed




exclusively of independent directors. In order to foster the highest standards of ethics and conduct in all business relationships,
we have adopted a Code of Business Conduct and Ethics and Corporate Governance Guidelines, which cover a wide range of
business practices and procedures that apply to all of our directors and officers. In addition, we have implemented WHhistle
Blewing-Procedures for Handing Reports Pertaining to Accounting and Auditing Matters ft-heL\Vh-ts{-}eb-}eweﬁPeheyi)—that
set forth procedures by which Covered Persons (as defined in such the-WhistleblowerPettey-policy ) may raise, on a
confidential basis, concerns regarding, among other things, any questionable or unethical accounting, internal accounting
controls or auditing matters with the Audit Committee. Third parties, such as our clients, stockholders or competitors may also
report a good faith complaint regarding such matters. We have an insider trading policy that prohibits any of our directors or
employees, partners, employee directors and officers of Apollo, as well as others, from buying or selling our securities on the
basis of material nonpublic information. COMPETITION Our net income depends, in part, on management ' s ability to
acquire assets that generate favorable spreads over their borrowing costs. In acquiring target assets, we compete with other
REITs, private funds, specialty finance companies, savings and loan associations, banks, mortgage bankers, insurance
companies, mutual funds, institutional investors, investment banking firms, financial institutions, governmental bodies and other
entities. In addition, there are other REITs with similar asset acquisition objectives and others that may be organized in the
future. These other REITs will increase competition for the available supply of mortgage assets suitable for purchase and
origination. These competitors may be significantly larger than us, have access to greater capital and other resources or may
have other advantages. In addition, some competitors may have higher risk tolerances or different risk assessments, which could
allow them to consider a wider variety of investments and establish more relationships than us. Current market conditions may
attract more competitors, which may increase the competition for sources of investment and financing. An increase in the
competition for sources of funding could adversely affect the availability and cost of financing, and thereby adversely affect the
market price of our common stock. EMPLOYEES; STAFFING; HUMAN CAPITAL We have no employees and are managed
by the Manager pursuant to the management agreement between the Manager and us, dated as of September 23, 2009 (the"
Management Agreement"). All of our officers are employees of the Manager or its affiliates. The Manager is led by an
experienced team of senior real estate professionals who have significant experience in underwriting and structuring commercial
real estate financing transactions. We benefit from Apollo ='s global infrastructure and operating platform, through which we
are able to source, evaluate and manage potential investments in our target assets. Apollo has advised us that investing in and
fostering a high- performing, diverse and inclusive workforce is a key pillar of operating its business. You can learn more about
Apollo' s commitment to its employees on its website at www. apollo. com srder™AboutApete-. -The information contained
on, or accessible from, Apollo' s website does not form a part of and is not incorporated by reference into this annual report on
Form 10- K. SUSTARNABHATFY-&CORPORATE RESPONSIBILITY We recognize-the-impeortanee-of sustainabitity-believe
that taking all available factors into account can help drive value creation. We have taken and- an ESG-issues-and
integrated approach to incorporate fe}eve:ﬂt—ﬁnancmlly materlal ESG cons1derat10ns 1nt0 our 1nvestment analys1s and
de(31s10n makmg process Our Apo v y y e g :

stockholders eens&meﬂfs—me}udmg—fhe—eeﬂaﬁmw&es—mﬂwﬁeh—wﬂeﬂd—and serving the needs of our chents and personnel in
a responsible way and-employees-oftheManager-. You can learn more about our commitment to addressingESG-corporate

responsibility at our website, www. apollocref. com, under" Corporate Responsibility" and at www. apollo. com under"
Sustainability & Our Impact." The information contained on, or accessible from, Apollo' s website does not form a part of and is
not incorporated by reference into this annual report on Form 10- K. AVAILABLE INFORMATION We maintain a website at
www. apollocref. com and make available, items including: (a) the annual report on Form 10- K, quarterly reports on Form 10-
Q and current reports on Form 8- K (including any amendments thereto), proxy statements and other information filed with, or
furnished to, the SEC, as soon as reasonably practicable after such documents are so filed or furnished, (b) Corporate
Governance Guidelines, (¢) Director Independence Standards, (d) Code of Business Conduct and Ethics, and (e) written charters
of the Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee of the board of
directors. The information on our website does not form a part of and is not incorporated by reference into this annual report on
Form 10- K. Our documents filed with, or furnished to, the SEC are also available for review at the SEC =' s website at www.
sec. gov. We provide copies of our Corporate Governance Guidelines and Code of Business Conduct and Ethics, free of charge,
to stockholders who request it. Requests should be directed to Investor Relations at Apollo Commercial Real Estate Finance,
Inc., ¢ / o Apollo Global Management, Inc., 9 West 57th Street, 42nd Floor, New York, New York 10019. Item 1A. Risk Factors
Our business and operations are subject to a number of risks and uncertainties, the occurrence of which could adversely affect
our business, financial condition, results of operations and ability to make distributions to stockholders and could cause the
value of our capital stock to decline. RISKS RELATED TO OUR BUSINESS AND STRUCTURE A number of entities
compete with us to make the types of investments that we target. We compete with other REITs, specialty finance companies,
savings and loan associations, banks, mortgage bankers, insurance companies, mutual funds, institutional investors, investment
banking firms, financial institutions, governmental bodies and other entities. In addition, other REITs with similar asset
acquisition objectives, including others that may be organized in the future, compete with us in acquiring assets and obtaining
financing. These competitors may be significantly larger than us, may have access to greater capital and other resources or may
have other advantages. Some competitors may have a lower cost of funds and access to funding sources that may not be
available to us. Many of our competitors are not subject to the operating constraints associated with REIT qualification or
maintenance of our exclusion from registration under the 1940 Act. Furthermore, competition for investments in our target assets



may lead to the price of such assets increasing, which may further limit our ability to generate desired returns. We cannot assure
that the competitive pressures we face will not have a material adverse effect on our business, financial condition and results of
operations. Also, as a result of this competition, we may not be able to take advantage of attractive opportunities from time to
time, and we can offer no assurance that we will be able to identify and acquire assets that are consistent with our objectives.
Cybersecurity risks and cyber incidents may adversely affect our business by causing a disruption to our operations, a
compromise or corruption of our confidential information, a misappropriation of funds, and / or damage to our business
relationships, all of which could negatively impact our financial results. A cyber incident is considered to be any adverse event
that threatens the confidentiality, integrity or availability of our information resources. These incidents may be an intentional
attack or an unintentional event and could involve gaining unauthorized access to our information systems for purposes of
misappropriating assets, stealing confidential information, corrupting data or causing operational disruption. The risk of a
security breach or disruption, particularly through cyber- attacks or cyber intrusions, including by computer hackers, nation-
state affiliated actors, and cyber terrorists, has generally increased as the number, intensity and sophistication of attempted
attacks and intrusions from around the world have increased, and will likely continue to increase in the future. Such threats are
prevalent and continue to rise, are increasingly difficult to detect, and come from a variety of sources, including traditional
computer" hackers," threat actors," hacktivists," organized criminal threat actors, personnel (such as through theft or misuse),
sophisticated nation states, and nation- state- supported actors. Some actors now engage and are expected to continue to engage
in cyberattacks, including, without limitation, nation- state actors for geopolitical reasons and in conjunction with military
conflicts and defense activities. During times of war and other major conflicts, we and the third- party service providers upon
which we rely may be vulnerable to a heightened risk of these attacks, including retaliatory cyberattacks . The rapid evolution
and increasing prevalence of artificial intelligence technologies may also increase our cybersecurity risks . The result of
these incidents could include disrupted operations, misstated or unreliable financial data, disrupted market price of our common
stock, misappropriation of assets, liability for stolen assets or information, increased cybersecurity protection and insurance
costs, regulatory enforcement, litigation and damage to our investor relationships. These risks require continuous and likely
increasing attention and other resources from us, Apollo and third- party service providers to, among other actions, identify and
quantify these risks, upgrade and expand our technologies, systems and processes to adequately address them and provide
periodic training for the Manager' s employees to assist them in detecting phishing, malware and other schemes. Such attention
diverts time and other resources from other activities and there is no assurance that such efforts will be effective. Additionally,
the cost of maintaining such systems and processes, procedures and internal controls may increase from its current level. In the
normal course of business, we and our third- party service providers collect and retain certain personal information provided by
borrowers, employees and vendors. We also rely extensively on computer systems to process transactions and manage our
business. We can provide no assurance that the data security measures designed to protect confidential information on our
systems established by us and our service providers will be able to prevent unauthorized access to this personal information.
Even the most well protected information, networks, systems and facilities remain potentially vulnerable because the techniques
used in such attempted security breaches evolve and generally are not recognized until launched against a target, and in some
cases are designed not be detected and, in fact, may not be detected. Accordingly, we and our service providers may be unable to
anticipate these techniques or to implement adequate security barriers or other preventative measures, and thus it is impossible
for us and our service providers to entirely mitigate this risk. Remote work has become more common among the employees and
personnel of the Manager, Apollo and other third- party service providers and has increased risks to the information technology
systems and confidential, proprietary, and sensitive data of the Manager, Apollo and other third- party service providers as more
of those employees utilize network connections, computers, and devices outside of the employer' s premises or network,
including working at home, while in transit, and in public locations. Those employees working remotely could expose the
Manager, Apollo and other third- party service providers to additional cybersecurity risks and vulnerabilities as their systems
could be negatively affected by vulnerabilities present in external systems and technologies outside of their control. Our business
depends on the communications and information systems of Apollo and other third- party service providers. Such systems may
fail to operate properly or become disabled as a result of cyber incidents. Any failure or interruption of the systems of Apollo or
any other counterparties that we rely on could cause delays or other problems and could have a material adverse effect on our
operating results. None of us, the Manager or Apollo have experienced any material breach of cybersecurity. However, we can
provide no assurance that the networks and systems that we, the Manager, Apollo or our third- party service providers have
established , or use will be effective. As our reliance on technology has increased, so have the risks posed to our
communications and information systems, both internal and those provided by the Manager, Apollo and third- party service
providers. Apollo' s processes, procedures and internal controls that are designed to mitigate cybersecurity risks and cyber
intrusions do not guarantee that a cyber incident will not occur or that our financial results, operations or confidential
information will not be negatively impacted by such an incident. Despite the security policies and procedures, Apollo has
implemented that were designed to safeguard our systems and confidential, proprietary, and sensitive data and to manage
cybersecurity risk, there can be no assurance that these measures will be effective. Apollo takes steps to monitor and develop our
information technology networks and infrastructure and invest in the development and enhancement of our controls designed to
prevent, detect, respond to, and mitigate the risk of unauthorized access, misuse, computer viruses, and other events that could
have a security impact. As new technologies, including tools that harness generative artificial intelligence and other
machine learning techniques, rapidly develop and become even more accessible, the use of such new technologies by us,
our affiliates and our third party service providers will present additional known and unknown risks, including, among
others, the risk that confidential information may be stolen, misappropriated or disclosed and the risk that we and / or
third party service providers may rely on incorrect, unclear or biased outputs generated by such technologies, any of
which could have an adverse impact on us and our business. Even if we are not targeted directly, cyberattacks on the U. S.



and foreign governments, financial markets, financial institutions, or other businesses, including borrowers, vendors, software
creators, cybersecurity service providers, and other third parties with whom we do business and rely, may occur, and such
events could disrupt our normal business operations and networks in the future. We cannot assure our stockholders of our ability
to pay dividends in the future. We are generally required to annually distribute to our stockholders at least 90 % of our REIT
taxable income, determined without regard to the deduction for dividends paid and excluding net capital gain, for us to qualify
as a REIT under the Internal Revenue Code of 1986, as amended (the" Internal Revenue Code"). We currently intend to make
quarterly distributions of all or substantially all of our REIT taxable income in each year. Dividends will be declared and paid at
the discretion of our board of directors and will depend on our REIT taxable earnings, our financial condition, maintenance of
our REIT qualification and such other factors as the board may deem relevant from time to time. Our ability to pay dividends
may be negatively impacted by adverse changes in our operating results. The laws and regulations governing our operations, as
well as their interpretation, may change from time to time, and new laws and regulations may be enacted. Accordingly, any
change in these laws or regulations, changes in their interpretation, or newly enacted laws or regulations and any failure by us to
comply with these laws or regulations, could require changes to certain of our business practices, negatively impact our
operations, cash flow or financial condition, impose additional costs on us or otherwise adversely affect our business. The U. S.
government, the U. S. Federal Reserve, the U. S. Treasury Department the SEC and other governmental and regulatory bodies
have taken or are taking various actions involving 1nterventron in the economrc and financial system and regulatory reform of
the oversight of ﬁnancral markets. : W At

