Risk Factors Comparison 2024-02-12 to 2023-02-13 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

The following risk factors and other information included in this Annual Report on Form 10- K should be carefully considered.
The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial also may adversely impact our business. If any of the following risks occur,
our business, financial condition, operating results, cash flows and liquidity could be materially adversely affected. The market
price of our Class A common stock could decline if one or more of these risks or uncertainties actually occur, causing you to
lose all or part of your investment in our Class A common stock. Certain statements in *“ Risk Factors ” are forward- looking
statements. See ““ Cautionary Statement Regarding Forward- Looking Statements ” included elsewhere in this Annual Report.
Summary of Principal Risk Factors Our business is subject to change, risks, and uncertainties, as described herein. The risks
fdctors that the Company COHSldEIS mdterldl include, but are not limited to, the follovxlns_ Risks Related to G@%LI-B-—IQ—'—’Phe

eeﬂd-i&eﬂ-aﬂd-restﬂﬁs—e-ﬁeper&ﬁeﬂs—l%isks—fke}ated—te@m Operatlons . T—he—Our success e%e%bﬂs-rﬂess—depends upon t-he
retention-of-hiring and retaining qualified loan originators ;the-aleeation-ofeapital-among-ourbusiness-tnes;-and maintaining

strategic business alliances. * The allocation of capital among our business lines may vary, which may adversely affect our
financial performance. ¢ We operate using financial models and according to speetfie-proprietary underwriting criteria in a
highly competitive market for lending and other investment opportunities, beth-ef-which may limit our ability to originate or
acquire desirable loans and other investments in our target assets and / or our ability to yield a certain return on our investments.
Market Risks Related to Our Investments « We cannot predict the effect that government policies, laws, and interventions
adopted in response to the current inflationary environment or the impact of future changes in the U. S. political
environment, including as a result of 2024 elections, on our business and the markets in which we operate. ¢ We have a
concentration of investments in the real estate sector, and may have further concentrations from time to time in certain
property types, locations, tenants and borrowers, which may increase our exposure to the risks of certain economic
downturns, and the value of which may be adversely affected by many factors beyond our control, including dislocations,
illiquidity and volatility in the market for commercial real estate, commercial real estate finance and the broader
financial markets, shifts in consumer patterns and advances in communication and information technology, fluctuations
in prevalllng interest rates and credlt spreads prepayment rates on mortgage loans, inereased-eompetition;-shiftsineonsumer
p c-ad 6 sy-civil unrest, acts of war and terrorism and outbreaks of
communicable dlSQdSQS severe weather patterns and climate chans_e Risks Related to Our Portfolio * The repayment of
mortgage loans may be limited by the application of federal, state and local law, including state, bankruptcy previstens-,
insolvency and other debtor and tenant relief laws . the non- recourse and potentially illiquid nature of mortgage loans, our
ability to evaluate the credit- worthiness of borrowers and to diligence the underlying property, including environmental issues
and the property’ s ability to generate sufficient eash-few-net income, our ability to manage credit risk and modify or
restructure non- performing loans . the sufficiency of appropriate reserves, subordination, the lack of full control due to a
participation or co- lender arrangement, and proper insurance coverage . ® Certain balance sheet investments, such as
transitional loans, mezzanine loans, B- Notes and other subordinate positions, participations and preferred equity may
be more 1lllqu1d and 1nvolve a greater rlsk of loss .  Provisions for loan losses are difficult to estimate. Our reserves Hwve

dispesal-. * Inflation has and may continue to stress property perfonnance and value dnd thus mortgage loan performance. *
Our participation in the market for mortgage loan securitizations may expose us to risks that could result in losses to us and eur
access to the CMBS securitization market and the timing of our securltlzdtlon aetlvmes and eﬂ&er—faefefs—real estate sales
may greatly affect our quarterly financial results. © of-our-ivestmentsi-CMBS-and-eo ¢We may be
subject to risks associated with unfunded condltlonal 10411 commltments. J Mortgages on facllltles ebl-rg&t—teﬁ—tr&nsaeﬁeﬁs—
that are eutsubject to ground leases risk the collateral reverting to
the ground lessor unexpectedly during the term of eur-eentrel-the loan due to such borrower’ s default under, and the
resulting termination of, the ground lease . - Any-investmentsin-The expense of operating and owning rcal property -
estate-related-equity-or-debtseeutittes-, including net leased -butnotlimited-to-those-issued-byRE Fsand-rcal estate eompanies
assets , are-subjeetto-may impact our cash flow and our investments in net leased properties could be adversely affected
by our reliance on the net leased tenants. « The leases at the properties underlying commercial real estate loans or
securities or the properties held by us may not be relet or renewed on favorable terms, or at all. * Current and future
venture investments could be adversely affected by our lack of sole decision- making authority, our reliance on venture
partners’ financial condltlon and llquldlty and dlsputes between us and our venture partners. ) Our lnvestments in
CMBS and t-he—other

a material 1mpdct on our fmdncml condition, liquidity dnd results of opemtlons . T—he—e*peﬂse—Our determlnatlons of fair



vely Rlsks Reldted to Our
-I:rqutehty—aﬂd-lndebtedness . Our busmess is leveraged whlch could lead to greater losses than if we were not as leveraged.
* There can be no assurance that we will be able to access ebtainorutiize-financing arrangements in the future on favorable
terms, or at all, and our compliance stueh-finaneing-agreements-provide-lenders-with greaterrightsimrassociated restrictive
covenants and the potential need event-ofatenderorfor borrewer-bankraptey;-the-additional collateral may limit our ability
to foreelose-uponeoHateratin-fully pursue our business strategies. * Any credit ratings assigned to our debt securities
could be downgraded, whlch could have a material impact on our financial condition, liquidity an-and eventresults of
operations. * We are subject to otherfinaneing-agreements-counterparty risk associated
with our debt obligations and cash balances . + Our use of leverage may create a mismatch between the duration of financing ,
and the life of , the i inv estments mdde using the p10eeeds of such fmdncnm , as well as between the index of —~-Ourunseeured

our investments fiully-pursue-our-business
f our leverage seeured-ndebtedness;which-may

stra-tegies—and the 1ndex ¢

a—ffeet—eﬁr—abrl-rty—te—repay—t-he—beﬂds— We have financed and may in the future seek to finance , certain of our shorter- term

loans via CLOs and such transactions involve significant risks, including that the sponsor of such transactions will receive
distributions from the CLO only if the CLO generates enough income to first pay all the investors heldirg-in senior tranches and
all C LO expenses * We cannot pledlct the etfects of the tmnsmon away hom LIBOR on Ladder’ s assets and liabilities. Risks

'strbs-id-iafy—tha-t—is—reg&lﬁ-ted-as—a—leuste1ed investment adviser
subsrdlary 1S unable to meet t-he—SEC 1equ1rements e-Pt-he—S-EGOI fatls-te-comply with certain B—S—federal and state securities
laws and regulations, it may face termination of its #rvestment-adviserregistration, fines or other disciplinary action. * Our
subsidiary-thateperates-as-a-captive insurance eemp&ny—submdlary 1s subjeet to msurance laws and its eﬂtsta-ﬂd-mg—bmrow ings
are sub]ect to FHLB -t-he—leﬂd-r&g—pol]ues 0 0

Certain 01‘ our entities have and may in the future make loans to other of our entities on other- than- arms’- length teuns .
€Certairof Our exemption from registration under the Investment Company Act imposes significant limits on our
operations. ¢ Actual eur—- or offteers-perceived environmental, social and direetors-governance matters may be-involvedin
other-cause additional costs, reputational harm or investors to cease allocating capital to us, all of which could adversely

affect our busrnesses——— busmess felated-te—t-he—eefﬂmefetal-re&l-estate—rﬂdusﬁﬂyﬁmd results peteﬁt-ral—eeﬂ-ﬂ-rets-of operatlons

expose us to potentlal losses. * Hedging transactions may y
eondition-be subject to mandatory clearing and / or margin quunements and not have a l1qmd secondary market. Risks Related
to Our Class A Common Stock « The price Anti—takeoverprovistons-inourecharterdoeuments-and Delaware-law-trading
volume of our Class A common stock may be volatile, which could detay-result in rapid and substantial losses or-for our
shareholders prevent-a-ehangeirreontrot-. « Our charter contains REIT- related restrictions on the ownership of, and ability to,
transfer our Class A common stock. » Fhe-marketpriee-Anti- takeover provisions in our charter documents and trading
vel-&n&e—ef—Delaware law could delay ot or prevent a change in control Class-A-—ecommon-stock-may-be-volatile-and-eurrent

elkholdersm e-€q . Risks Related to Our Taxation as a REIT e If we fail to qualify as a