: = The current regulatory environment may be 1mpacted by recent and potent1al
future legrslatrve developments ; y v et as well as future polrtlcal

developments such as federal electron outcomes.

addrtron the substance of regulatory supervision may be influenced through the appomtment of 1nd1V1duals tothe U. S. F ederal
Reserve Board and other financial regulatory bodies. Market uncertainty and volatility could also With-the-suppertofa
-Bemeefa&e-majeﬂﬁyhm—the—Seﬂafe—Pfesrdent—Bide&may—be magnified as a result of mere-tikelyto-be-able-to-have-hisneminees
arry-outthe new U. S. Administratiorradministration ‘sregulatory-agenda-and
resultmg uncertamtles regardmg actual and potential shifts in the U. S. and foreign, trade, economic and other policies .
We cannot predict the ultimate content, timing, or effect of legislative ane-, regulatory and other actions under the Biden-new
U. S. Administratten-administration , nor is it possible at this time to estimate the impact of any such actions which could have
a dramatic impact on our business, results of operations and financial condition. The Manager may be unable to operate us
within the parameters that allow the Manager to be exempt from regulation as a commodity pool operator, which would subject
us to additional regulation and compliance requirements, and could materially adversely affect our business and financial
condition. The enforceability of agreements underlying certain derivative transactions may depend on compliance with
applicable statutory and other regulatory requirements and, depending on the identity of the counterparty, applicable
international statutory and regulatory requirements. Regulations have been promulgated by U. S. and foreign regulators
attempting to strengthen oversight of derivative contracts. The Dodd- Frank Wall Street Reform and Consumer Protection
Act established a comprehensive regulatory framework for swaps and security- based swaps, including mandatory clearing,
execution and reporting requirements, which may result in increased margin requirements and costs. In addition, any investment
fund that trades in swaps may be considered a" commodity pool," which would cause its operator to be regulated as a"
commodity pool operator" (a" CPO"). In December 2012, the Commodity Futures Trading Commission (" CFTC"), issued a no-
action letter giving relief to operators of mortgage REITs from any applicable CPO registration requirement. In order for the
Manager to qualify for the no- action relief, we must, among other non- operation requirements: (1) limit our initial margin and
premiums for commodity interests (swaps and exchange- traded derivatives subject to the jurisdiction of the CFTC) to no more
than 5 % of the fair market value of our total assets; and (2) limit our net income from commodity interests that are not"
qualifying hedging transactions" to less than 5 % of its gross income. The need to operate within these parameters could limit
the use of swaps and other commodity interests by us below the level that the Manager would otherwise consider optimal or
may lead to the registration of the Manager or our directors as commodity pool operators, which will subject us to additional
regulatory oversight, compliance and costs. The long term impact from major public health events and related disruptions in the
U. S. and global economy and financial markets could adversely impact or disrupt our financial condition and results of
operations. We believe that our, Apollo' s and the Manager' s ability to operate, our level of business activity and the profitability
of our business, as well as the values of, and the cash flows from, the assets we own, could be impacted by the effects of future
pandemics or other major public health issues. While we have implemented risk management and contingency plans and taken
preventive measures and other precautions, no predictions of specific scenarios can be made with certainty and such measures
may not adequately predict the impact on our business from such events. The effects of future pandemics or other major public
health issues could adversely impact the value of our assets, business, financial condition, results of operations and cash flows,
and our ability to operate successfully. The extent of the impact of future pandemics and other major health issues will depend
on many factors, including the duration and scope of the public health emergency, the actions taken by governmental authorities
to contain future pandemics and their financial and economic impact, the implementation of travel advisories and restrictions,
the efficacy and availability of vaccines, disparities in vaccination rates and vaccine hesitancy, the rise of new variants and the
severity of such variants , the impact of the public health emergency on overall supply and demand, goods and services,



consumer confidence and levels of economic activity and the extent of its disruption to global, regional, and local supply chains
and economic markets, all of which are uncertain and difficult to assess. Climate change - related risks and regulatory and other
efforts to reduee-address potential climate change impacts and-the-inereased-foeus-onESGissues—could adversely affect our
business. We and our portfolio of real estate assets face a number of risks associated with climate change , including both
transition and physical risks. The transition risks that could impact our company 1nclude those risks related to the impact of U.

S. and foreign climate- and-ESG—related legrilatron and regulation 1 ; a1 :
elimate-ehangetmpaets-, as well as risks arising from climate- and=—ESG—related bu%lne%i trends. Moreover we and our real
estate assets are subject to risks stemming from the physical impacts of climate change. New climate change- related
regulations or interpretations of existing laws may result in enhanced disclosure obligations that could negatively affect us and
materially increase our regulatory burden. Increased regulations generally increase the costs to us, and those higher costs may
continue to increase if new laws require additional resources, including spending more time, hiring additional personnel , and /
or investing in new technologies. We also face risks associated with evolving climate —and-ESG-- related business trends.
Certam -I-ﬂves’fefs-lnvestors are mcreasrngly takrng into account ESG-climate- related factors —mel-udiﬁg—ehma{e-ﬂsks—

v yeqtity-and P pe in determining whether to invest in companies. Additionally,
our reputatlon and investor relatronshrpq could be damaged as a result of our involvement with certain industries or assets
associated with activities perceived to be causing or exacerbating climate change, er-otherESG-relatedissaes;-as well as any
decisions we make to continue to conduct or change our activities in response to considerations relating to climate change e
other ESG—related-issues-. Conversely, if we avoid involvement with such industries or activities, we may limit our capital
deployment opportunities to an extent that adversely affects our business. Further, significant and physteal-effeets-ofehimate
ehange-ineluding-extreme weather events , such as hurricanes or floods , can also have an adverse impact on real estate assets
that secure our loans or that we own .—Addmeﬂal-]-y—, and the frequency of certain extreme weather events may increase over
time. For example, nonseasonal or violent weather events can have a material impact to businesses or properties that
focus on tourism or recreational travel. beth-Both transition and physical risks associated with climate change could result in
mcreased operatrng cost% for our borrowers and could adversely 1rnpact our borrowers' ablhty to make regular paymentq of

real estate assets are subject to risks partrcular to real property. Theqe rriks may have resulted and may continue to re§ult ina
reduction or elimination of return from a loan secured by a particular property." Evolving investor- related sentiment to
environmental, social, and / or governance issues could adversely affect our business. So- called “ anti- ESG ” sentiment
has also gained momentum across the U. S., with several states having enacted or proposed “ anti- ESG ” policies,
legislation, or issued related legal opinions. For example, boycott bills in certain states target financial institutions that
are perceived as “ boycotting > or “ discriminating against ” companies in certain industries (e. g., energy and mining)
and prohibit state entities from doing business with such institutions and / or investing the state’ s assets through such
institutions. In addition, certain states now require that relevant state entities or managers / administrators of state
investments make investments based solely on pecuniary factors without consideration of environmental, social and
governance factors. If investors subject to such legislation viewed us, our policies, or our practices, as being in
contradiction of such “ anti- ESG ” policies, legislation or legal opinions, such investors may not invest in us, which could
negatively affect our financial performance. Certain provisions of Maryland law could inhibit changes in control. Certain
provisions of the Maryland General Corporation Law (" MGCL") may have the effect of deterring a third party from making a
proposal to acquire us or of impeding a change in control under circumstances that otherwise could provide the holders of our
common stock with the opportunity to realize a premium over the then- prevailing market price of our common stock including:
*" business combination" provisions of the MGCL that, subject to limitations, prohibit certain business combinations between us
and an" interested stockholder" (defined generally as any person who beneficially owns 10 % or more of our then outstanding
voting stock or an affiliate or associate of ours who, at any time within the two- year period prior to the date in question, was the
beneficial owner of 10 % or more of our then outstanding voting stock) or an affiliate thereof for five years after the most recent
date on which the stockholder becomes an interested stockholder and, thereafter, impose fair price and / or supermajority
stockholder voting requirements on these combinations; " control share" provisions of the MGCL that provide that a holder of"
control shares" of a Maryland corporation (defined as shares which, when aggregated with all other shares controlled by the
stockholder (except solely by virtue of a revocable proxy), entitle the stockholder to exercise one of three increasing ranges of
voting power in electing directors) acquired in a" control share acquisition" (defined as the direct or indirect acquisition of
ownership or control of issued and outstanding" control shares") has no voting rights with respect to such shares except to the
extent approved by our stockholders by the affirmative vote of at least two- thirds of all the votes entitled to be cast on the
matter, excluding votes entitled to be cast by the acquirer of control shares, our officers and personnel who are also directors;
and " unsolicited takeover" provisions of the MGCL that permit our board of directors, without stockholder approval and
regardless of what is currently provided in our charter or bylaws, to implement takeover defenses, some of which (for example, a
classified board) we do not yet have. As permitted by the MGCL, our board of directors has by resolution exempted from the <"
business combination 2" provision of the MGCL business combinations (1) between us and any other person, provided that
such business combination is first approved by our board of directors (including a majority of our directors who are not affiliates
or associates of such person) and (2) between us and Apollo and its affiliates and associates and persons acting in concert with
any of the foregoing. Our bylaws contain a provision exempting from the control share acquisition statute any and all
acquisitions by any person of shares of our stock. There can be no assurance that these exemptions will not be amended or
eliminated at any time in the future. We conduct our operations so as not to become regulated as an investment company under



the 1940 Act. Because we are a holding company that conducts our businesses primarily through wholly- owned subsidiaries,
the securities issued by these subsidiaries that are exempted or otherwise excluded from the definition of" investment company”
under Section 3 (c) (1) or Section 3 (c) (7) of the 1940 Act, together with any other" investment securities" (as defined for
purposes of the 1940 Act) we own, may not have a combined value in excess of 40 % of the value of our total assets on an
unconsolidated basis, which we refer to as the 40 % test. This requirement limits the types of businesses in which we may
engage through our subsidiaries. Certain of our subsidiaries qualify to be excluded from registration as investment companies
under the 1940 Act pursuant to Section 3 (c) (5) (C) of the 1940 Act, which is available for an entity" not engaged in the
business of issuing redeemable securities, face- amount certificates of the installment type or periodic payment plan certificates,
and who is primarily engaged in ... the business of purchasing or otherwise acquiring mortgages and other liens on and interests
in real estate." This exclusion generally requires that at least 55 % of the assets of an entity relying on this exclusion be
comprised of what the SEC staff through a series of no- action letters has characterized as" qualifying assets" and at least
another 25 % of the assets of such entity be comprised of either qualifying assets or what the SEC staff in such guidance has
characterized as" real estate- related assets" under the 1940 Act (and no more than 20 % comprised of miscellaneous assets). We
expect any of our subsidiaries relying on Section 3 (c) (5) (C) to rely on guidance published by the SEC staff to determine which
assets are qualifying assets and which assets are real estate related under this exclusion to the extent such guidance is available.
The SEC staff has determined in various no- action letters that qualifying assets for this purpose include senior, first ranking
mortgage loans, certain B Notes and mezzanine loans that satisfy various conditions specified in such SEC staff no- action
letters. Neither the SEC nor its staff has, however, published guidance in respect of Section 3 (c) (5) (C) regarding some of our
other target assets. For assets for which the SEC and its staff has not published guidance, we intend to rely on our own analysis
to determine which of such assets are qualifying assets and which of such assets are real estate related under the Section 3 (¢) (5)
(C) exclusion. For example, in the absence of additional guidance from the SEC staff, we intend to treat as real estate related
assets B Notes and mezzanine loans that do not satisfy the qualifying asset conditions set forth in the relevant SEC staff no-
action letters, as well as debt and equity securities of companies primarily engaged in real estate businesses. To the extent that
the SEC staff publishes new or different guidance with respect to these matters, we may be required to adjust our strategy
accordingly. In addition, we may be limited in our ability to make certain investments and these limitations could result in the
subsidiary holding assets we might wish to sell or selling assets we might wish to hold. Although we monitor the portfolios of
our subsidiaries relying on the Section 3 (c) (5) (C) exclusion periodically and prior to each acquisition, there can be no
assurance that such subsidiaries will be able to maintain their respective satisfaction of the requirements of this exclusion. Any
additional guidance from the SEC staff could provide additional flexibility to us, or it could further inhibit our ability to pursue
the strategies we have chosen. We may organize subsidiaries in the future that may seek to rely on the 1940 Act exclusion
provided to certain structured financing vehicles under Rule 3a- 7. To comply with Rule 3a- 7, any such subsidiary will need to
comply with the restrictions described below, as well as any future guidance that may be issued by the SEC or its staff. In
general, Rule 3a- 7 excludes from the 1940 Act issuers that limit their activities as follows:  the issuer issues securities, the
payment of which depends primarily on the cash flow from" eligible assets," which are assets that by their terms convert into
cash within a finite time period; * the securities sold are fixed- income securities rated investment grade by at least one rating
agency except that fixed- income securities which are unrated or rated below investment grade may be sold to institutional
accredited investors and any securities may be sold to" qualified institutional buyers" and to persons involved in the
organization or operation of the issuer; * the issuer acquires and disposes of eligible assets (1) only in accordance with the
agreements pursuant to which the securities are issued and (2) so that the acquisition or disposition does not result in a
downgrading of the issuer >' s fixed- income securities and (3) the primary purpose of which is not recognizing gains or
decreasing losses resulting from market value changes; and ¢ unless the issuer is issuing only commercial paper, the issuer
appoints an independent trustee, takes reasonable steps to transfer to the trustee an ownership or perfected security interest in the
eligible assets, and meets rating agency requirements for commingling of cash flows. In addition, in certain circumstances,
compliance with Rule 3a- 7 may also require, among other things, that the indenture governing the Rule 3a- 7 reliant subsidiary
include additional limitations on the types of assets such subsidiary may sell or acquire out of the proceeds of assets that mature,
are refinanced or otherwise sold, on the period of time during which such transactions may occur, and on the level of
transactions that may occur. In light of the requirements of Rule 3a- 7, there is no assurance that our future subsidiaries will be
able to rely on this rule and our ability to manage assets held in subsidiaries that rely on this rule will be limited and may restrict
our ability to purchase or sell assets owned by that subsidiary when we would otherwise desire to do so, which could lead to
losses. In the absence of further SEC or SEC staff guidance, the aggregate value of our interests in our subsidiaries that rely on
Rule 3a- 7 must amount to less than 20 % of our total assets on an unconsolidated basis. Any amendments to Rule 3a- 7 could
provide additional flexibility or could inhibit the ability of our subsidiaries to rely on this rule or to pursue certain strategies we
have identified for such subsidiaries. Our subsidiaries may rely on alternative exclusions or exemptions from registration as
investment companies under the 1940 Act other than Section 3 (¢) (1) or Section 3 (c¢) (7) for purposes of complying with the 40
% test. These alternative exclusions or exemptions may impose limitations on a subsidiary ' s organizational form, the types of
assets that such subsidiary may hold or require such subsidiary to qualify under a banking, insurance or other regulatory regime.
There is no assurance that our subsidiaries will be able to rely on any alternative exclusions or exemptions and our ability to
manage assets held in subsidiaries that rely on these alternative exclusions or exemptions will be limited. The determination of
whether an entity is our majority- owned subsidiary is made by us. The 1940 Act defines a majority- owned subsidiary of a
person as a company with 50 % or more of the outstanding voting securities of which are owned by such person, or by another
company which is a majority- owned subsidiary of such person. The 1940 Act further defines voting securities as any security
presently entitling the owner or holder thereof to vote for the election of directors of a company. We treat entities in which we
own at least a majority of the outstanding voting securities as majority- owned subsidiaries for purposes of the 40 % test. We



have not requested the SEC or its staff to approve our treatment of any entity as a majority- owned subsidiary and the SEC has
not done so. If the SEC or its staff were to disagree with our treatment of one of more entities as majority- owned subsidiaries,
we would need to adjust our strategy and our assets in order to continue to pass the 40 % test. Any such adjustment in our
strategy could have a material adverse effect on us. We have organized special purpose subsidiaries that rely on Section 3 (c) (7)
to avoid registration as investment companies under the 1940 Act to hold certain assets and, therefore, our interest in each of
these Section 3 (c) (7)- reliant subsidiaries constitutes an" investment security" for purposes of determining whether we pass the
40 % test. Qualification for particular exclusions or exemptions from registration under 1940 Act as described herein may limit
our or our subsidiaries' ability to make certain investments. If we failed to maintain our excluded status under the 1940 Act and
became regulated as an investment company, our ability to, among other things, use leverage would be substantially reduced
and, as a result, we would be unable to conduct our business as described in this annual report on Form 10- K. If our subsidiaries
fail to maintain an exclusion or exemption from registration pursuant to the 1940 Act, we could, among other things, be required
either to (a) change the manner in which we conduct our operations to avoid being required to register as an investment
company, (b) effect sales of our assets in a manner that, or at a time when, we would not otherwise choose to do so, or (c)
register as an investment company, any of which could negatively affect the value of our common stock, the sustainability of
our business model, and our ability to make distributions which could have an adverse effect on our business and the market
price for shares of our common stock. Securities eligible for future sale may have adverse effects on the market price of our
common stock. Subject to applicable law, our board of directors has the authority, without further stockholder approval, to issue
additional authorized shares of common stock and securities convertible into or exchangeable for our common stock on the
terms and for the consideration it deems appropriate. Additional securities offerings or issuance of additional common stock in
connection with the conversion of convertible or exchangeable securities may dilute the holdings of our existing stockholders or
reduce the market price of our common stock, or both. Sales or other issuances of substantial amounts of our common stock or
the perception that such sales or issuances could occur, may adversely affect the prevailing market price the common stock. Our
authorized but unissued shares of common and-or preferred stock may prevent a change in control. Our charter authorizes us to
issue additional authorized but unissued shares of common or preferred stock. In addition, our board of directors may, without
common stockholder approval, amend our charter to increase the aggregate number of our shares of stock or the number of
shares of stock of any class or series that we have the authority to issue and classify or reclassify any unissued shares of common
or preferred stock and set the terms of the classified or reclassified shares. As a result, our board of directors may establish a
series of shares of common or preferred stock that could delay or prevent a transaction or a change in control that might involve
a premium price for shares of our common stock or otherwise be in the best interests of our stockholders. Certain provisions in
the indentures governing the 2029 Notes could delay or prevent an otherwise beneficial takeover or takeover attempt of us.
Certain provisions in the 2029 Notes and the indentures governing the 2029 Notes could make it more difficult or more
expensive for a third party to acquire us. For example, if a takeover would constitute a fundamental change, holders of the 2029
Notes will have the right to require us to repurchase their notes in cash. In addition, if a takeover constitutes a make- whole
fundamental change, we may be required to increase the conversion rate for holders who convert their notes in connection with
such takeover. In either case, and in other cases, our obligations under the 2029 Notes and the indentures could increase the cost
of acquiring us or otherwise discourage a third party from acquiring us or removing incumbent management. Our rights and the
rights of our stockholders to take action against our directors and officers are limited, which could limit stockholders' recourse in
the event of actions not in stockholders' best interests. Our charter limits the liability of our present and former directors and
officers to us and our stockholders for money damages to the maximum extent permitted under Maryland law. Our charter
authorizes us, and our bylaws and indemnification agreements entered into with each of our directors and executive officers
require us, to the maximum extent permitted by Maryland law, to indemnify and, without requiring a preliminary determination
of their ultimate entitlement to indemnification, to pay or reimburse defense costs and other expenses of each of our directors
and officers in the defense of any proceeding to which he or she is made, or threatened to be made, a party by reason of his or
her service to us. As a result, we and our stockholders have rights against our directors and officers that are more limited than
might otherwise exist and, in the event that actions taken by any of our directors or officers impede the performance of our
company, your and our ability to recover damages from such director or officer will be limited. Our charter contains provisions
that make removal of our directors difficult, which could make it difficult for stockholders to effect changes to our management.
Our charter provides that, subject to the rights of any class or series of preferred stock, a director may be removed with or
without cause upon the affirmative vote of at least two- thirds of the votes entitled to be cast generally in the election of
directors. Vacancies may be filled only by a majority of the remaining directors in office, even if less than a quorum. These
requirements make it more difficult to change our management by removing and replacing directors and may prevent a change
in control of us that is in the best interests of stockholders. Ownership limitations may restrict change of control or business
combination opportunities in which our stockholders might receive a premium for their shares. In order for us to qualify as a
REIT, no more than 50 % in value of our outstanding capital stock may be owned, directly or indirectly, by five or fewer
individuals during the last half of any calendar year, and at least 100 persons must beneficially own our stock during at least 335
days of a taxable year of 12 months, or during a proportionate portion of a shorter taxable year." Individuals" for this purpose
include natural persons, private foundations, some employee benefit plans and trusts, and some charitable trusts. To preserve our
REIT qualification, among other purposes, our charter generally prohibits any person from directly or indirectly owning more
than 9. 8 % in value or in number of shares, whichever is more restrictive, of the outstanding shares of our capital stock or more
than 9. 8 % in value or in number of shares, whichever is more restrictive, of the outstanding shares of our common stock. The
Articles Supplementary for each series of our preferred stock prohibits any stockholder from beneficially or constructively
owning more than 9. 8 % in value or in number of shares, whichever is more restrictive, of such series of our outstanding
preferred stock. These ownership limits in our charter could have the effect of discouraging a takeover or other transaction in



which holders of our common stock might receive a premium for their shares over the then prevailing market price or which
holders might believe to be otherwise in their best interests. Our board of directors has established exemptions from the
ownership limits in our charter which permit Apollo and certain of our affiliates to collectively hold up to 25 % of our common
stock, and certain institutional investors to hold more than 9. 8 % of our common stock. Future litigation or administrative
proceedings could have a material and adverse effect on our business, financial condition and results of operations. We may
from time to time be involved in legal proceedings, administrative proceedings, claims and other litigation. In addition, we have
agreed to indemnify the Manager and certain of its affiliates against certain liabilities pursuant to the Management Agreement.
Adverse outcomes or developments relating to such proceedings, as well as expenses of defending or pursuing claims, or any
other costs that may be incurred in connection with such proceedings, could have a material adverse effect on our results of
operations and financial condition. RISKS RELATED TO OUR FINANCING AND HEDGING Our access to sources of
financing depends upon a number of factors over which it has little or no control, including: ¢ general market conditions; * the
market =" s view of the quality of our assets;  the market >' s perception of our growth potential; « our eligibility to participate in
and access capital from programs established by the U. S. government; ¢ our current and potential future earnings and cash
distributions; and ¢ the market price of the shares of our common stock. Weakness in the capital and credit markets could
adversely affect one or more lenders and could cause one or more lenders to be unwilling or unable to provide us with financing
or to increase the costs of that financing. In addition, if regulatory capital requirements imposed on our lenders change, they may
be required to limit, or increase the cost of, financing they provide to us. In general, this could potentially increase our financing
costs and reduce our liquidity or require us to sell assets at an inopportune time or price. Consequently, depending on market
conditions at the relevant time, we may have to rely more heavily on additional equity issuances, which may be dilutive to our
stockholders, or on less efficient forms of debt financing that require a larger portion of our cash flow from operations, thereby
reducing funds available for our operations, future business opportunities, cash distributions to stockholders and other purposes.
We leverage certain of our target assets, which may adversely affect our return on our assets and may reduce cash available for
distribution. We leverage certain of our target assets through secured debt arrangements. Leverage can enhance our potential
returns but can also exacerbate losses. The return on our assets and cash available for distribution to stockholders may be
reduced if market conditions cause the cost of our financing to increase relative to the income that can be derived from the assets
acquired, which could adversely affect the price of our common stock. In addition, our debt service payments will reduce cash
flow available for distributions to stockholders. As a borrower, we are also subject to the risk that we may not be able to meet
our debt service obligations. To the extent that we cannot meet our debt service obligations, we risk the loss of some or all of
our assets to foreclosure or sale to satisfy our debt obligations. Our charter and bylaws do not limit the amount of indebtedness
we can incur; although we are limited by certain financial covenants under our secured debt arrangements and the 2029 Notes.
We may increase the amount of leverage we utilize at any time without approval of our stockholders. Incurring substantial debt
could subject us to many risks that, if realized, would materially and adversely affect us, including the risk that: * our cash flow
from operations may be insufficient to make required payments of principal of and interest on the debt or we may fail to comply
with all of the other covenants contained in the debt documents, which is likely to result in (i) acceleration of such debt (and any
other debt containing a cross- default or cross- acceleration provision) that we may be unable to repay from internal funds or to
refinance on favorable terms, or at all, (ii) our inability to borrow unused amounts under our financing arrangements, even if we
are current in payments on borrowings under those arrangements and / or (iii) the loss of some or all of our assets to foreclosure
or sale; ¢ our debt may increase our vulnerability to adverse economic and industry conditions with no assurance that investment
yields will increase with higher financing costs; * we may be required to dedicate a substantial portion of our cash flow from
operations to payments on our debt, thereby reducing funds available for operations, future business opportunities, stockholder
distributions or other purposes; and * we may not be able to refinance debt that matures prior to the investment it was used to
finance on favorable terms, or at all. Credit facilities and secured debt arrangements that we may use to finance our assets may
require us to provide additional collateral or pay down debt. As of December 31, 2023-2024 , we had secured debt arrangements
in place, with an aggregate borrowing capacity of approximately $ 76 . 8-9 billion. We may utilize credit facilities and
additional secured debt arrangements to finance our assets if they become available on acceptable terms. In the event we utilize
such financing arrangements, they may involve the risk that the market value of our assets pledged or sold by us to the secured
debt arrangements counterparty or provider of the credit facility may decline in value, in which case the lender may require us to
provide additional collateral or to repay all or a portion of the funds advanced. We may not have the funds available to repay its
debt at that time, which would likely result in defaults unless we are able to raise the funds from alternative sources, which we
may not be able to achieve on favorable terms or at all. Posting additional collateral would reduce our liquidity and limit our
ability to leverage our assets. If we cannot meet these requirements, the lender could accelerate our indebtedness, increase the
interest rate on advanced funds and terminate our ability to borrow funds from them, which could materially and adversely
affect our financial condition and ability to implement our business plan. In addition, in the event that the lender files for
bankruptcy or becomes insolvent, our loans may become subject to bankruptcy or insolvency proceedings, thus depriving us, at
least temporarily, of the benefit of these assets. Such an event could restrict our access to credit facilities and increase our cost of
capital. The lenders may also require us to maintain a certain amount of cash or set aside assets sufficient to maintain a specified
liquidity position that would allow us to satisfy our collateral obligations. In the event that we are unable to meet these collateral
obligations, our financial condition and prospects could deteriorate rapidly. Our existing secured debt arrangements impose
restrictive covenants. Our secured debt arrangements contain restrictive covenants which impose limitations on the manner in
which we conduct our business. For example, we are subject to customary restrictive covenants with respect to continuing to
operate in a manner that allows us to qualify as a REIT for U. S. federal income tax purposes, and financial covenants with
respect to minimum consolidated tangible net worth, maximum total indebtedness to consolidated tangible net worth, and
minimum liquidity. These covenants may restrict our ability to engage in transactions that we believe would otherwise be in the