REIT we Wﬂl—be—stﬂajeet—teﬁ*&s—a—regtda—r—eerpef&ﬁeﬁ—aﬂd-could incur faee-a-substantial tax liability . As a REIT , whieh
yrouldreduee-we and our investors may still face the-other amount-efeash-available-for-tax liabilities.  Our REIT

qualification depends on meeting asset, income, organizational, distribution , to-etrshareholders— shareholder ownership
and other —Complying-with REIH-requirements . Such compliance entails Judgment and may cause us to forgo otherwise
attractive-opportanities-or liquidate etherwise-attractive investments. « REIT distribution requirements could adversely affect our

ability to execute our business plan and-we-. We cannot guarantee a minimum assure-yotrofour-ability-to-pay-distributions—-
d1str1but10n rn—payout level, speclfy the -fttture—dlstrlbutlon method or predlct the resultmg tax treatment * Changes to U

S A ake-. S. federal income tax laws could materlally and adversely
affect us and our shareholders. General R1sk Factors Evenif-wequalify-asaREIT-Our business model and changes to
our investment , we-asset allocation and financing policies, may face-not be successful. * Failure to maintain effective
internal controls and ether—- the complexity of accounting and tax liabitities-thatreduee-rules, characterized by significant
judgment and assumptions, could materially affect the accuracy of our financial statements. * Cybersecurity threats,
security breaches and artificial intelligence (“ AI ”) could cause significant business disruption and possibly compromise
sensitive information, damage our reputation, and subject us to regulatory scrutiny.  Litigation and the inability to
secure required business authorizations eur- or eash-flow-licenses may adversely affect our business . The risks described
above should be read together with the text of the full risk factors below, in the section entitled *“ Risk Factors ” in Part II, Item
1A. and the other information set forth in this Annual Report, including the consolidated financial statements and the related
notes, as well as in other documents that are filed with the SEC. The risks summarized above or described in full below are not
the only risks that we face. Additional risks and uncertainties not precisely known to us, or that are currently determined to be
immaterial, may also materially adversely affect our business, financial condition, results of operations and future growth



6t-heikpfepeﬁ1es— We may not be able to hlre and retain quahfled loan orlglnators or grow and maintain our relatlonihlp% Wlth
key loan brokers, and if we are unable to do so, our ability to implement our business and growth strategies could be limited. We
depend on our loan originators to generate borrower clients by, among other things, developing relationships with commercial
property owners, real estate agents and brokers, developers and others, which we believe leads to repeat and referral business.
Accordingly, we must be able to attract, motivate and retain skilled loan originators. The market for loan originators is highly
competitive and may lead to increased costs to hire and retain them. We cannot guarantee that we will be able to attract or retain
qualified loan originators. If we cannot attract, motivate or retain a sufficient number of skilled loan originators, at a reasonable
cost or at all, our business could be materially and adversely affected. We also depend on our network of loan brokers, who
generate a significant portion of our loan originations. While we strive to cultivate long- standing relationships that generate
repeat business for us, brokers are free to transact business with other lenders and have done so in the past and will do so in the
future. Our competitors also have relationships with some of our brokers and actively compete with us in bidding on loans
shopped by these brokers. We al%o cannot gualantee that we will be able to malntam or develop new relatlonthps Wlth
additional brokers = atoea : Aty ay—aety y

perfermanee-. In executing our business plan we regularly consider the allocatlon of capital to our various commercial real
estate business lines, including commercial mortgage lending, investments in securities secured by first mortgage loans, and
investments in selected net leased and diversified commercial real estate properties. The allocation of capital among such
business lines may vary due to market conditions, the expected relative return on equity of each activity, the judgment of our
management team, the demand in the marketplace for commercial real estate loans and securities and the availability of specific
investment opportunities. We also consider the availability and cost of our likely sources of capital. If we fail to appropriately
allocate capital and resources across our business lines or fail to optimize our investment and capital raising opportunities, our
financial performance may be adversely affected. We may not be able to maintain our strategic business alliances. We often rely
on other third- party companies for assistance in origination, warechousing, distribution, servicing, securitization and other
finance- related and loan- related activities. There can be no assurance that any of these strategic partners will continue their
relationships with us in the future. Our ability to influence our partners may be limited and non- alignment of interests on
various strategic decisions may adversely impact our business. Furthermore, strategic alliance partners may: (i) have economic
or business interests or goals that are inconsistent with ours; (ii) take actions contrary to our policies or objectives; (iii) undergo a
change of control; (iv) experience financial and other difficulties; or (v) be unable or unwilling to fulfill their obligations, which
may affect our financial conditions or results of operations. ©ur-To evaluate our target assets, our management team uses
financial models and underwriting criteria, the effectiveness of which cannot be guaranteed. We-eperate-tra-highlyeompetitive
mafket—fer—leﬂd-mg—&ﬂd—tm*est—meﬂt—eppef&mﬂ-tes—Our profitability depends, in large part, on our ability to originate loans or
acquire target assets at attractive prices that, in our judgment, meet our criteria according to the results of our modeling.
However, we operate in a highly competitive market for lending and other investment opportunities . In originating or
acquiring target assets, we compete with a variety of institutional lenders and investors and many other market participants,
including specialty finance companies, REITSs, commercial banks and thrift institutions, investment banks, insurance companies,
hedge funds and other financial institutions. Many competitors are substantially larger and have considerably greater financial,
technical, marketing and other resources than we do. Unlike Ladder, certain of our competitors may not be subject to the
operating constraints associated with REIT tax compliance or maintenance of an exemption from registration under the
Investment Company Act. Some competitors may have a lower cost of funds and access to funding sources that may not be
available to us. Under our credit facilities, the lenders have the right to review the assets which we are seeking to finance and
approve the purchase and financing of such assets in their sole discretion. Our underwriting criteria and lender approvals may
restrict us from being able to compete with others for commercial mortgage loan origination and acquisition opportunities and
these criteria may be stricter than those employed by our competitors. In addition, these underwriting criteria and approvals
impose conditions and limitations on our ability to originate certain of our target assets, including, in particular, restrictions on
our ability to originate junior mortgage loans, mezzanine loans and preferred equity investments. Furthermore, competition for
originations of, and investments in, our target assets may lead to the yield of such assets decreasing, which may further limit our
ability to generate desired returns. The U. S. Government and the Federal Reserve have taken significant actions in
response to the inflationary environment in the U. S., creating a great deal of volatility in financial and mortgage
markets. For example, the tightening of monetary policy to address inflationary concerns drove a rapid and significant
increase in interest rates, which resulted in a decline in commercial real estate transactions and an increased risk of
economic distress for commercial property owners. There can be no assurance as to how actions taken by the U. S.
Government or the Federal Reserve will affect the long- term efficiency, liquidity and stability of the financial and
mortgage markets or whether they will be successful in reducing inflation to acceptable levels without creating an
economic recession. Moreover, uncertainty with respect to the actions discussed above combined with uncertainty
surrounding legislation, regulation and government policy at the federal, state and local levels, including as a result of
2024 elections, have introduced new and difficult- to- quantify macroeconomic and geopolitical risks with potentially
far- reaching implications. There has been a corresponding increase in uncertainty with respect to interest rates,
inflation, foreign exchange rates, trade volumes and trade, fiscal and monetary policy. New legislative, regulatory or
policy changes could significantly impact our business and the markets in which we operate. To the extent changes in the