best interests of our stockholders. Should we choose to employ non- recourse long- term securitizations in the future, such
structures may expose us to risks which could result in losses to us. We may seek to enhance the returns of all or a senior portion
of our commercial mortgage loans through securitizations. To securitize our portfolio investments, we may create a wholly-
owned subsidiary and contribute a pool of assets to the subsidiary. This could include the sale of interests in the subsidiary on a
non- recourse basis to purchasers whom we would expect to be willing to accept a lower interest rate to invest in investment
grade loan pools, and we would retain a portion of the equity in the securitized pool of portfolio investments. The successful
securitization of our portfolio investments might expose us to losses as the commercial real estate investments in which we do
not sell interests will tend to be those that are riskier and more likely to generate losses. Securitization financings could also
restrict our ability to sell assets when it would otherwise be advantageous to do so. An increase in our borrowing costs relative to
the interest we receive on our leveraged assets may adversely affect our profitability and our cash available for distribution to
our stockholders. As our secured debt arrangements and other short- term borrowings mature, we will be required either to enter
into new borrowings or to sell certain of our assets. As borrowing rates have increased from the historically low levels that have
been seen recently, at the time we enter into new borrowings, the spread between the returns on our assets and the cost of our
b0rr0w1ngs may be reduced In addrtron there is no assurance that short- term interest rates may not increase further —Fef

tnterest—rates—r—n%@%%&nd%% ThlS could adversely affect the returns on our assets Wthh rnlght reduce earnings and in turn,
cash available for distribution to our stockholders. In addition, because our secured debt arrangements are short- term
commitments of capital, lenders may respond to market conditions making it more difficult for us to secure continued financing.
If we are not able to renew our then existing facilities or arrange for new financing on terms acceptable to us, or if we default on
our covenants or are otherwise unable to access funds under any of these facilities, we may have to curtail our asset acquisition
activities, rely more heavily on additional equity issuances, which may be dilutive to our stockholders, and / or dispose of assets.
Interest rate fluctuations could reduce the income on our assets and could increase our financing costs, which may adversely
affect our earnings and our cash available for distribution to our stockholders. Changes in interest rates will affect our operating
results as such changes will affect the interest we receive on any floating rate interest (such as SOFR or SONIA) bearing assets
and the financing cost of our floating rate debt, as well as our interest rate swap that we may utilize for hedging purposes. For
example, in response to inflationary pressure, the U. S. Federal Reserve and other global central banks raised interest rates in
2022 and 2023. These increases have increased our borrowers' interest payments and for certain borrowers may lead to defaults
and losses to us. Such increases could also adversely affect commercial real estate property values. If a counterparty to our
secured debt arrangements defaults on its obligation to resell the underlying security back to us at the end of the transaction term
or if the value of the underlying security has declined as of the end of that term or if we default on our obligations under the
secured debt arrangement, we will lose money on our secured debt arrangement. When we engage in secured debt
arrangements, we sell securities to lenders (i. e., secured debt arrangement counterparties) and receive cash from the lenders.
The lenders are obligated to resell the same securities back to us at the end of the term of the transaction. Because the cash we
receive from the lender when we initially sell the securities to the lender is less than the value of those securities (this difference
is referred to as the haircut), if the lender defaults on its obligation to resell the same securities back to us, we could incur a loss
on the transaction equal to the amount of the haircut (assuming there was no change in the value of the securities). We could
also lose money on a secured debt arrangement if the value of the underlying securities has declined as of the end of the
transaction term, as we would have to repurchase the securities for their initial value but would receive securities worth less than
that amount. Further, if we default on one of our obligations under a secured debt arrangement, the lender will be able to
accelerate the timing of payments, terminate the transaction and cease entering into any other secured debt arrangements with
us. Any losses we incur on our secured debt arrangements could adversely affect our earnings and thus our cash available for
distribution to stockholders. Our rights under our secured debt arrangements may be subject to the effects of the bankruptcy
laws in the event of the bankruptcy or insolvency of us or our lenders under the secured debt arrangements, which may allow
our lenders to repudiate our secured debt arrangements. In the event of our insolvency or bankruptcy, certain secured debt
arrangements may qualify for special treatment under the U. S. Bankruptcy Code, the effect of which, among other things,
would be to allow the lender under the applicable secured debt arrangements to avoid the automatic stay provisions of the U. S.
Bankruptcy Code and to foreclose on the collateral agreement without delay. In the event of the insolvency or bankruptcy of a
lender during the term of a secured debt arrangement, the lender may be permitted, under applicable insolvency laws, to
repudiate the contract, and our claim against the lender for damages may be treated simply as an unsecured creditor. In addition,
if the lender is a broker or dealer subject to the Securities Investor Protection Act of 1970, or an insured depository institution
subject to the Federal Deposit Insurance Act, our ability to exercise our rights to recover our securities under a secured debt
arrangement or to be compensated for any damages resulting from the lender ' s insolvency may be further limited by those
statutes. These claims would be subject to significant delay and, if and when received, may be substantially less than the
damages we actually incur. Subject to maintaining our qualification as a REIT, we may enter into hedging transactions that
could require us to fund cash payments in certain circumstances (e. g., the early termination of the hedging instrument caused by
an event of default or other early termination event, or the decision by a counterparty to request margin securities it is
contractually owed under the terms of the hedging instrument). The amount due would be equal to the unrealized loss of the
open swap positions with the respective counterparty and could also include other fees and charges. These economic losses will
be reflected in our results of operations, and our ability to fund these obligations will depend on the liquidity of our assets and
access to capital at the time, and the need to fund these obligations could adversely impact our financial condition. In addition,
certain of the hedging instruments that we may enter into could involve risks since they often are not traded on regulated
exchanges, guaranteed by an exchange or its clearing house, or regulated by any U. S. or foreign governmental authorities. We
cannot assure that a liquid secondary market will exist for hedging instruments that it may purchase or sell in the future, and we



may be required to maintain a position until exercise or expiration, which could result in significant losses. In addition, subject to
maintaining our qualification as a REIT, we pursue various hedging strategies to seek to reduce our exposure to adverse changes
in currencies and interest rates. We may fail to recalculate, readjust and execute hedges in an efficient manner. While we may
enter into such transactions seeking to reduce currency or interest rate risks, unanticipated changes in currency or interest rates
may result in poorer overall investment performance than if we had not engaged in any such hedging transactions. In addition,
the degree of correlation between price movements of the instruments used in a hedging strategy and price movements in the
portfolio positions or liabilities being hedged may vary materially. Moreover, for a variety of reasons, we may not seek to
establish a perfect correlation between such hedging instruments and the portfolio positions or liabilities being hedged. Any
such imperfect correlation may prevent us from achieving the intended hedge and expose us to risk of loss. Furthermore, we
intend to record any derivative and hedging transactions we enter into in accordance with accounting principles generally
accepted in the United States (" GAAP"). However, we may choose not to pursue, or fail to qualify for, hedge accounting
treatment relating to such derivative instruments. As a result, our operating results may suffer because losses, if any, on these
derivative instruments may not be offset by a change in the fair value of the related hedged transaction or item. RISKS
RELATED TO OUR ASSETS We cannot assure stockholders that we will be successful in consummating additional
opportunities we identify which would likely materially affect our business, financial condition, liquidity and results of
operations. We cannot assure stockholders that we will be able to continue to identify additional assets that meet our investment
objectives, that the Manager ' s due diligence processes will uncover all relevant facts regarding such assets, that we will be
successful in consummating any additional opportunities we identify or that the assets we acquire in the future will yield
attractive risk- adjusted returns. Our inability to do any of the foregoing likely would materially and adversely affect our
business, financial condition, liquidity and results of operations. The calculations of our weighted- average all- in yield, included
in this annual report on Form 10- K or in our future periodic reports or press releases or other communications, with respect to
our investments are based on, among other considerations, assumptions regarding the performance of our assets, expected future
fundings, the exercise of extension options and the absence of dispositions, early prepayments or defaults, all of which are
subject to significant uncertainty. In addition, events or conditions that have not been anticipated may occur and may have a
significant effect on the actual rate of return received on our target assets. If these assumptions fail to materialize, future returns
on our investments may be significantly lower than underwritten returns. For additional discussion of factors that may affect
actual returns on our investments, see Item 7A." Quantitative and Qualitative Disclosures about Market Risk" and Item 7."
Management >' s Discussion and Analysis of Financial Condition and Results of Operations — Results of Operations." We may
be subject to lender liability claims. A number of judicial decisions have upheld the right of borrowers to sue lending institutions
on the basis of various evolving legal theories, collectively termed" lender liability." Generally, lender liability is founded on the
premise that a lender has either violated a duty, whether implied or contractual, of good faith and fair dealing owed to the
borrower or has assumed a degree of control over the borrower resulting in the creation of a fiduciary duty owed to the borrower
or its other creditors or stockholders. We cannot assure prospective investors that such claims will not arise or that we will not
be subject to significant liability if a claim of this type did arise. Any credit ratings assigned to our assets will be subject to
ongoing evaluations and revisions and we cannot assure stockholders that those ratings will not be downgraded. Some of our
assets may be rated by nationally recognized statistical rating organizations. Any credit ratings on our assets are subject to
ongoing evaluation by credit rating agencies, and these ratings could be changed or withdrawn by a rating agency in the future
if, in its judgment, circumstances warrant. If rating agencies assign a lower- than- expected rating or reduce or withdraw, or
indicate that they may reduce or withdraw, their ratings of our investments in the future, the value of these investments could
significantly decline, which would adversely affect the value of our investment portfolio and could result in losses upon
disposition. An investment grade credit rating does not provide assurance that the subject investment will not become impaired.
Acquisitions of preferred equity involve a greater risk of loss than traditional debt transactions. We may acquire real estate
preferred equity as an alternative to mezzanine loans, which involves a higher degree of risk than first mortgage loans due to a
variety of factors, including the risk that, similar to mezzanine loans, such assets are subordinate to first mortgage loans and are
not collateralized by property underlying the asset and, in certain instances, may not have financial performance covenants.
Although as a holder of preferred equity we may enhance our position with covenants that limit the activities of the entity in
which we have an interest and protect our equity by obtaining an exclusive right to control the underlying property after an event
of default, should such a default occur on our asset, we would only be able to proceed against the entity in which we have an
interest, and not the property owned by such entity and underlying our investment. Further, similar to mezzanine loans, preferred
equity does not ordinarily afford the holder with the full range of protections of a creditor. As a result, we may not recover some
or all of our investment. The illiquidity of commercial mortgage loans, commercial real estate corporate debt and loans and other
real estate- related debt investments may make it difficult for us to sell such assets if the need or desire arises. Many of the
securities we purchase are not registered under the relevant securities laws, resulting in a prohibition against their transfer, sale,
pledge or their disposition except in a transaction that is exempt from the registration requirements of, or otherwise in
accordance with, those laws. In addition, certain assets such as B Notes, mezzanine loans and other loans are also particularly
illiquid due to their short life, their potential unsuitability for securitization and the greater difficulty of recovery in the event of a
borrower =' s default. As a result, many of our assets are illiquid and if we are required to liquidate all or a portion of our
portfolio quickly, we may realize significantly less than the value at which we have previously recorded our assets. Further, we
may face other restrictions on our ability to liquidate an interest in a business entity to the extent that we or the Manager have or
could be attributed with material, non- public information regarding such business entity. As a result, our ability to vary our
portfolio in response to changes in economic and other conditions may be relatively limited, which could adversely affect our
results of operations and financial condition. Allowances for loan losses are difficult to estimate. In June 2016, the Financial
Accounting Standards Board (" FASB") issued ASU 2016- 13" Financial Instruments- Credit Losses- Measurement of Credit



Losses on Financial Instruments (Topic 326)" (" ASU 2016- 13") and in April 2019, the FASB issued ASU 2019- 04"
Codification Improvements to Topic 326, Financial Instruments- Credit Losses, Topic 815, Derivatives and Hedging, and Topic

825, F 1nanc1al Instruments" (” ASU 2019 04") (collectrvely, the" CECL Standard") These—upd&tes—ehaﬂge—how—eﬂt—rt-}es—v&ﬂl-l

at—an&eft—ried—eest—The CECL Standard requ1res entities to record allowances for held to- maturrty and ava1lable for- sale debt
securities that is deducted from the carrying amount of the assets to present the net carrying value at the amounts expected to be
collected on the assets. Because our methodology for determining CECL allowances may differ from the methodologies
employed by other companies, our CECL allowances may not be comparable with the CECL allowances reported by other
companies. We will continue to record loan specific reserves (" Specific CECL Allowance") in accordance with a practical
expedient prescribed by the CECL Standard. The Specific CECL Allowance is evaluated on a quarterly basis. The
determination of the Specific CECL Allowance requires us to make certain estimates and judgments, which may be difficult to
determine. Our estimates and judgments are based on a number of factors, including (1) micro- and macro- economic
conditions, (2) market volatility, (3) cash flows from operations or sales velocity projections of the underlying property, (4)
sponsors =' continued progress towards executing on their business plans, (5) whether cash from operations is sufficient to cover
the debt service requirements currently and into the future, (6) the ability of the borrower to refinance the loan and (7) the
underlying property =' s liquidation value, all of which remain uncertain and are subjective. For additional information regarding
our Specific CECL Allowance, refer to" Specific CECL Allowance" under" Note 4- Commercial Mortgage Loans, Subordinate
Loans and Other Lending Assets, Net" in our consolidated financial statements. In addition, we record a general reserve in
accordance Wrth the CECL Standard on the remarnder of the loan portfolro (" General CECL Allowance”) The CECL Standard

have-adopted-th andard-o amta he d-may create more Volatllrty in the level of our
allowance for loan losses. We may be requ1red to make further increases to our CECL allowance in the future, depending on the
performance of our portfolio, any specific assets within the portfolio and broader market conditions. If we are required to
materially increase our level of allowance for loan losses for any reason, such increase could adversely affect our business,
financial condition and results of operations. Our assets may be concentrated and are subject to risk of default. We are not
required to observe specific diversification criteria, except as may be set forth in the investment guidelines adopted by our board
of directors. See Item 7." Management ' s Discussion and Analysis of Financial Condition and Results of Operations —
Investment Guidelines." Therefore, our assets may at times be concentrated in certain property types that are subject to higher
risk of foreclosure or secured by properties concentrated in a limited number of geographic locations. To the extent that our
portfolio is concentrated in any one region or type of asset, downturns relating generally to such region or type of asset may
result in defaults on a number of our assets within a short time period, which may reduce our net income and the value of our
common stock and accordingly reduce our ability to pay dividends to our stockholders. Difficult conditions in the markets for
mortgages and mortgage- related assets as well as the broader financial markets may result in contraction in liquidity for
mortgages and mortgage- related assets, which may adversely affect the value of the assets. The commercial mortgage loans and
other commercial real estate- related loans we acquire are subject to delinquency, foreclosure and loss, any or all of which could
result in losses to us. Commercial mortgage loans are secured by residential- for- rent or commercial property and are subject to
risks of delinquency and foreclosure, and risks of loss are greater than similar risks associated with mortgage loans made on the
security of one to four family residential properties. The ability of a borrower to repay a loan secured by an income- producing
property typically is dependent primarily upon the successful operation of such property rather than upon the existence of
independent income or assets of the borrower. If the net operating income of the property is reduced, the borrower =' s ability to
repay the loan may be impaired. The Manager makes certain estimates of losses during its underwriting of commercial mortgage
loans. However, estimates may not prove accurate, as actual results may vary from estimates. Net operating income of an
income- producing property can be affected by, among other things: tenant mix, success of tenant businesses, property
management decisions, property location and condition, competition from comparable types of properties (including properties
located in opportunity zones), changes in laws that increase operating expense or limit rents that may be charged, any need to
address environmental contamination at the property, the occurrence of any uninsured casualty at the property, changes in
national, regional or local economic conditions and / or specific industry segments, declines in regional or local real estate
values, declines in regional or local rental or occupancy rates, increases in interest rates, real estate tax rates and other operating
expenses, changes in governmental rules, regulations and fiscal policies, environmental, climate and other ESG- related
legislation and tax legislation, acts of God, regional, national or global outbreaks, epidemics and pandemics, geopolitical events,
terrorism, social unrest, civil disturbances or other calamities. In the event of any default under a mortgage or other real estate-
related loan held directly by us, we will bear a risk of loss of principal to the extent of any deficiency between the value of the
collateral and the principal and accrued interest of the commercial mortgage loan or other real estate- related loan, which could
have a material adverse effect on our cash flow from operations. In the event of the bankruptcy of a eommereiat-mortgage
borrower of a loan berrewer, or otherreat-estate—related-Hoanborrower-a tenant or an operator of a property , the loan to
such borrower or the loan secured by such property will be deemed to be secured only to the extent of the value of the
underlying collateral at the time of bankruptcy (as determined by the bankruptcy court), and the lien securing the loan will be
subject to the avoidance powers of the bankruptcy trustee or debtor- in- possession to the extent the lien is unenforceable under
state law. Foreclosure of a commercial mortgage loan can be an expensive and lengthy process which could have a substantial
negative effect on our anticipated return on the foreclosed mortgage loan. We may find it necessary or desirable to foreclose on
certain of the loans we originate or acquire, and the foreclosure process may be lengthy and expensive. If we foreclose on an




asset, we may take title to the property securing that asset, and if we do not or cannot sell the property, we would then come to
own and operate it as “" real estate owned. Z'"" Owning and operating real property involves risks that are different (and in
many ways more significant) than the risks faced in owning an asset secured by that property. The costs associated with
operating and redeveloping a property, including any operating shortfalls and significant capital expenditures, could materially
and adversely affect our results of operations, financial conditions and liquidity. In addition, we may end up owning a property
that we would not otherwise have decided to acquire directly at the price of our original investment or at all, and the liquidation
proceeds upon sale of the underlying real estate may not be sufficient to recover our cost basis in the loan, resulting in a loss to
us. Whether or not we have participated in the negotiation of the terms of any such loans, we cannot assure you as to the
adequacy of the protection of the terms of the applicable loan, including the validity or enforceability of the loan and the
maintenance of the anticipated priority and perfection of the applicable security interests. Furthermore, claims may be asserted
by lenders or borrowers that might interfere with enforcement of our rights. Borrowers may resist foreclosure actions by
asserting numerous claims, counterclaims and defenses against us, including, without limitation, lender liability claims and
defenses, even when the assertions may have no basis in fact, in an effort to prolong the foreclosure action and seek to force the
lender into a modification of the loan or a favorable buy- out of the borrower ' s position in the loan. Foreclosure actions in
some U. S. states can take several years or more to litigate and may also be time consuming and expensive to complete in other
U. S. states and foreign jurisdictions in which we do business. At any time prior to or during the foreclosure proceedings, the
borrower may file for bankruptcy, which would have the effect of staying the foreclosure actions and further delaying the
foreclosure process, and could potentially result in a reduction or discharge of a borrower ' s debt. Foreclosure may create a
negative public perception of the related property, resulting in a diminution of its value. Even if we are successful in foreclosing
on a loan, the liquidation proceeds upon sale of the underlying real estate may not be sufficient to recover our cost basis in the
loan, resulting in a loss to us. Furthermore, any costs or delays involved in the foreclosure of the loan or a liquidation of the
underlying property will further reduce the net sale proceeds and, therefore, increase any such losses to us. B Notes and
mezzanine loans we acquire may be subject to losses. The B Notes we acquire may be subject to additional risks relating to the
privately negotiated structure and terms of the transaction, which may result in losses to us. As part of our whole loan
origination platform, we may retain from whole loans we acquire or originate, subordinate interests referred to as B Notes. B
Notes are commercial real estate loans secured by a first mortgage on a single large commercial property or group of related
properties and subordinated to a senior interest, referred to as an A Note. As a result, if a borrower defaults, there may not be
sufficient funds remaining for B Note owners after payment to the A Note owners. B Notes reflect similar credit risks to
comparably rated commercial mortgage- backed securities (" CMBS"). However, since each transaction is privately negotiated,
B Notes can vary in their structural characteristics and risks. For example, the rights of holders of B Notes to control the process
following a borrower default may be limited in certain investments. We cannot predict the terms of each B Note investment.
Similar to our B Note strategy, we may originate or acquire mezzanine loans, which are loans made to property owners that are
secured by pledges of the borrower =' s ownership interests, in whole or in part, in entities that directly or indirectly own the real
property. The loan to value and last dollar of exposure of the mezzanine loans generally do not differ greatly from the whole
loans we originate or acquire, with the key distinction being that the most senior portion of the loan with the least credit risk is
owned by a third- party lender. In the event a borrower defaults on a loan and lacks sufficient assets to satisfy our loan, we may
suffer a loss of principal or interest. In the event a borrower declares bankruptcy, we may not have full recourse to the assets of
the borrower, or the assets of the borrower may not be sufficient to satisfy the loan. In addition, mezzanine loans are by their
nature structurally subordinated to more senior property level financings. If a borrower defaults on our mezzanine loan or on
debt senior to our loan, or in the event of a borrower bankruptcy, our mezzanine loan will be satisfied only after the property
level debt and other senior debt is paid in full. Significant losses related to our B Notes or mezzanine loans would result in
operating losses for us and may limit our ability to make distributions to our stockholders. Our commercial real estate corporate
debt assets and loans and debt securities of commercial real estate operating or finance companies will be subject to the specific
risks relating to the particular company and to the general risks of investing in real estate- related loans and securities, which
may result in significant losses. We may acquire commercial real estate corporate debt and loans and debt securities of
commercial real estate operating or finance companies, including REITs. These assets have special risks relating to the particular
company, including its financial condition, liquidity, results of operations, business and prospects. In particular, the debt
securities are often non- collateralized and may also be subordinated to its other obligations. We acquire debt securities of
companies that are not rated or are rated non- investment grade by one or more rating agencies. Assets that are not rated or are
rated non- investment grade have a higher risk of default than investment grade rated assets and therefore may result in losses to
us. We have not adopted any limit on such investments. These investments will also subject us to the risks inherent with real
estate- related investments, including the risks described with respect to commercial properties and similar risks, including: *
risks of delinquency and foreclosure, and risks of loss in the event thereof; * the dependence upon the successful operation of,
and net income from, real property; ¢ risks generally incident to interests in real property; and e risks specific to the type and use
of a particular property. These risks may adversely affect the value of our commercial real estate operating and finance our assets
and the ability of the issuers thereof to make principal and interest payments in a timely manner, or at all, and could result in
significant losses. A prolonged economic slowdown, a lengthy or severe recession or declining real estate values could impair
our assets and harm our operations. We believe the risks associated with our business will be more severe during periods of
economic slowdown or recession if these periods are accompanied by declining real estate values. In addition, our investment
model may be adversely affected if there is an economic recession or if it continues longer or is deeper than we may anticipate.
Declining real estate values will likely reduce the level of new mortgage and other real estate- related loan originations since
borrowers often use appreciation in the value of their existing properties to support the purchase or investment in additional
properties. Borrowers may also be less able to pay principal and interest on our loans if the value of real estate weakens.