political environment have a negative impact on the financial and mortgage markets, our business, results of operations,
financial condition and ability to make distributions to our shareholders could be materially and adversely impacted.
Any further downgrade, or perceived potential downgrade, of the credit ratings of the U. S. and the failure to resolve
issues related to U. S. fiscal and debt policies may materially adversely affect our business, liquidity, financial condition
and results of operations. In August 2023, Fitch Ratings lowered its long- term sovereign credit rating of the U. S. from “
AAA ” to “ AA ” due to concerns regarding the level and trajectory of federal debt and the erosion of governance,
including on fiscal and debt matters and in November 2023, Moody’ s Investors Service lowered its outlook on the U. S.
government’ s debt to “ negative ” from “ stable ” due to concerns regarding rising interest rates and political
polarization in Congress. The impact of any further downgrades to the U. S. Government' s sovereign credit rating or its
perceived creditworthiness could adversely affect the U. S. and global financial markets and economic conditions and
would likely impact the credit risk associated with some of the assets in our portfolio or those we may seek to acquire,
including U. S. Treasury securities. A downgrade of the U. S. Government' s credit rating or a default by the U. S.
Government to satisfy its debt obligations likely would create broader financial turmoil and uncertainty, which would
weigh heavily on the global banking system and these developments could cause interest rates and borrowing costs to
rise and a reduction in the availability of credit, which may negatively impact the value of the assets in our portfolio, our
net income, liquidity and our ability to finance our assets on favorable terms. We have a concentration of investments in the
real estate sector and may have further concentrations from time to time in certain property types, locations, tenants and
borrowers, which may increase our exposure to the risks of certain economic downturns. We and our borrowers operate in the
commercial real estate sector. Such concentration in one economic sector may increase the volatility of our returns and may also
expose us to the risk of economic downturns in this sector to a greater extent than if our portfolio also included other sectors of
the economy. Declining real estate values may 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 of 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 and / or the interest rates at which loans can be profitably made increases. 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 eest-er-basis in the related loan. Any sustained period of increased payment
delinquencies, forbearance, foreclosures or losses could adversely affect both our net interest income from loans in our portfolio
as well as our ability to originate / acquire / sell loans, which would materially and adversely affect our results of operations,
financial condition, liquidity and business. In addition, we are not required to observe specific diversification criteria relating to
property types, locations, tenants or borrowers. A limited degree of diversification increases risk because the aggregate
investment return of our business may be adversely affected by the unfavorable performance of a single property type, single
tenant, single market or even a single investment. To the extent that our portfolio is concentrated in any one region or type of
asset, downturns or weather events relating generally to such region or type of asset may result in defaults on a number of our
assets within a short time period. Additionally, borrower concentration, in which a particular borrower is, or a group of related
borrowers are, associated with multiple real properties securing mortgage loans or securities held by us, magnifies the risks
presented by the possible poor performance of such borrower (s). Moreover, borrowers may be concentrated in individual asset
classes that could impact their liquidity. The value of our investments may be adversely affected by many factors that are
beyond our control , including dislocations, illiquidity and volatility in the market for commercial real estate, commercial
real estate finance and the broader financial markets . [ncome from, and the value of, our investments may be adversely
affected by many factors that are beyond our control, including: * volatility and adverse changes in international, national and
local economic and market conditions, including contractions in market liquidity for mortgage loans and mortgage- related
assets and tenant bankruptcies; ¢ changes in interest rates, inflation, credit spreads, prepayment rates and in the availability, costs
and terms of financing; * changes in rates of default or recovery rates; * changes in generally accepted accounting principles; ©
changes in governmental laws and regulations, fiscal policies and zoning and other ordinances and costs of compliance with
laws and regulations; « downturns in the markets for mortgage- backed securities and other asset- backed and structured
products, and commercial real estate; » the broader impacts of the Ukraine- Russia and Hamas- Israel conflicts;  civil
unrest, terrorism, acts of war, outbreaks of communicable diseases, nuclear or radiological disasters and natural disasters,
including earthquakes, hurricanes, tornadoes, tsunamis, floods, and other extreme weather and permanent climate changes,
which may result in uninsured and underinsured losses; and ¢ in addition to the physical risks of climate change, transition risks
such as changes in consumer preferences or additional legislative or regulatory requirements, including those associated with the
transition to a low- carbon economy. Any significant dislocations, illiquidity or volatility in the real estate and
securitization markets, including the markets for CMBS and CLOs, as well as global financial markets and the economy
generally, could adversely affect our business and financial results. We cannot assure you that dislocations in the
commercial mortgage loan market will not occur in the future. Challenging economic conditions affect the financial
strength of many commercial, multifamily and other tenants and result in increased rent delinquencies and decreased
occupancy. Economic challenges have in the past and may in the future lead to decreased occupancy, decreased rents or
other declines in income from, or the value of, commercial, multifamily and manufactured housing community real
estate. Declining commercial real estate values, coupled with tighter underwriting standards for commercial real estate
loans, may prevent commercial borrowers from refinancing their mortgages, which may result in increased
delinquencies and defaults on commercial, multifamily and other mortgage loans. Declines in commercial real estate
values also tend to result in reduced borrower equity, further hindering borrowers’ ability to refinance in an
environment of increasingly restrictive lending standards and giving them less incentive to cure delinquencies and avoid
foreclosure. The lack of refinancing opportunities has impacted and could impact in the future, in particular, mortgage



loans that do not fully amortize and on which there is a substantial balloon payment due at maturity, because borrowers
generally expect to refinance these types of loans on or prior to their maturity date. Finally, declining commercial real
estate values would result in lower recoveries on foreclosure and an increase in losses above those that would have been
realized had commercial property values remained the same or increased. Continuing defaults, delinquencies and losses
would further decrease property values, thereby resulting in additional defaults by commercial mortgage borrowers,
further credit constraints and further declines in property values. We have only a limited ability to change our portfolio
promptly in response to economic or other conditions. Certain significant expenditures, such as our debt service costs,
real estate taxes, and operating and maintenance costs, are generally not reduced in unfavorable market conditions.
These factors impede us from responding quickly to changes in the performance of our investments and could adversely
impact our business, financial condition and results of operations. Shifts in consumer patterns , remote work policies and
advances in communication and information technology that affect the use of traditional retail, hotel and office space may have
an adverse impact on the value of certain of our debt and equity investments. In recent periods and-aeeelerated-by-the-COVD-
19-pandemte-, sales by online retailers saehas-Amazen-have increased, and many retailers operating brick and mortar stores
have made online sales a vital piece of their businesses—- business . Some of our debt and equity investments involve exposure
to the ongoing operations of brick- and- mortar retailers. Although many of the retailers operating in the properties underlying
our debt and / or equity investments include pharmacies and / or sell groceries and other necessity- based soft goods or provide
services, including entertainment and dining options, the shift to online shopping may cause declines in brick- and- mortar sales
generated by certain of tenants at these properties and / or may cause certain of our tenants to reduce the size or number of their
retail locations in the future. Technology has-alse-and remote work p011c1es, 1nclud1ng hybrld schedules, have and will
continue to -rmpaefed»— 1mpact the use of oﬁlce space ané 6 y b

av. alldblhty of pr’lCthGS such as telecommutlng \fldeoconfelencmg and —pﬂef—te—t-he—paﬂdeﬂa—te—rentmg shcued Workspaces
throughplatferms-suehas-WeWork-. These trends have led to more efficient workspace layouts and higher percentages of
employees working remotely at least part of the week and, therefore, a decrease in square-feet-lcased peremployee-office
space . The continuing impact of technology and remote work policies could result in tenants utilizing less office space
(including downsizing upon renewal) ., or in tenants seeking office space outside of the typical central business district £~EBB
23~ These trends could continue to cause an increase in vacancy rates and a decrease in demand for new supply and-eowtd-,
negatively impaetimpacting the value of our debt and equity investments. Feehnology-Vacation rental platforms sueh-as
AirBaB-and-VRBO-have provided leisure and business travelers with lodging options outside of the hotel industry. These
services effectively have increased the supply of rooms available in many major markets. This additional supply could
negatively impact the occupancy rates and pricing at more traditional hotels. As a result of the foregoing, the value of certain
of our debt and equity investments, and results of operations could be adversely affected. Our earnings may decrease because of
ehanges-fluctuations in prevailing interest rates er-and credit spreads and associated borrowing costs . During 2022 and
2023, the U. S. Federal Reserve raised its benchmark interest rates at the fastest pace since the 1980s . Our primary
interest rate exposures relate to the yield on our floating rate assets and the financing cost of our floating rate debt, as well as
the Treasury futures interestrate-swaps-that we utilize for hedging purposes. Interest rates are highly sensitive to many factors
beyond our control, including but not limited to, govemmentdl monetdly dnd tax pollcles and domestic and international
economic and political considerations. Fh G A
stnee-the+980s—Interest rate fluctuations present a vanety of rlsks —mel-udtﬂg—t-he—and may adversely affect our income or
generate losses. Such riskerisks ofinclude a mismatch between asset yields and borrowing rates s-and variances in the yield
curve and flaetaating-prepayment rates 5. Increased interest rates also impact borrowers’ ability to refinance their loans at
maturity and sueh-fluetaationsmay-adversely-affeet-while the interest payable on the existing fixed rate debt on our ineome
real estate portfolio and corporate bonds becomes relatively cheaper with higher market interest rates, we may generate
tesses-have to refinance this debt at higher rates at maturity . Demand for mortgages has been negatively impacted by rising
interest rates and increases in the level of interest rates may—: (i) increase the credit risk of our assets by negatively impacting the
ability of our borrowers to pay debt service on our floating rate loan assets or our ability to refinance our assets upon maturity
and-; (i1) negatively impact the value of the real estate supporting our investments (or that we own directly) through the impact
such increases can have on property valuation capitalization rates —3 and / Fer- or (iii) cause the-risksregarding-the-transition
Way—ffem—I:I-BGR—eﬁ—our targeted assets that were 1ssued orlglnated or acqulred prlor to ﬁﬂd— an habitities;refer-interest
he-their fair value or
provide yields that are € ey ; >-below prevailing market
interest rates . Prepayment rates on mortgage loans cannot be predicted with certainty and prepayments may result in losses to
the value of our assets . Prepayment rates on mortgage loans may be affected by a number of factors including, but not
limited to, the then- current level of interest rates and credit spreads, fluctuations in asset values, the availability of
mortgage credit, the relative economic vitality of the area in which the related properties are located, possible changes in
tax laws, other opportunities for investment, and other economic, social, geographic, demographic, legal and other
factors beyond our control . The frequency at which prepayments (including voluntary prepayments by the borrowers and
liquidations due to defaults and foreclosures) occur on our investments can adversely impact our business, and prepayment rates
cannot be predicted with certainty, making it impossible to completely insulate us from prepayment or other such risks. Any
adverse effects of prepayments may impact our portfolio in those particular investments, which may experience outright losses
in an environment of faster actual or anticipated prepayments, may underperform relative to hedges that the management team
may have constructed for such investments (resulting in a loss to our overall portfolio). Additionally, in the event of declining
interest rates, borrowers are more likely to prepay, thereby exposing us to the risk that the prepayment proceeds may be