Further, declining real estate values significantly increase the likelihood that we will incur losses on our loans in the event of
default because the value of our collateral may be insufficient to cover our cost on the loan. Any sustained period of increased
payment delinquencies, foreclosures or losses could adversely affect the Manager >' s ability to invest in, sell and securitize
loans, which would materially and adversely affect our results of operations, financial condition, liquidity and business and our
ability to pay dividends to stockholders. Inflation in the United States may continue at an elevated level in the near- term, which
could have an adverse impact on any floating rate debt we have incurred and may incur in the future, and our general and
administrative expenses, as these costs could increase at a rate higher than our interest income and other revenue. In response to
inflationary pressure, the U. S. Federal Reserve and other global central banks raised interest rates in 2022 and 2023 +hewever-.
Although interest rates have begun to subside . we cannot predict with certainty any future action that the U. S. Federal
Reserve and / or any other global central bank may take with respect to interest rates. To the extent our borrowing costs increase
faster than the interest income earned from our floating- rate loans, such increases may adversely affect our cash flows. To the
extent we foreclose on properties and own real estate directly upon a default of mortgage or other real estate- related loans, as
we have done and may continue to do, we are subject to risks particular to owning real property. Real estate is subject to various
risks, including: * acts of God, including earthquakes, floods and other natural disasters, which may result in uninsured losses; ¢
acts of war or terrorism, including the consequences of terrorist attacks; * pandemics or other calamities that may affect tenants'
ability to pay their rent;  adverse changes in national and local economic and market conditions; * changes in governmental
laws and regulations, fiscal policies and zoning ordinances and the related costs of compliance with laws and regulations, fiscal
policies and ordinances; ¢ costs of remediation and removal of hazardous substances and liabilities associated with
environmental conditions, which liabilities may be imposed without regard to whether the owner or operator knew of, or was
responsible for, the release of such hazardous substance, and which may also adversely affect our ability to sell the property; and
« the potential for uninsured or under- insured property losses. If any of these or similar events occurs, it may reduce our return
from an affected property or investment and reduce or eliminate our ability to pay dividends to stockholders. Certain of our loans
are denominated in currencies other than USD or are secured by assets located outside of the United States which subject us to
the uncertainty of foreign laws and markets, geopolitical issues, and foreign currency risks. Our assets include loans that are
denominated in currencies other than USD or are secured by assets located outside the United States. As of December 31, 2623
2024 , $4-3 . 4-7 billion, or 52-51 . 8-8 %, of our assets (by carrying value) were comprised of such loans. Investments in
countries outside the United States may subject us to risks of multiple and conflicting tax laws and regulations, and other laws
and regulations that may make foreclosure and the exercise of other remedies in the case of default more difficult or costly
compared to U. S. assets as well as political and economic instability abroad and concerns regardlng the stabrhty of the
sovereign debt of certain European countrres and other geopohtlcal issues, e g sotg-eo W

ssta;Belartis-an sstan arastan-terests-any of which factors could adversely affect our receipt
of returns on and d1str1but10ns from these assets In addition, fluctuations in exchange rates between foreign currencies and USD
could expose us to foreign currency risk. All of the foregoing could adversely affect the book value of our assets and the income
from those assets. We maintain cash balances in our bank accounts that exceed the Federal Deposit Insurance Corporation
insurance limitation. We regularly maintain cash balances at banks domiciled in the United States in excess of the Federal
Deposit Insurance Corporation insurance limit. The failure of such bank could result in the loss of a portion of such cash
balances in excess of the federally insured limit, which could materially and adversely affect our financial position. Assets that
we acquire with co- investors could be materially and adversely affected by our lack of sole decision- making authority, our
reliance on our co- investors' financial condition and disputes between us and our co- investors. We may co- invest with third
parties through partnerships, joint ventures or other entities, in which we would not be in a position to exercise sole decision-
making authority regarding the investment, partnership, joint venture or other entity. Investments through partnerships, joint
ventures, or other entities may, under certain circumstances, involve risks not present were a third party not involved, including
the possibility that co- investors might become bankrupt, fail to fund their share of required capital contributions, make poor
business decisions or block or delay necessary decisions. Co- investors may have economic or other business interests or goals
which are inconsistent with our business interests or goals, and may be in a position to take actions contrary to our policies or
objectives. Such investments may also have the potential risk of impasses on decisions, such as a sale, because neither we nor
our co- investors would have full control over the partnership or joint venture. Disputes between us and our co- investors may
result in litigation or arbitration that would increase our expenses and prevent us from focusing our time and effort on our
business. Consequently, actions by, or disputes with, our co- investors might result in subjecting the facilities owned by the
partnership or joint venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our co-
investors. RISKS RELATED TO OUR RELATIONSHIP WITH THE MANAGER We are subject to conflicts of interest
arising out of our relationship with Apollo, including the Manager. We have and may enter into transactions with Apollo and
other Apollo vehicles. In particular, we have invested in and may in the future invest in, or acquire, certain of our investments
through joint ventures with Apollo or its affiliates or purchase assets from, sell assets to or arrange financing from or provide
financing to other Apollo vehicles. Any such transactions require approval by a majority of our independent directors. In certain
instances we may invest alongside other Apollo vehicles in different parts of the capital structure of the same issuer. Depending
on the size and nature of such investment, such transactions may require approval by a majority of our independent directors.
There can be no assurance that any procedural protections will be sufficient to assure that these transactions will be made on
terms that will be at least as favorable to us as those that would have been obtained in an arm =' s length transaction. In addition
to us, affiliates of the Manager manage other investment vehicles whose core investment strategies focus on one or more of our
target asset classes. To the extent such other Apollo vehicles or other vehicles that may be organized in the future seek to acquire



or divest of the same target assets as us, the scope of opportunities otherwise available to us may be adversely affected and / or
reduced. The Manager and Apollo have an investment allocation policy in place that is intended to ensure that every Apollo
vehicle, including us, is treated in a manner that, over time, is fair and equitable. According to this policy, investments may be
allocated by taking into account factors, including but not limited to, available capital and net asset value of the investment
vehicles, suitability of the investment, order size, investment objectives, permitted leverage and available financing, current
income expectations, the size, liquidity and duration of the available investment, seniority and other capital structure
considerations and the tax implications of an investment. The investment allocation policy may be amended by the Manager and
Apollo at any time without our consent. In addition to the fees payable to the Manager under the Management Agreement, the
Manager and its affiliates may benefit from other fees paid to it in respect of our investments and financing transactions. For
example, if we seek to securitize our commercial mortgage loans, Apollo and / or the Manager may act as collateral manager. In
any of these or other capacities, Apollo and / or the Manager may receive market- based fees for their roles, but only if approved
by a majority of our independent directors. The Management Agreement was negotiated between related parties and its terms,
including fees payable to the Manager, may not be as favorable to us as if they had been negotiated with an unaffiliated third
party. In addition, we may choose not to enforce, or to enforce less vigorously, our rights under the Management Agreement
because of our desire to maintain an ongoing relationship with the Manager. The Manager ' s and Apollo >' s liability is limited
under the Management Agreement, and we have agreed to indemnify the Manager against certain liabilities. As a result, we
could experience poor performance or losses for which the Manager would not be liable. Pursuant to the Management
Agreement, the Manager does not assume any responsibility other than to render the services called for thereunder and is not
responsible for any action of our board of directors in following or declining to follow its advice or recommendations. Under the
terms of the Management Agreement, the Manager, its officers, members, managers, directors, personnel, any person
controlling or controlled by the Manager and any person providing services to the Manager (including Apollo) are not liable to
us, any of our subsidiaries, our stockholders or partners or any subsidiary ='s stockholders or partners for acts or omissions
performed in accordance with and pursuant to the Management Agreement, except by reason of acts constituting bad faith,
willful misconduct, gross negligence, or reckless disregard of their duties under the Management Agreement. The Manager
maintains a contractual as opposed to a fiduciary relationship with us that limits its obligations to us to those specifically set
forth in the Management Agreement. In addition, we have agreed to indemnify the Manager, its officers, stockholders,
members, managers, directors, personnel, any person controlling or controlled by the Manager and any person providing
services to the Manager (including Apollo) with respect to all expenses, losses, damages, liabilities, demands, charges and
claims arising from acts of the Manager not constituting bad faith, willful misconduct, gross negligence, or reckless disregard of
duties, performed in good faith in accordance with and pursuant to the Management Agreement. As a result, we could
experience poor performance or losses for which the Manager would not be liable. Termination of the Management Agreement
with the Manager without cause is difficult and costly. The Management Agreement provides that, in the absence of cause, it
may only be terminated by us, upon the vote of at least two thirds of our independent directors based upon: (i) the Manager ='s
unsatisfactory performance that is materially detrimental to us, or (ii) a determination that the management fees payable to the
Manager are not fair, subject to the Manager ' s right to prevent termination based on unfair fees by accepting a reduction of
management fees agreed to by at least two thirds of our independent directors. The Manager will be provided 180 days prior
notice of any such termination. Additionally, upon a termination by us without cause (or upon a termination by the Manager due
to our material breach), the Management Agreement provides that we will pay the Manager a termination payment equal to
three times the average annual base management fee earned by the Manager during the 24- month period prior to such
termination, calculated as of the end of the most recently completed fiscal quarter. This provision increases the effective cost to
us of electing not to renew, or defaulting in our obligations under, the Management Agreement, thereby adversely affecting our
inclination to end our relationship with the Manager, even if we believe the Manager >' s performance is not satisfactory. The
term of the Management Agreement was automatically renewed for a successive one- year term es-in September 29;2623-2024
and will automatically renew on each anniversary thereafter; provided, however, that either we, under the certain limited
circumstances described above that would require us to pay the fee described above, or the Manager may terminate the
Management Agreement annually upon 180 days prior notice. If the Management Agreement is terminated and no suitable
replacement is found to manage us, we may not be able to continue to execute our business plan. We do not own the Apollo
name but may use it pursuant to a license agreement with Apollo. Use of the name by other parties or the termination of our
license agreement may harm our business. We have entered into a license agreement with Apollo pursuant to which it has
granted us a non- exclusive, royalty- free license to use the name" Apollo." Under this agreement, we have a right to use this
name for so long as the Manager serves as our manager pursuant to the Management Agreement. Apollo retains the right to
continue using the" Apollo" name. We cannot preclude Apollo from licensing or transferring the ownership of the" Apollo"
name to third parties, some of whom may compete with us. Consequently, we would be unable to prevent any damage to
goodwill that may occur as a result of the activities of Apollo or others. Furthermore, in the event that the license agreement is
terminated, we will be required to change our name and cease using the name. Any of these events could disrupt our recognition
in the marketplace, damage any goodwill we have generated and otherwise harm our business. The license agreement will
terminate concurrently with the termination of the Management Agreement. The manner of determining the base management
fee may not provide sufficient incentive to the Manager to maximize risk- adjusted returns on our investment portfolio since it is
based on our stockholders >' equity (as defined in the Management Agreement) and not on other measures of performance. The
Manager is entitled to receive a base management fee that is based on the amount of our stockholders =' equity (as defined in
the Management Agreement) at the end of each quarter, regardless of our performance. Our stockholders >' equity for the
purposes of calculating the base management fee is not the same as, and could be greater than, the amount of stockholders =
equity shown on our consolidated financial statements. The possibility exists that significant base management fees could be



payable to the Manager for a given quarter despite the fact that we experienced a net loss during that quarter. The Manager ='s
entitlement to such significant nonperformance- based compensation may not provide sufficient incentive to the Manager to
devote its time and effort to source and maximize risk- adjusted returns on our investment portfolio, which could, in turn,
adversely affect our ability to pay dividends to our stockholders and the market price of our common stock. Furthermore, the
compensation payable to the Manager will increase as a result of future equity offerings, even if the offering is dilutive to
existing stockholders. The Manager is authorized to follow very broad investment guidelines and to execute most transactions
without prior approval of our board of directors. Furthermore, the Manager may use complex strategies and transactions entered
into by the Manager that may be difficult or impossible to unwind by the time they are reviewed by our directors. The Manager
has great latitude within the broad investment guidelines in determining the types of assets that are proper for us, and how such
loans and investments are financed or hedged, which could result in returns that are substantially below expectations or that
result in losses. In addition, subject to compliance with our investment guidelines, the Manager may change its investment
strategy at any time, depending on prevailing market conditions, or for other reasons, in response to opportunities available in
different interest rate, economic and credit environments. We have in the past made, and may make in the future changes in the
investment guidelines at any time with the approval of our independent directors but without the consent of our stockholders.
Any future changes in our investment policies could adversely impact our profitability and risk profile. Possession of material,
non- public information could prevent us from undertaking advantageous transactions; Apollo could decide to establish
information barriers. Apollo has established certain one- way and / or two- way information barriers in respect of discrete
investment strategies (based on establlshed pollc1es and procedures in respect of 1nformat10n barriers). However, Apollo
generally operates without foHe hin-the permanent targerApolie
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busmess umts and /or to separate persons who make investment decisions from others who might possess material ;non-
public information that could influence such decisions. If the Manager were to receive material non- public information
about a particular company, or have an interest in investing in a particular company, Apollo >or certain of its affiliates
may be prevented from investing in or disposing of investments in such company. Conversely, if Apollo or certain of our
affiliates were to receive material non- public information about a particular company or have an interest in investing in
a particular company we may be prevented from investing in or disposing of investments in such company. Apollo' s
approach to these barriers could prevent the Manager ' s investment professionals from undertaking advantageous investments
or dispositions that would be permissible for them otherwise. In addition, Apollo could in the future decide to establish other
information barriers within its asset management business, particularly as it expands and diversifies. In such event, Apollo ='s
ability to operate as an integrated asset management platform will be restricted and the Manager ' s resources may be limited.
We do not have any employees and we rely completely on the Manager to provide us with investment and advisory services. We
have no separate facilities and are completely reliant on the Manager, which has significant discretion as to the implementation
of our operating policies and strategies. We depend on the diligence, skill and network of business contacts of the Manager. We
benefit from the personnel, relationships and experience of the Manager ' s executive team and other personnel and investors of
Apollo. The executive officers and key personnel of the Manager evaluate, negotiate, close and monitor our investments;
therefore, our success will depend on their continued service. We also depend, to a significant extent, on the Manager =' s access
to the investment professionals and partners of Apollo and the information and deal flow generated by the Apollo investment
professionals in the course of their investment and portfolio management activities. The departure of any senior personnel of the
Manager, or of a significant number of the investment professionals or partners of Apollo, could have a material adverse effect
on our ability to achieve our investment objectives. In addition, we offer no assurance that the Manager will remain our
investment manager, that we will continue to have access to the Manager ' s or Apollo =' s executive officers and other
investment professionals, or that we will be able to find a suitable replacement for the Manager if the Management Agreement
is terminated. We do not have a policy that expressly prohibits our directors, officers, security holders or affiliates from
engaging for their own account in business activities of the types conducted by us. The ability of the Manager and its officers
and employees to engage in other business activities may reduce the time the Manager spends managing our business. We do
not have a policy that expressly prohibits our directors, officers, security holders or affiliates from engaging for their own
account in business activities of the types conducted by us. However, our Code of Business Conduct and Ethics contains a
conflicts of interest policy that prohibits our directors and executive officers, as well as personnel of the Manager or Apollo who
provide services to us, from engaging in any transaction that involves an actual conflict of interest with us without the approval
of a majority of our independent directors. In addition, the Management Agreement does not prevent the Manager and its
affiliates from engaging in additional management or investment opportunities, some of which could compete with us. Further,
certain of our officers and directors, and the officers and other personnel of the Manager, also serve or may serve as officers,
directors or partners of other Apollo vehicles. Accordingly, the ability of the Manager and its officers and employees to engage
in other business activities may reduce the time the Manager spends managing our business. These demands on their time may
reduce the time our officers and officers of the Manager may have available to spend managing our business and distract them
or slow the rate of investment. Our business may be adversely affected if our reputation, the reputation of the Manager or
Apollo, or the reputation of counterparties with whom we associate is harmed. We may be harmed by reputational issues and




adverse publicity relating to us, the Manager or Apollo. Issues could include real or perceived legal or regulatory violations or
could be the result of a failure in performance, risk- management, governance, technology or operations, or claims related to
employee misconduct, conflict of interests, ethical issues or failure to protect private information, among others. Similarly,
market rumors and actual or perceived association with counterparties whose own reputation is under question could harm our
business. Such reputational issues may depress the market price of our capital stock or have a negative effect on our ability to
attract counterparties for our transactions, or otherwise adversely affect us. RISKS RELATED TO OUR TAXATION AS A
REIT We believe that we have been organized and operated and intend to continue to be organized and to operate in a manner
that will allow us to qualify as a REIT for U. S. federal income tax purposes commencing with our taxable year ended
December 31, 2009, but we have not requested and do not intend to request a ruling from the Internal Revenue Service (the"
IRS") that we so qualify. The U. S. federal income tax laws governing REITs are complex, and judicial and administrative
interpretations of the U. S. federal income tax laws governing REIT qualification are limited. To qualify as a REIT, we must
meet, on an ongoing basis, various tests regarding the nature and diversification of our assets and our income, the ownership of
our outstanding shares, and the amount of our distributions. Even a technical or inadvertent violation could jeopardize our REIT
qualification. Our ability to satisfy the asset tests depends upon our analysis of the characterization and fair market values of our
assets, some of which are not susceptible to a precise determination, and for which we will not obtain independent appraisals.
Our compliance with the REIT income and quarterly asset requirements also depends upon our ability to successfully manage
the composition of our income and assets on an ongoing basis. Moreover, new legislation, court decisions or administrative
guidance, in each case possibly with retroactive effect, may make it more difficult or impossible for us to qualify as a REIT. In
addition, our ability to satisfy the requirements to qualify as a REIT depends in part on the actions of third parties over which we
have no control or only limited influence, including in cases where we own an equity interest in an entity that is classified as a
partnership for U. S. federal income tax purposes. Thus, while we intend to operate so that we will qualify as a REIT, given the
highly complex nature of the rules governing REITSs, the ongoing importance of factual determinations, and the possibility of
future changes in our circumstances, no assurance can be given that we will so qualify for any particular year. If we fail to
qualify as a REIT in any taxable year, and we do not qualify for certain statutory relief provisions, we would be required to pay
U. S. federal income tax on our taxable income, and distributions to our stockholders would not be deductible by us in
determining our taxable income. In such a case, we might need to borrow money or sell assets in order to pay our taxes. Our
payment of income tax would decrease the amount of our income available for distribution to stockholders, and we no longer
would be required to distribute substantially all of our taxable income to stockholders. Unless we were eligible for certain
statutory relief provisions, we could not re- elect to qualify as a REIT for the subsequent four taxable years following the year in
which we failed to qualify. To qualify as a REIT, we must ensure that we meet the REIT gross income test annually and that, at
the end of each calendar quarter, at least 75 % of the value of our assets consists of cash, cash items, government securities,
shares in REITs and other qualifying real estate assets, including certain mortgage loans and certain kinds of mortgage- backed
securities. The remainder of our investments in securities (other than government securities and REIT qualified real estate
assets) generally cannot include more than 10 % of the outstanding voting securities of any one issuer or more than 10 % of the
total value of the outstanding securities of any one issuer. In addition, in general, no more than 5 % of the value of our assets
(other than government securities and securities that are qualifying real estate assets) can consist of the securities of any one
issuer, no more than 20 % of the value of our total securities can be represented by securities of one or more taxable REIT
subsidiaries (" TRSs") and not more than 25 % of the value of our assets can consist of debt instruments issued by publicly
offered REITSs that are not secured by real property. If we fail to comply with these requirements at the end of any calendar
quarter, we must correct the failure within 30 days after the end of the calendar quarter or qualify for certain statutory relief
provisions to avoid losing our REIT qualification and suffering adverse tax consequences. In addition, in order to qualify as a
REIT, we must distribute to our stockholders, each calendar year, at least 90 % of our REIT taxable income, determined without
regard to the deduction for dividends paid and excluding net capital gain. To the extent that we satisfy the 90 % distribution
requirement but distribute less than 100 % of our taxable income, we will be subject to U. S. federal corporate income tax on our
undistributed income. In addition, we will incur a 4 % nondeductible excise tax on the amount, if any, by which our
distributions in any calendar year are less than a minimum amount specified under U. S. federal income tax laws. We intend to
distribute our net income to our stockholders in a manner intended to satisfy the REIT 90 % distribution requirement and to
avoid the 4 % nondeductible excise tax. In order to meet these requirements, we may be required to liquidate from our portfolio,
or contribute to a TRS, otherwise attractive investments, and may be unable to pursue investments that would be otherwise
advantageous to us in order to satisfy the source of income or asset diversification requirements for qualifying as a REIT.
Furthermore, in order to meet the distribution requirements, we may be required to: (i) sell assets in adverse market conditions,
(1) borrow on unfavorable terms, (iii) distribute amounts that would otherwise be invested in future acquisitions, capital
expenditures or repayment of debt or (iv) make a taxable distribution of our shares as part of a distribution in which stockholders
may elect to receive shares or (subject to a limit measured as a percentage of the total distribution) cash, in order to comply with
the REIT distribution requirements. Thus, compliance with the REIT distribution requirements may hinder our ability to grow.
All of these actions could adversely affect the value of our common stock or reduce our income and amounts available for
distribution to our stockholders. Even if we qualify as a REIT, we may face tax liabilities that reduce our cash flow. Even if we
qualify for taxation as a REIT, we may be subject to certain U. S. federal, state and local taxes on our income and assets,
including taxes on any undistributed income, tax on income from some activities conducted as a result of a foreclosure, and state
or local income, franchise, property and transfer taxes, including mortgage recording taxes. In addition, we have jointly elected
with each of ACREFI I TRS, Inc. (" ACREFI TRS"), a Delaware corporation that is indirectly wholly owned by us, ARM TRS,
LLC (" ARM TRS"), a Delaware limited liability company that is indirectly wholly owned by us, ACREFI II TRS, Ltd. ("
ACREFI II TRS"), a Cayman company that is indirectly wholly owned by us, ACREFI III TRS, Inc. (" ACREFI III TRS"), a