reinvested only at a lower interest rate than that borne by the prepaid obligation. In periods of increasing interest rates and /
or credit spreads, prepayment rates on loans will generally decrease, which could impact our liquidity, or increase our
potential exposure to loan non- performance. We are exposed to the risk of increased prepayments or defaults by any
mortgage or security that we own at a premium. Any principal paydown diminishes the amount outstanding in these securities
and reduces the yield to us . Conversely, if we purchase assets at a discount to par value, when borrowers prepay their
loans slower than expected, the decrease in corresponding prepayments on the mortgage- related securities may reduce
the expected yield on such securities because we will not be able to accrete the related discount as quickly as originally
anticipated. In addition, as a result of the risk of prepayment, the market value of the prepaid assets may benefit from
declining interest rates less than other fixed income securities. Because our portfolio is comprised of both discount assets
and premium assets, our portfolio may be adversely affected by changes in prepayments in any interest rate
environment . Before purchasing a security, we judge the likelihood of prepayment based on certain prepayment and default
parameters and our own experience. Different estimates, judgments and assumptions reasonably could be used that would have a
material effect on our judgment and, accordingly, result in losses to our business. Difficulty in redeploying the proceeds from
repayments of our existing loans and securities investments may also cause our financial performance and returns to
investors to suffer. As our loans and securities investments are repaid, we will have to redeploy the proceeds we receive
into new loans and investments, repay borrowings under our credit facilities, pay dividends to our shareholders or
repurchase outstanding shares of our class A common stock. It is possible that we will fail to identify reinvestment
options that would provide returns or a risk profile that is comparable to the asset that was repaid. If we fail to redeploy
the proceeds we receive from repayment of a loan or security in equivalent or better alternatives, our financial
performance and returns to investors could suffer. The vast majority of the mortgage loans that we originate or purchase,
and those underlying the CMBS in which we invest, are non- recourse loans and our credit management and the assets
securing the loans may not be sufficient to protect us from a partial or complete loss if the borrower defaults on the loan .
Despite our efforts to manage credit risk, there are many aspects of credit risk that we cannot control. Our credit
policies and procedures may not be successful in limiting future delinquencies, defaults, foreclosures or losses,
particularly in relation to declining economic conditions or significant market disruptions, or they may not be cost
effective. Our underwriting process, due diligence efforts or hedging strategies, if any, may not be effective or sufficient.
Loan servicing companies or our operating partners may not cooperate with our loss mitigation efforts, or those efforts
may be ineffective. Service providers to securitizations, such as trustees, loan servicers, bond insurance providers, and
custodians, as well as our operating partners and their property managers, may not perform in a manner that promotes
our interests. Delay of foreclosures could delay resolution and increase ultimate loss severities, as a result . Except for
customary non- recourse carve- outs for certain actions and environmental liability, most commercial mortgage loans, including
those underlying the CMBS in which we invest, are effectively non- recourse obligations of the sponsor and borrower, meaning
that there is no recourse against the assets of the borrower or sponsor other than the underlying collateral. In the event of any
default under a mortgage loan held directly by us, we will bear a risk of loss to the extent of any deficiency between the value of
the collateral and the principal and accrued interest of the mortgage loan, which could have a material adverse effect on our cash
flow from operations. Even if a mortgage loan is recourse to the borrower (or if a non- recourse carve- out to the borrower
applies), in many cases, the borrower’ s assets are limited primarily to its interest in the related mortgaged property. Further,
although a mortgage loan may provide for limited recourse to a principal or affiliate of the related borrower (e. g., a specific
guaranty relating to completion, carry, interest rate caps, reserve replenishments or payment) , there is no assurance of
that any recovery from such principal or affiliate will be made or that such principal’ s or affiliate’ s assets would be sufficient
to pay any otherwise recoverable claim. In the event of the bankruptcy of a borrower, the loan to such borrower is 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. The commercial real estate mortgages and other commercial real estate-
related loans we provide , the commercial mortgage loans underlying the CMBS in which we may invest, and the real estate

that we own are iubject to the ablhty of the commercial property to generate net income f&nd—ﬂet—t-he—m&epeﬂdeﬂt—meeme—ef
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estate- related loans we provide , the commercial mortgage loans underlying the securities in which we may invest, and the real
estate that we own are subject to the ability of the commercial property to generate net income (and not the independent income
or assets of the borrower in the case of mortgage loans). Any reductions in net operating income (“ NOI ) increase the risks of
delinquency, foreclosure and default, which could result in losses to us. NOI of an income- producing property can be affected
by many factors, including, but not limited to: * the ongoing need for capital improvements, particularly in older structures; ¢
changes in operating expenses; * changes in general or local market conditions;  changes in tenant mix and performance, the
occupancy or rental rates of the property or, for a property that requires new leasing activity, a failure to lease the property in
accordance with the projected leasing schedule; ¢ competition from comparable property types or properties; ¢ unskilled or
inexperienced property management; ¢ limited availability of mortgage funds or fluctuations in interest rates which may render
the sale and refinancing of a property difficult; ¢ development projects that experience cost overruns or otherwise fail to perform
as projected including, without limitation, failure to complete planned renovations, repairs, or construction; * unanticipated
increases in real estate taxes and other operating expenses; * challenges to the borrower’ s claim of title to the real property; ©
environmental considerations, including liability for testing, monitoring and remediation; * changes in zoning laws, rent control
laws and other similar legal restrictions on property ownership and operation; ¢ other governmental rules and policies including
those associated with a transition to a low- carbon economy; * community health issues, including, without limitation, epidemics




and pandemics; * unanticipated structural defects or costliness of maintaining the property; ¢ uninsured or underinsured losses,
such as possible acts of theft, terrorism, social unrest or civil disturbances; ¢ a decline in the operational performance of a facility
on the real property (such facilities may include multifamily rental facilities, office properties, retail facilities, hospitality
facilities, healthcare- related facilities, industrial facilities, warehouse facilities, restaurants, mobile home facilities, recreational
or resort facilities, arenas or stadiums, religious facilities, parking lot facilities or other facilities); and e large- scale fire,
earthquake or severe weather- related damage to, or the effect of climate change on, the property and / or its operations.
Additional risks may be presented by the type and use of a particular commercial property, including specialized use as a nursing
home or hospitality property. The ability of fi-instanees-where-the-borrower-is-aeting-as-a landlord-onthe-underbying-property
owner ., as-we-do-whether one of our borrowers for-- or ourselves with respect to ourseleetednetleased-and-other
commercial reat-estate-assets-properties we own , the-ability-of sueh-borrower-and our own financial performance with
respect to satistfy-the-debt-obligation-commercial properties we own, will depend on the performance and financial health of
the underlying tenants, which may be difficult to assess or predict. In addition, as the number of tenants with respect to a
commercial property decreases or as tenant spaces on a property must be relet, the nonperformance risk of the loan related to
such commercial property may increase. Any one or more of the preceding factors could materially impair our ability to recover
principal in a foreclosure on the related loan as lender and repay the principal as borrower. A substantial portion of our portfolio
may be committed to the origination or purchasing of commercial real estate loans to small and medium- sized, privately
owned businesses. Compared to larger, publicly owned firms, such companies generally have limited access to capital and
higher funding costs, may be in a weaker financial position and may need more capital to expand or compete. The above
financial challenges may make it difficult for such borrowers to make scheduled payments of interest or principal on their loans.
Accordingly, advances made to such types of borrowers entail higher risks than advances made to companies who are able to
access traditional credit sources. A portion of our portfolio also may be committed to the origination or purchasing of
commercial real estate loans where the borrower has ts-a-bustness-with-a history of poor operating performance, based on our
belief that we can realize value from a loan on the property despite such borrower’ s performance history. However, if such
borrower were to continue to perform poorly after the origination or purchase of such loan, including due to the above financial
challenoes we could be ddversely affected. Consumer demand Combmed W1th tight labor mdll(ets and supply cham imbalances

operating costs could stress property perfOIm"mce dnd thus mortgage loan pellormance Consumer dem"lnd combined with
tight labor markets , increased government spending and supply chain imbalances have cre"lted 1nﬂdt1ona1y pressure on the U.
S. economy. Inﬂatlon, along with governmental measures to control £a
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speculatlon about p0551ble future governmental measures to be adopted has had s1gn1ﬁcant negative effects on national
g d b d ot , regional and-the-rates

: z y and —local economies. mefeased-lncreased
costs, such as 1ncre'1sed energy costs and wages, eeu-ld—sness property performance and thus mortgage loan performance. In
addition, investments with long- term leases that have flat rental rates or longer- term loans such as ex1st1ng condu1t loans, with
a fixed coupon may decrease in relatwe value. +a A G a
toans-and-seeurities—F inally ;-wh ; 1y sratta to-a ttiga inflati ;
parttenlar-loeation-or-property-type-, certain assets or mdll(ets may be more neganvely dﬂected by inflation. For example, When
inflation increases, consumers may cut back on expenses, including travel, which may impact markets driven by tourism, and
also non- essential goods and services, which may impact the retail seetor Loan modlﬁcatlons Gufaeeess—te-t-l‘te-GPv‘I-B-S
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and interim loan often has




identified a transitional...... to collect upon mortgage loans may be limited by the application of state , bankruptcy, insolvency
and other debtor and tenant relief [aws . Loans may be or become non- performing for a variety of reasons, including,
without limitation, because the underlying property is too highly leveraged or the borrower falls upon financial distress,
in either case, resulting in the borrower being unable to meet its debt service obligations. Such loans may require
anything from minor modifications to a substantial amount of workout negotiations and / or restructuring, which may
divert attention from other activities and may entail, among other things, a substantial reduction in the interest rate and
a substantial write- down of the principal of the loan. Moreover, the ability to implement a successful modification or
restructuring entails a high degree of uncertainty, and we may not be able to implement any such modification or
restructuring on favorable terms or at all. The financial or operating difficulties relating to the distressed or non-
performing loan may never be overcome . Each of our mortgage loans permits us to accelerate the debt upon default by the
borrower. The courts of all states will enforce acceleration clauses in the event of a material payment default, subject in some
cases to a right of the court to revoke such acceleration and reinstate the mortgage loan if a payment default is cured. The equity
courts of any state, however, may exercise equitable powers and rcfuse to allow the foreclosure of a mortgage, deed of trust, or

other seunlty mstrument or to peunlt the acceleration of the 1r1debtedness the—e*efetse—e-Pt-l‘tese—refﬂedies—Wﬁt&d-be—meqt&tab-le
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payment obligation. Some courts have construed the term “ judicial action ” broadly. Jurisdictions with ““ one action,
security first, ” and / or ** anti- antidefieteney—--- deficiency ” rules Z-may limit our ability or the ability of a special servicer of
a CMBS issuance to foreclose on a real property or to realize on obligations secured by a real property. Further, payments on
one or more of our loans, particularly a loan to a borrower in which , through an affiliate, we also hold equity interests, may be
subject to claims of equitable subordination that , if successful, would place our entitlement to repayment of the loan on an
equal basis with holders of the borrower’ s common equity only after all of the borrower’ s obligations relating to its other debt
and preferred securities has been satisfied. Fhe-berrowers-Borrowers under-or junior lenders 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 or law, in an effort to prolong the foreclosure
action and seek to force the lender into a modlficatlon of the -le&ns—~ loan ﬂﬂderlyrng—ew ora dlscounted buy Hrvestments

amortizingloans-beeatse-a-borrower’ s or lender s pos1t10n in the loan. Foreclosure of a loan can be an expenswe and
lengthy process, which could have a substantial negative effect on our anticipated return on the foreclosed loan.
Foreclosure may create a negative public perception of the related property, resulting in a diminution of its value, and
also may subject us to environmental and other liabilities associated with owning real estate, adversely affecting our
ability to repay-sell the property and potentially causing us to incur substantial remediation costs. Even if we are
successful in foreclosing on a baHoeenmertgage-loan , the liquidation proceeds en-its-stated-matarity-date-typieatty-with

depend-upon sale of its-ability-ettherto-refinanee-the mertgage-underlying real estate may not be sufficient to recover our
cost basis in the loan talthetgh-seme-, resulting in a loss to us. Furthermore, any costs or delays involved in the

foreclosure of the toans-- loan or a liquidation of the underlying property would further reduce the net sale proceeds and,
therefore, increase any such as-losses to us. At any time prior to or during those—- the foreclosure proceedings on

eondomintum-projeets—, the borrower may file be-atleastpartialty-self—tiquidating)-or-for tose-bankruptcy, which would
further delay th meftgaged—pfepeﬁy—at—foreclosure process, and could potentially result in a reduction or discharge of a

pﬂee—stl-fﬁeteﬁt—te—perﬁnt—repaymeﬂt—A—bmrow er’s ablhty to eﬁect a rehmncmo or sale...... by bankruptcy, insolvency and other
debtor -- debt a VS5V o-us- Although commercial real estate lenders
typically seek to reduce the risk 01‘ or d1s1ncent1v11e, bo1r0w er bankruptcy thIOLth such items as non- recourse carveouts for
bankruptcy and special purpose entlty/ sepdmteness covenants and / or non- consolldanon opm]ons for borrowing entities, the
owners-of-borrowers— borrower y vh estments-may still seek the
protection afforded by bankruptcy, insolvency and other debtor and tenant 1ellel‘ laws In the event of the bankruptcy of a
mortgage loan borrower, the mortgage loan to such borrower would 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). The lien securing
the mortgage loan would be subject to the avoidance powers of the bankruptcy trustee or debtor- in- possession to the
extent the lien is unenforceable under state law . One of the protections offered in such proceedings to each of these parties is
a stay of legal proceedings, and a stay of enforcement proceedings against collateral for such loans or underlying such securities
(including the properties and cash collateral). A stay of foreclosure proceedings could adversely affect our ability to realize on
our loan collateral and could adversely affect the value of those assets. Other proteettons-inrresults of such proceedings te
borrowers;owners-and-tenants-include the restructuring or forgiveness of debt, the ability to create super priority liens in favor
of certain creditors of the debtor, the potential loss of cash collateral held by the lender if the lender is over- collateralized, and
certain well - defined claims procedures. Additionally, the numerous risks mherent in the bankruptcy plocess create a potentldl
risk of loss of our entire investment in any particular investment ability - d
to ﬁestmeﬂt—eppeﬁtuﬁt-res-may—effect a reﬁnanclng or sale will be affected by a number of factors We are not obllgated to

refinance rev any of investment-andif-we-ineorreetly-evaluate




the-these risks-mortgage loans.We may be required to make determinations of a borrower’ s creditworthiness based on
incomplete information or information that we cannot verify,which may cause us to purchase or originate loans that we
otherwise would not have purchased or originated and,as a result,may negatively impact our business or reputation
rvestments;we-may-experieneedosses-. The commercial real estate lending business depends on the creditworthiness and-skits
of borrowers and ,to some extent, the sponsors thereof,which we must judge.In making such judgment,we will depend on
information obtained from non- public sources and the borrowers in making many decisions related to our portfolio,and such
information may be difficult to obtain or may be inaccurate.As a result,we may be required to make decisions based on
incomplete information or information that is impossible or impracticable to verify.A determination as to the creditworthiness of
a prospective borrower is based on a wide range of information.Even if we are provided with full and accurate disclosure of all
material information concerning a borrower,we may misinterpret or incorrectly analyze this information,which may cause us to
purchase or originate erpurehase-loans that we otherwise would not have purchased or originated erpurehased-and.as a
result,may negatively impact our business or the borrower could still defraud us after origination leading to a loss and negative
publicity. Farthesthird-Third - party diligence reports on mortgaged properties and the properties we own are made as of a
point in time and are therefore limited in scope.Appraisals and engineering and environmental reports,as well as a variety of
other third- party reports,are generally obtained with respect to each of the properties we acquire and the mortgaged properties
underlying our investments at or about the time of origination. Appraisals Fhese-reperts-are not guarantees of present or future
value.One appraiser may reach a different conclusion than the conclusion that would be reached if a different appraiser were
appraising that property.Moreover,the values of the properties may have fluctuated significantly since the appraisals were
performed.In addition,any third- party report,including any engineering report,environmental report,site inspection or appraisal
represents only the analysis of the individual consultant,engineer or inspector preparing such report at the time of such
report,and may not reveal all necessary or desirable repairs,maintenance,remediation and capital improvement items.The sueeess
owners of ,borrowers on,and tenants occupying,the properties which secure our eriginatien-er-aequisitionref-investments
may seek ﬁgmﬁe&nt-l-y—depeﬂds—eﬁ—the protectlon afforded by bankruptcy finanetal-stability-of the-berrowers-and-tenants
i Be b 1nsolvency we—aesess—ehe—sffeﬂg{-}raﬂd-sk&ls—ef—t-hat—eﬁﬁfy—s