Delaware corporation that is indirectly wholly owned by us, and ACRE Debt 2 PLC (" ACRE Debt TRS"), a UK public limited
company that we own an interest in, to treat each of ACREFI TRS, ARM TRS, ACREFI II TRS, ACREFI III TRS, and ACRE
Debt TRS as a TRS of ours. ACREFI TRS, ARM TRS, and ACREFI III TRS and any other domestic TRSs we own will be
subject to U. S. federal, state and local corporate taxes, and ACRE Debt TRS and any other non- U. S. TRS could be subject to
U. S. or non- U. S. taxes. In order to meet the REIT qualification requirements, or to avoid the imposition of a 100 % tax that
applies to certain gains derived by a REIT from sales of inventory or property held primarily for sale to customers in the
ordinary course of business, we may hold some of our assets through taxable subsidiary corporations, including ACREFI TRS,
ARM TRS, ACREFI II TRS, ACREFI III TRS, ACRE Debt TRS or any other TRSs we may form. Any taxes paid by such
subsidiary corporations would decrease the cash available for distribution to our stockholders. The Internal Revenue Code and
the Treasury Regulations promulgated thereunder provide a specific exemption from U. S. federal income tax that applies to a
non- U. S. corporation that restricts its activities in the United States to trading in stock and securities (or any activity closely
related thereto) for its own account whether such trading (or such other activity) is conducted by such a non- U. S. corporation
or its employees through a resident broker, commission agent, custodian or other agent. Certain U. S. stockholders of such a
non- U. S. corporation are required to include in their income currently their proportionate share of the earnings of such a
corporation, whether or not such earnings are distributed. Each of ACREFI II TRS and ACRE Debt TRS intend to operate in a
manner so that it will not be subject to U. S. federal income tax on its net income. Therefore, despite the status of each of
ACREFI II TRS and ACRE Debt TRS as a TRS, it should generally not be subject to U. S. federal corporate income tax on its
earnings. However, there is no assurance that ACREFI II TRS and ACRE Debt TRS will successfully operate in this manner. If
ACREFI II TRS and ACRE Debt TRS were subject to U. S. federal income tax on all or a portion of its income, this would
reduce the amount of cash it had available for distributions to us, which could in turn reduce the amount of cash we are able to
distribute to our stockholders. The failure of mortgage loans subject to a secured debt arrangement to qualify as a real estate
asset would adversely affect our ability to qualify as a REIT. When we enter into certain secured debt arrangements, we will
nominally sell certain of our assets to a counterparty and simultaneously enter into an agreement to repurchase the sold assets.
We believe that we will be treated for U. S. federal income tax purposes as the owner of the assets that are the subject of any
such agreements notwithstanding that such agreements may transfer record ownership of the assets to the counterparty during
the term of the agreement. It is possible, however, that the IRS could assert that we did not own the assets during the term of the
secured debt arrangement, in which case we could fail to qualify as a REIT. The failure of a loan, including a mezzanine loan or
modified loan, to qualify as a real estate asset could adversely affect our ability to qualify as a REIT. We have and may continue
to acquire and originate mezzanine loans, which are loans secured by equity interests in a partnership or limited liability
company that directly or indirectly owns real property. In Revenue Procedure 2003- 65, the IRS provided a safe harbor pursuant
to which a mezzanine loan, if it meets each of the requirements contained in the Revenue Procedure, will be treated by the IRS
as a real estate asset for purposes of the REIT asset tests, and interest derived from the mezzanine loan will be treated as
qualifying mortgage interest for purposes of the REIT 75 % gross income test. Although the Revenue Procedure provides a safe
harbor on which taxpayers may rely, it does not prescribe rules of substantive tax law. Our mezzanine loans do not always meet
all of the requirements of this safe harbor. In addition, the terms of a loan that we own may be modified in a manner constituting
a" significant modification," in which case the modified loan may be considered to have been reissued to us. If a loan is treated
for U. S. federal income tax purposes as reissued as a result of a modification, we may recognize gain or loss on the deemed
disposition of the original loan, which could impact our REIT distribution requirement. Further, the modified loan may be
treated differently from the original loan, including for purposes of the REIT asset and income tests. In the event we own a
mezzanine loan that does not meet the safe harbor, or a loan that has undergone a" significant modification," the IRS could
challenge such loan ' s treatment as a real estate asset for purposes of the REIT asset and income tests and, if such a challenge
were sustained, or if such loan otherwise adversely impacted our REIT asset and income tests, we could fail to qualify as a
REIT, unless we are able to qualify for a statutory REIT" savings" provision, which may require us to pay a significant penalty
tax to maintain our REIT qualification. We may fail to qualify as a REIT or become subject to a penalty tax if the IRS
successfully challenges our treatment of our mezzanine loans and certain preferred equity investments as debt for U. S. federal
income tax purposes. There is limited case law and administrative guidance addressing whether instruments similar to our
mezzanine loans and preferred equity investments will be treated as equity or debt for U. S. federal income tax purposes. We
treat our mezzanine loans and our preferred equity investments that have a debt- like fixed return and redemption date as debt
for U. S. federal income tax purposes, but we do not obtain private letter rulings from the IRS or opinions of counsel on the
characterization of such investments for U. S. federal income tax purposes. If such investments were treated as equity for U. S.
federal income tax purposes, we would be treated as owning the assets held by the partnership or limited liability company that
issued the mezzanine loan or preferred equity, and we would be treated as receiving our proportionate share of the income of
that entity. If that partnership or limited liability company owned non- qualifying assets, earned non- qualifying income, or
earned prohibited transaction income, we may not be able to satisfy all of the REIT income or asset tests or could be subject to
prohibited transaction tax. Accordingly, we could be required to pay prohibited transaction tax or fail to qualify as a REIT if the
IRS does not respect our classification of our mezzanine loans and certain preferred equity investments as debt for U. S. federal
income tax purposes unless we are able to qualify for a statutory REIT" savings" provision, which may require us to pay a
significant penalty tax to maintain our REIT qualification. We may be required to report taxable income for certain investments
in excess of the economic income we ultimately realize from them. We may acquire debt instruments in the secondary market
for less than their face amount. The amount of such discount will generally be treated as" market discount" for U. S. federal
income tax purposes. Market discount generally is reported as income when, and to the extent that, any payment of principal of
the debt instrument is made, unless we elect to include accrued market discount in income as it accrues. Principal payments on
certain loans are made monthly, and consequently accrued market discount may have to be included in income each month as if



the debt instrument were assured of ultimately being collected in full. If we collect less on the debt instrument than our purchase
price plus the market discount we had previously reported as income, we may not be able to benefit from any offsetting loss
deductions. In addition, we may be required to accrue interest and discount income on mortgage loans, CMBS, and other types
of debt securities or interests in debt securities before we receive any payments of interest or principal on such assets. We may
also be required under the terms of the indebtedness that we incur, whether to private lenders or pursuant to government
programs, to use cash received from interest payments to make principal payment on that indebtedness. Furthermore, we will
generally be required to take certain amounts into income no later than the time such amounts are reflected on our financial
statements. As a result of the foregoing, we may generate less cash flow than taxable income in a particular year, which could
impact our ability to satisfy the REIT distribution requirements. The" taxable mortgage pool" rules may increase the taxes that
we or our stockholders may incur, and may limit the manner in which we effect future securitizations. Securitizations by us or
our subsidiaries could result in the creation of taxable mortgage pools for U. S. federal income tax purposes. As a result, we
could have" excess inclusion income." Certain categories of stockholders, such as non- U. S. stockholders eligible for treaty or
other benefits, stockholders with net operating losses, and certain tax- exempt stockholders that are subject to unrelated business
income tax, could be subject to increased taxes on a portion of their dividend income from us that is attributable to any such
excess inclusion income. In addition, to the extent that our common stock is owned by tax- exempt" disqualified organizations,"
such as certain government- related entities and charitable remainder trusts that are not subject to tax on unrelated business
income, we may incur a corporate level tax on a portion of any excess inclusion income. Moreover, we could face limitations in
selling equity interests in these securitizations to outside investors, or selling any debt securities issued in connection with these
securitizations that might be considered to be equity interests for tax purposes. These limitations may prevent us from using
certain techniques to maximize our returns from securitization transactions. Although our use of TRSs may be able to partially
mitigate the impact of meeting the requirements necessary to maintain our qualification as a REIT, our ownership of and
relationship with our TRSs is limited and a failure to comply with the limits would jeopardize our REIT qualification and may
result in the application of a 100 % excise tax. A REIT may own up to 100 % of the stock of one or more TRSs. A TRS may
hold assets and earn income that would not be qualifying assets or income if held or earned directly by a REIT. Both the
subsidiary and the REIT must jointly elect to treat the subsidiary as a TRS. A corporation of which a TRS directly or indirectly
owns more than 35 % of the voting power or value of the stock will automatically be treated as a TRS. Overall, no more than 20
% of the value of a REIT = s assets may consist of stock or securities of one or more TRSs. In addition, the TRS rules limit the
deductibility of interest paid or accrued by a TRS to its parent REIT to assure that the TRS is subject to an appropriate level of
corporate taxation. The rules also impose a 100 % excise tax on certain transactions between a TRS and its parent REIT that are
not conducted on an arm =' s- length basis. ACREFI TRS, ARM TRS, and ACREFI III TRS and any other domestic TRSs that
we may form will pay U. S. federal, state and local income tax on their taxable income, and their after- tax net income will be
available for distribution to us but will not be required to be distributed to us, unless necessary to maintain our REIT
qualification. In addition, while not intended, it is possible that ACREFI II TRS and ACRE Debt TRS could be subject to U. S.
federal, state, and local income tax on all or a portion of its income. While we will be monitoring the aggregate value of the
securities of our TRSs and intend to conduct our affairs so that such securities will represent less than 20 % of the value of our
total assets, there can be no assurance that we will be able to comply with the TRS limitation in all market conditions. We are
required to include in our income, on a current basis, certain earnings of ACREFI II TRS and ACRE Debt TRS, if any. Those
income inclusions were not technically included in any of the enumerated categories of income that qualify for the REIT 95 %
gross income test. However, under IRS guidance, certain such income inclusions generally will constitute qualifying income for
purposes of the REIT 95 % gross income test. Complying with REIT requirements may limit our ability to hedge effectively.
The REIT provisions of the Internal Revenue Code may limit our ability to hedge our assets and operations. Under these
provisions, any income that we generate from transactions intended to hedge our interest rate exposure or currency fluctuations
will be excluded from gross income for purposes of the REIT 75 % and 95 % gross income tests if the instrument hedges either
(1) interest rate risk on liabilities used to carry or acquire real estate assets, (ii) currency fluctuations with respect to items of
income that qualify for purposes of the REIT 75 % or 95 % gross income tests or assets that generate such income, or (iii) an
instrument that hedges risks described in clause (i) or (ii) for a period following the extinguishment of the liability or the
disposition of the asset that was previously hedged by the instrument, and, in each case, such instrument is properly identified
under applicable Treasury Regulations. Income from hedging transactions that do not meet these requirements will generally
constitute non- qualifying income for purposes of both the REIT 75 % and 95 % gross income tests. As a result of these rules,
we may have to limit our use of hedging techniques that might otherwise be advantageous or implement those hedges through
ACREFI TRS, ARM TRS, ACREFI II TRS, ACREFI IIT TRS, and ACRE Debt TRS or another TRS. This could increase the
cost of our hedging activities because our TRS could be subject to tax on gains or expose us to greater risks associated with
changes in interest rates and currency fluctuations than we would otherwise want to bear. In addition, losses in our TRS will
generally not provide any tax benefit to us, although, subject to limitation, such losses may be carried forward to offset future
taxable income of the TRS. The tax on prohibited transactions will limit our ability to engage in transactions, including certain
methods of securitizing mortgage loans, that would be treated as sales for U. S. federal income tax purposes. A REIT ='s net
income from prohibited transactions is subject to a 100 % tax. In general, prohibited transactions are sales or other dispositions
of property, other than foreclosure property, but including mortgage loans, held as inventory or primarily for sale to customers in
the ordinary course of business. We might be subject to this tax if we were to sell or securitize loans in a manner that was treated
as a sale of the loans as inventory for U. S. federal income tax purposes. Therefore, in order to avoid the prohibited transactions
tax, we may choose not to engage in certain sales of loans, other than through a TRS, and we may be required to limit the
structures we use for our securitization transactions, even though such sales or structures might otherwise be beneficial for us.
We may be subject to adverse legislative or regulatory tax changes that could reduce the market price of shares of our common



stock. The U. S. federal income tax laws and regulations governing REITs and their stockholders, as well as the administrative
interpretations of those laws and regulations, are constantly under review and may be changed at any time, possibly with
retroactive effect. No assurance can be given as to whether, when, or in what form, the U. S. federal income tax laws applicable
to us and our stockholders may be enacted. Changes to the U. S. federal income tax laws and interpretations of U. S. federal tax
laws could adversely affect an investment in our common stock. Our qualification as a REIT and exemption from U. S. federal
income tax with respect to certain assets may be dependent on the accuracy of legal opinions or advice rendered or given or
statements by the issuers of assets that we acquire, and the inaccuracy of any such opinions, advice or statements may adversely
affect our REIT qualification and result in significant corporate- level tax. When purchasing securities, we may rely on opinions
or advice of counsel for the issuer of such securities, or statements made in related offering documents, for purposes of
determining whether such securities represent debt or equity securities for U. S. federal income tax purposes, and also to what
extent those securities constitute REIT real estate assets for purposes of the REIT asset tests and produce income which qualifies
under the 75 % REIT gross income test. In addition, when purchasing the equity tranche of a securitization, we may rely on
opinions or advice of counsel regarding the qualification of the securitization for exemption from U. S. corporate income tax
and the qualification of interests in such securitization as debt for U. S. federal income tax purposes. The inaccuracy of any such
opinions, advice or statements may adversely affect our REIT qualification and result in significant corporate- level tax.