cover all los%es and thl% shortfall Could result in both 10% of cash flow from dnd a decrease in the asset value of the dﬂected
property. The borrower, or we as property owner and / or originating lender, as-the-ease-may-be;-might not purchase enough or
the proper types of insurance coverage to cover all losses. Farther-In addition , there are certain types of losses, generally of a
catastrophic nature, such as earthquakes, floods, hurricanes, pandemics, terrorism or acts of war or civil unrest that may be
uninsurable or not economically insurable. A carrier can determine they will no longer take on these risks and not offer
them at renewal or on new policies. Furthermore, Inflation-inflation , frequency and intensity of natural catastrophes,
changes in the reinsurance market , changes in building codes and ordlnances Fenvirenmental-eonsiderations-and other factors
ineluding-terrorism-are impacting the availability and cost of insurance. Certain locations (especially those in specialty
hazard areas) are seeing changes in availability of coverages or limited availability erfor aets-of-war-stated limits (e. g. ,
named storm, flood and other specialty coverages) and shifts to higher premiums and deductibles on all coverages,
especially special form coverages like earthquake and named storm. If insurance required by our loan documents is or
becomes commercially unavailable or only available at prohibitive rates prior to origination or at any point during the
term of a loan or investment, Ladder may issue a waiver, force- place coverage (even at our cost) or seek to mitigate the
risk of loss by obtaining recourse, but these actions may not eliminate all losses. In addition, servicers responsible for
monitoring insurance coverage may also fail to notify us promptly if a borrower fails to maintain adequate coverage,
resulting in a loss and limiting our remedies. The factors outlined above might make the-insurance proceeds insufficient to
repair or replace a given property if it is damaged or destroyed. Under such circumstances, the insurance proceeds received
might not be adequate to restore our economic position with respect to the affected real property. Any uninsured or
underinsured loss could result in both loss of cash flow from and a decrease in the asset value of the affected property .
Additionally, higher insurance costs will reduce the net operating income of the properties underling our debt and equity
investments, increasing the risks of delinquency, foreclosure and default, which could adversely affect our return on
investment and result in losses to us . Provisions for loan losses are difficult to estimate. Our reserves for loan losses may
prove inadequate, which could have a material adverse effect on us. We maintain and regularly evaluate financial reserves to
protect against potential future losses. Our reserves reflect management’ s judgment of the probability and severity of losses. We
cannot be certain that our judgment will prove to be correct and that reserves will be adequate over time to protect against
potential future losses because of unanticipated adverse changes in the economy or events adversely affecting specific assets,
borrowers, industries in which our borrowers operate or markets in which our borrowers or their properties are located. We must
evaluate existing conditions on our debt investments to make determinations to record loan loss reserves on these specific
investments. If our reserves for credit losses prove inadequate, we could suffer losses which would have a material adverse
effect on our financial performance. The Company estimates its current expected credit losses fJune26+6,-theFinanetal
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collectively, the “
Under the CECL model we are required to provide
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for-instrumentsmeasured-at amortized cost , —Fh
fepfeseﬂt—fhe—ameﬂﬁt—eaqaeeted—to—be—eeﬂeeted-eﬁ—such as loans held- asset—a-nd—requtres—en&&es—te—deduet—&l—levmﬂees-for -

P t gage-toan 1y d investment, aet-and-held- to- maturity debt securities , and available for
sale debt securities, mcludlng related future funding commitments . AH-This measurement also takes place at the time
the financlal assets— asset sﬂbjeet—ls flrst added to the balance sheet and updated quarterly thereafter. Whlle the CECL
Standard W

oes not require any particular method for dcterrnnnng the CECL allowance it
does specify that the allowance should be based on relevant information about past events, including historical loss experience,
current portfolio and market conditions, and reasonable and supportable forecasts for the duration of each respective loan.
Because our methodology for determining CECL allowances may differ from the methodologies enlployed by other companies,
our CECL allowanceq may not be comparable w1th the CECL allowanceq reportcd by other conlpanrei We-continue-toreeord

-Reseﬁ‘e—)—The CECL Standard may create more Volat1lrty in the level of our allowance for credit losses. If we are required to
materially increase our level of allowance for credit losses fer-anyreaser, such increase could adversely affect our business,
financial condition and results of operations. interim loan often has identified a transitional asset that has been under-
managed,is located in a recovering market and / or requires rehabilitation or capital improvements in order to improve the value
of the asset.If the market in which the asset is located fails to recover according to the borrower’ s projections,or if the borrower
fails to improve the quality of the asset’ s management and / or the value of the asset or fails to execute its business plan,the
borrower may not receive a sufficient return on the asset to satisfy the interim loan,and we bear the risk that we may not recover
some or all of our nvestment-initial expenditure .In addition,borrowers often use the proceeds of a long- term mortgage loan to
repay an interim loan.We may,therefore,be dependent on a borrower’ s ability to obtain permanent financing to repay our

interim loan,which could depend on the borrower S abrllty to execute its bu%rne%% plan the-sponser—s-finanetal-wherewithal;

market cond1t1on§ and other factors.

-rn—efeler—te—keep—t-he—leaﬁ—rn—ba-laﬂeeLFurther 1nter1m loan% may be relatlvely less llquld than loan% agaln%t qtablllzed prope1t1e§

due to their short life,their potential unsuitability for securitization,any wn—stabilized-unstabilized nature of the underlying real
estate and the difficulty of recovery in the event of a borrower’ s default.This lack of liquidity may significantly impede our
ability to respond to adverse changes in the performance of our interim loan portfolio and may adversely affect the value of the
portfolio.Such “ liquidity risk ” may be difficult or impossible to hedge against and may also make it difficult to effect a sale of
such assets as we may need or desire.As a result,if we are required to liquidate all or a portion of our interim loan
portfolio quickly,we may realize significantly less than the value at which such investments were previously
recorded,which may fail to maximize the value of the investments or result in a loss.Our ability to collect upon mortgage
loans may be Our investments in subordinate loans, subordinate participation interests in loans , preferred equity and
subordinate CMBS rank junior to other senior debt and we may be unable to recover our investment in these interests. We may
originate or acquire subordinate loans (including mezzanine loans), subordinate participation interests in loans and subordinate
rated and / or unrated CMBS (including, without limitation, certain “ risk retention  interests required to be retained by certain
participants in securitization transactions usnderrales-which-tookeffeetin Deeember2646-). 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 a non- recourse carve- out guarantor, or the
assets of the borrower or non- recourse carve- out guarantors may not be sufficient to satisfy the loan and our legal costs. In
addition, certain of our loans may be subordinate to other debt of the borrower. If a borrower defaults on a subordinate loan
from us or on debt senior to our loan, or in the event of a borrower bankruptcy, our loan w#H-would be satisfied only after the
senior debt is paid in full. Where debt senior to our loan exists, the presence of intercreditor arrangements may limit our ability
to amend loan documents, assign our loans, accept prepayments, exercise remedies and control decisions made in bankruptcy
proceedings relating to borrowers. If a borrower defaults on our mezzanine loan, subordinate loan or debt senior to any loan, or
in the event of a borrower bankruptcy, our mezzanine loan swith-or preferred equity investment would be satisfied only after
the senior debt , in the case of a mezzanine loan, or all senior and subordinated debt, in the case of a preferred equity
investment, is paid in full. As a result, we may not recover some or all of our initial expenditure. In addition, mezzanine and
subordinate loans may have higher loan- to- value ratios than first mortgage loans, resulting in less equity in the property and
increasing the risk of loss of principal. Significant losses related to our mezzanine loans or subordinate loans would result in
operating losses for us. In general, losses on a mortgaged property securing a mortgage loan included in a securitization
would be borne first by the equity holder of the property, then by a cash reserve fund or letter of credit, if any, then by the
holder of a mezzanine loan or B- Note, if any, then by the “ first loss ” subordinated security holder (generally, the “ B- Piece ”
buyer and in some cases by the holder of a risk retention interest) and then by the holder of a higher- rated security. Even when
we purchase very senior interests in loans and / or securitizations, in the event of default and the exhaustion of any equity



support, reserve fund, letter of credit, mezzanine loans or B- Notes, and any classes of securities junior to those in which we may
invest, we may not be able to recover all of our investment in the debt instruments or securities we purchased. In addition, if the
underlying mortgage portfolio has been overvalued by the eriginator-originating lender , or if the values subsequently decline
and, as a result, less collateral is available to satisfy interest and principal payments due on the related mortgage- backed
securities, the securities in which we may invest may effectively become the “ first loss ” position behind the more senior
securities, which may result in significant losses to us. The prices of lower credit quality securities are generally less sensitive to
interest rate changes than more highly rated investments, but more sensitive to adverse economic downturns or individual issuer
developments. A projection of an economic downturn, for example, could cause a decline in the price of lower credit quality
securities because the ability of obligors of mortgage loans underlying the mortgage- backed securities to make principal and
interest payments may be impaired. In such event, existing credit support in the securitization structure may be insufficient to
protect us against loss of our principal in these securities. Finally, subordinated interests are also generally not actively
traded and may not provide holders thereof with a liquid investment, particularly during periods of market disruption.
Our participation in the market for mortgage loan securitizations may expose us to risks that could result in losses to us. We
have generally participated in the market for mortgage loan %ecurrtrzatlons by Contrrbutrng loans to %ecurrtrzatlons led by various
large financial mqtltutronq 3 ; : sagetoan ; ;

acted asa mortgage loan qeller into, and occasronally as an issuer of, securitizations, we have been obhgated to assume certain
customary liabilities. Specifically, in connection with any particular securitization, we: (i) make certain representations and
warranties regarding ourselves and the characteristics of, and origination process for, the mortgage loans that we contribute to
the securitization; (ii) undertake to cure a defect of, repurchase or replace any mortgage loan that we contribute to the
securitization that is affected by a material breach of any such representation or warranty or a material loan document
deficiencys; (iii) assume, either directly or through the indemnification of third- parties, potential securities law liabilities for
disclosure to investors regarding ourselves and the mortgage loans that we contribute to the securitization; and (iv) may,
depending upon our role in the securitization, (a) retain some or all of the risk retention interests in the securitization and / or (b)
retain responsibility for ensuring compliance with risk retention rules (and may be required to indemnify other participants in
the securitization for any violation of such rules, including in circumstances where some or all of the risk retention interests are
retained by and / or sold to other parties). When we lead a single- asset or multi- asset securitization as an issuer, we assume,
either directly or through indemnification agreements, additional potential securities law liabilities and third- party liabilities
beyond the liabilities we would assume when we act only as a mortgage loan seller into a securitization. If loans that we sell or
securitize do not comply with representations and warranties that we make about the loans, the borrowers, or the
underlying properties, we may be required to repurchase such loans (including from a trust vehicle used to facilitate a
structured financing of the assets through a securitization) or replace them with substitute loans. Repurchased loans
typically would require a significant allocation of working capital to be carried on our books, and our ability to borrow
against such assets may be limited. Any significant repurchases could adversely affect our business and reputation. \When
we participate in a public securitization, certain Risk Retention Rules apply. The Risk Retention Rules generally require that
either: (i) a securitization’ s sponsor retain, until the unpaid balance of the bonds or the loans is reduced by a certain amount, a 5
% vertical interest in each class of securities issued 53 (ii) the sponsor or certain Third Party Purchasers retain, until the unpaid
balance of the bonds or the loans is reduced by a certain amount (or for Third Party Purchasers, for at least five years), securities
in an amount equal to 5 % of the credit risk associated with the issued securities in the form of one or more subordinate tranches
, or (iii) a combination of (i) and (ii). The risk (with respect to CMBS) must be retained by the sponsor, certain mortgage loan
originators and / or, upon satisfaction of certain requirements, a Third- Party Purchaser. Significant restrictions exist, and
additional restrictions may be added in the future, regarding who may hold risk retention interests, the structure of the entities
that hold risk retention interests and when and how such risk retention interests may be transferred or financed. Therefore, such
risk retention interests swit-would be generally illiquid and may not be easily financed. As a result of the Risk Retention Rules,
we may be required to purchase and retain certain interests in a securitization into which we sell mortgage loans and / or when
we act as issuer, may be required to sell certain interests in a securitization at prices below levels that such interests have
historically yielded and / or may be required to enter into certain arrangements related to risk retention that we have not
historically been required to enter into and, accordingly, the Risk Retention Rules may increase our potential liabilities and / or

reduce our potentral proﬁt% in connectron Wrth %ecurrtrzatron of mortgage loans {-n—add-rﬁeﬁ,—fer—pubhe—seeufmz&ﬁens,—thefe-afe

Rules —GEG—eeﬁr—ﬁeat—teﬁ—and other rules and regulatrom that have been adopted or may be adopted in the future may alter the
structure of securitizations and could pose additional risks to or reduce or eliminate the economic benefits of our participation in



the securitization market. Our access We-may-be-sabjeet-to fepufehases-the CMBS securitization market and the timing of
loans-or-our securitization indemnifieationontoans-and real estate that-we-sale activities may greatly affect our quarterly
financial results. We have seldif-historically expected to distribute certain of representations-or-watrantiestnthose—- the
first mortgage sales-are-breached—If-loans that we selt-originate through securitizations and, in many circumstances, upon
completion of a securitization, we recognize certain non- interest revenues which is included in total other income (loss)
on or-our consohdated statements of income and cease to earn net interest income on the seeuritize-securitized do-not
loans . Our quarterly revenue , operating results and
proﬁtablhty have varled and may in 1hc beffewefs-future vary substantially from quarter to quarter based on the
frequency , pricing, volume and timing of or-our the-undetlyingproperties-securitizations and real estate sales. Our
securitization activities are affected by a number of factors , we—mafy‘—be—feqtﬂfed-te—fepﬁfehase-lncludlng our loan
origination volumes, changes in loan values, quality and performance during the period such loans {inelsding-are on our
books and conditions in the securitization and credit markets generally and at the time we seek to launch and complete
our securitizations. Although due to changes resulting from a-trust-vehtele-used-to-facilitate-a-straetured-finaneingof the
assets-throtigh-a-Risk Retention Rules required by the Dodd- Frank Act described elsewhere in this Annual Report,
Ladder may potentially be required to defer income over the life of the sccuritization -, thereby reducing such volatility in
earnings, as a result of these quarterly variations, quarter- to- quarter comparisons of er-our reptace-thenroperating
results may not provide an accurate comparison of our current period results of operations. If securities analysts or
investors focus on such comparative quarter- to- quarter performance, our stock price performance may be more
volatile than if such persons compared a wider period of results of operations. We may be subject to risks associated with
substitute-unfunded conditional teans— loan commitments or —Additionaltyin-the-other ease-ofloans-and-future advances,
such as declining real estate values and operating performance. Our mortgage loan investments may require us to
advance additional loan funds in the future. We may also need to fund capital expenditures and other significant
expenses for our real estate property investments. The majority of additional funds to loan borrowers require the
occurrence of certain “ good news ” events, such as the owner executing a lease agreement or completing a major
component of their business plan. Future funding commitments are subject to our loan borrowers’ satisfaction of certain
conditions and may or may not be funded depending on a variety of circumstances including timing, credit metric
hurdles, leasing parameters and other nonfinancial events occurring. The Company carefully monitors the progress of
work at properties that we-haveseld-serve as collateral underlying its commercial mortgage loans , we-may-be-including
the progress of capital expenditures, construction, leasing and business plans in light of current market conditions.
However, future funding obligations subject us to significant risks, such as a decline in value of the property, cost
overruns and required to-indemnify-persons-reserve re- balancings and the borrower for— or tesses-tenant being unable to
generate enough cash flow and execute its business plan, or expenses-inenrred-sell or refinance the property, in order to
repay its obligations to us. Where a borrower as-has a-failed to meet its obligations, we could determine that we need to
modify the loan or advance funds to protect the collateral, which could result in efa-breach-efatrepresentationor-our

yrarranty—RepurehasedHoans-typiealy-funding more money than we originally anticipated in order to maximize the value
of our investment, even though there is no assurance additional funding would be the best course of action. Further,

future funding obligations may require us a-signifieant-alloeation-of-workingeapital-to be-earried-maintain higher liquidity
than we might otherwise maintain and this could reduce the overall return on our 1nvestments books;-and-our-ability-to

borrow-againststueh-assets-may-betimited-. p yents-could adversely-affeet
our-business-and-reputation-also find ourselves in a p0s1t10n with 1nsuffic1ent llquldlty to fund future obligations . If we
purchase or originate loans secured by liens on facilities that are subject to a ground lease and such ground lease is terminated
unexpectedly, our interests could be adversely affected. A ground lease is a lease of land, usually on a long- term basis, that does
not include buildings or other improvements on the land. Normally any real property improvements made by the lessee during
the term of the lease swllrevert to the owner at the end of the lease term. We may purchase or originate loans secured by liens
on facilities that are subject to a ground lease, and, if the ground lease were to terminate unexpectedly, due to the borrower’ s

delault on sueh UIOLlnd lease or otherwise, our business wuld be dd\'Cl’%LlV affected. We are-subjeetto-additionalrisks-assoetated

adverselyaffeeted-bystehaetions—We-have acquired and, in the future, may acquire net leased real estate assels or make loans

to owners of net leased real estate assets (including ourselves), which carry particular risks of loss that may have a material
impact on our financial condition, liquidity and results of operations. A substantial portion of our real estate investments we-ewit
are subject to net leases. A net lease requires the tenant to pay, in addition to the fixed rent, some or all of the property expenses
that normally would be paid by the property owner. These properties subject to net leases will generally be occupied by a single
tenant and, therefore, the success of these investments will be materially dependent on the financial stability of each such tenant
(or, sometimes, its parent entity) and the ability of the applicable tenant to meet its obligations to maintain the property under
the terms of the net lease. A default of any such tenant on its lease payments would cause a loss the revenue from the property
and force the owner, whether it be us or the borrower, to find an alternative source of revenue to meet any mortgage payment
and prevent a foreclosure if the property is subject to a mortgage. In the event of a default, the owner may experience delays in
enforcing its rights as landlord and may incur substantial costs in protecting its investment and re- letting the property. If a lease
is terminated, the owner may also incur significant losses to make the leased premises ready for another tenant and experience



difficulty or a significant delay in re- leasing such property. Under many net leases the owner of the property retains certain
obligations with respect to the property, including, among other things, the responsibility for maintenance and repair of the
property, to provide adequate parking, maintenance of common areas and compliance with other affirmative covenants in the
lease. If we, as the owner, or the borrower, were to fail to meet these obligations, the applicable tenant could abate rent or
terminate the applicable lease, which may result in a loss of capital invested in, and anticipated profits from, the property. In
addition, we, as the owner, or the borrower, may find it difficult to lease certain property to new tenants if that property had
been suited to the particular needs of a former tenant. In addition, net leases typically have longer lease terms and, thus, there is
an increased risk that contractual rental increases in future years will fail to result in fair market rental rates during those years.

wrt-h—real estate loans or securltles or the propertles held by us may —stteh—as—rea-l—estate—taxes—rnsﬂf&nee—&nd-mamteﬂ&nee
eests,—geﬂefa-l-ly—&fe—not be relet ;

on favorable terms , or at all, which may result in a
reductlon in our net income, and as a result we may be required to reduce or eliminate cash distributions to shareholders
. Bader-Our investments in real estate may be pressured when economic conditions and rental markets are challenging.
For instance, upon expiration or early termination of leases for space located at our propertles, t-hese——— the space may
eirenmstanees;-we-mightnot be relet able-to-enforee-otr— or rig d 0 y b
if relet, the terms of the renewal or reletting (including the eosts— cost of requlred renovatlons or concessions to tenants)
may be less favorable than current lease terms. We may be receiving above market rental rates which will decrease upon
renewal, which would adversely impact our income and could harm our ability to service our debt and operate
successfully. Weak economic conditions would likely reduce tenants’ ability to make rent payments in accordance with
the contractual terms of their leases and lead to early termination of leases. Furthermore, commercial space needs may
contract, resulting in lower lease renewal rates and longer releasing periods when leases are not renewed. Any of these
situations may result in extended periods where there is a significant decline in revenues or no revenues generated by a
property . Additionally, newpreperties-to the extent that market rental rates are reduced
notproduece-signifieantreventeimmediately-, and-the-property- level cash flow frenrwould likely be negatively affected as
existing eperations-may-be-insuffietent-leases renew at lower rates. If we are unable to payrelet or renew leases for all or

substantially all of the space at the-these properties, if the rental rates upon operating-expenses-and-prineipal-and-intereston
éebt—asseeiated—vv‘rt-h—such pfepeft-tes—uﬂt-rl—t-hey—renewal or relettlng are significantly lower than expected, fitlyteased-

- or tack-ofsole-deeiston—making-anthority-if our

reserves for these purposes prove 1nadequate we may experlence a reductlon in net income and may be requlred to

dispttes-betweenus-and-our-ventare-partaers-. We have made, and may in the future mdke investments thIOLl(’l’l ventures w1th

another party or parties . Such venture investments may involve risks not otherwise present when we originate or acquire
investments without partners, including the following: « we may not have exclusive control over the investment or the venture,
which may prevent us from taking actions that are in our best interest; * fraud or other misconduct by our venture partners; ®
venture agreements often restrict the transfer of a partner’ s interest or may otherwise restrict our ability to sell the interest when
we desire and / or on advantageous terms 3 © we may rely upon our venture partners to manage the day- to- day operations
of the venture and underlying loans or assets, as well as to prepare financial information for the venture and any failure
to perform these obligations may have a negative impact our performance and results of operations; * our venture
partner may experience a change of control, which could result in new management of our venture partner with less
experience or conflicting interests to ours and be disruptive to our business ; * any future venture agreements may contain
buy- sell provisions pursuant to which one partner may initiate procedures requiring the other partner to choose between buying
the other partner’ s interest or selling its interest to that partner; « we may not be in a position to exercise sole decision- making
authority regarding the investment or venture, which could create the potential risk of creating impasses on decisions, such as
with respect to acquisitions or dispositions; * a partner may, at any time, have economic or business interests or goals that are, or
that may become, inconsistent with our business interests or goals; ¢ a partner may be in a position to take action contrary to our
instructions, requests, policies or objectives, including our policy with respect to maintaining our qualification as a REIT and our
exelusterr-exemption from registration under the Investment Company Act; ¢ a partner may fail to fund its share of required
capital contributions or may become bankrupt, which may mean that we and any other remaining partners generally would
remain liable for the venture’ s liabilities; ¢ our relationships with our partners are contractual in nature and may be terminated
or dissolved under the terms of the applicable venture agreements and, in such event, we may not continue to own or operate the
interests or investments underlying such relationship or may need to purchase such interests or investments at a premium to the
market price to continue ownership; ¢ disputes between us and a partner may result in litigation or arbitration that could increase
our expenses and prevent our officers and directors from focusing their time and efforts on our business and could result in
subjecting the investments owned by the venture to additional risk; or * we may, in certain circumstances, be liable for the
actions of a partner, and the activities of a partner could adversely affect our ability to continue to qualify as a REIT or maintain
our exelastorrexemption from registration under the Investment Company Act, even though we do not control the venture. Any
of the above may subject us to 11ab111t1es in excess ot those contemplated and ddversely affect the value ot our future venture
investments. : : ;

eweeeﬁtfel-aﬁd-may—fest&t—m—s*gmﬁeant—lesses—We currently invest in, and may continue to 1nvest in, C MBS a speuhc type ot

structured finance security. CMBS , including CLOs, are securities backed by obligations (including certificates of




participation in obligations) that are principally secured by commercial mortgage loans or interests therein having a multi-
family or commercial use, such as retail space, office buildings, industrial or warehouse properties, hotels, nursing homes and
senior living centers. Accordingly, investments in CMBS are subject to the various risks described herein which relate to the
pool of underlying assets in which the CMBS represents an interest. The exercise of remedies and successful realization of
hqurdatron proceeds relatrng to commercial mortgage loans underlyrng CMBS may be hrghly dependent on the performance of
the qewrcer or qpecral servicer. Fh A v y

underwrite our investments on a loqs adjuited basr% Whlch projects a certain level of performance However, there can be no
assurance that this underwriting will accurately predict the timing or magnitude of such losses. To the extent that this
underwriting has incorrectly anticipated the timing or magnitude of losses, our business may be adversely affected. Some
mortgage loans underlying CMBS may default. Under such circumstances, cash flows of CMBS investments held by us may be
adversely affected as any reduction in the mortgage payments or principal losses on liquidation of any mortgage loan may be
applied to the class of CMBS relating to such defaulted loans that we hold. The market value of our CMBS investments could
fluctuate materially over time as the result of changes in mortgage spreads, treasury bond interest rates, capital market supply
and demand factors, and many other factors that affect high- yield fixed income products. These factors are out of our control
and could influence our ability to obtain short- term frnancrng on the CMBS. The-cMBS-in-which-we-may-investmay-haveno;
eronly-atimited;trading-market—In addition, we may invest in CMBS investments that would experience the first loss in the
event of a borrower default mcludlng CMBS that are not rated or rated non- investment grade by any credit rating agency 5
; ; 3 ; ehase-junior tranches of CMBS
issuances or of a mortgage loan Moreover ettheieef—the CMBS m whrch weu}d-e*peﬂenee—the—ﬁfst—}esshm—ﬂ&e—eveﬂt—e-fwe
may invest may have no, or only a berrewer-defauttlimited, trading market . The financial markets in the past have
experienced and could in the future experience a period of volatility and reduced liquidity which may reoccur or continue and
reduce the market value of CMBS. Some or all of the CMBS that we hold may be subject to restrictions on transfer and may be
considered illiquid. Subject Aﬂy—efed-rt-rat-rngs—asﬂgned—to ettfcertam hmlts, we may also make investments in real estate-
related equity eetld v - or debt securities, including, but not
limited to, those issued by REITs and real estate compames. These 1nvestments involve special risks relating to the
particular company, including its financial condition, liquidity aned, results of operations , financial obligations, business
and prospects . Some of our investments may be rated by one or more of Moody”’ s, Fitch, Standard & Poor’ s, Realpoint,
Dominion Bond Rating Service, Morningstar Credit Ratings, Kroll Bond Ratings or other credit rating agencies. Any credit
ratings on our investments are subject to ongoing evaluation by credit rating agencies, and we cannot be assured that any such
ratings will not be changed or withdrawn by a credit rating agency in the future if, in its judgment, circumstances warrant. If
credit 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 portfoho and could result in loqseq upon drqposrtron or-the-fatlare-of borrowers-to-satisfy-their-debt

and there is uncertainty as to the value of the%e 1nve§tment§ Furthermore, our deterrnrnatrom of fair value may have a material
impact on our financial condition and results of operations. The value of some of our investments may not be readily
deterrnrnable ormay be unrehable We will value the%e 1nve§tment§ quarterly at fa1r value under U S GAAP —as—deteﬂﬁ-rned

¥a-1-ue—Measufefﬁeﬁt—er—A—SGS%9— Becau@e %uch valuations are iubJ ective, the f"ur Value of certarn 0f our as%ets may fluctuate
over short periods of time and our determinations of fair value may differ materially from the values that would have been used
if a ready market for these assets existed. Our determinations of fair value may have a material impact on our earnings, in the
case of impaired loans and other assets, trading securities and available- for- sale securities that are subject to ether—-- the than
temporary-CECL Standard or impairment review ¢-0FFH>)-, or our accumulated other comprehensive income / (loss) in our
shareholders’ equity, in the case of available- for- sale securities that are subject only to temporary impairments. We utilize an
internal model as our primary pricing source to develop prices for our CMBS and U. S. Agency securities. To confirm our own
valuations, we request prices for each 0f our CMBS and U. S. Agency iecurrtreﬁ 1nve%t1nent§ from third- party dealers and

pricing services —Fhird-parttes-that previd

seenrities-employ various techniques, including drqcmqron Wrth their 1nternal tradrng desk% and the use 0f proprretary model%




and matrix pricing. The Company has We-do-nethave-access to;-and-are-therefere-netable-to review in detail, the inputs used
by these third parties in developing their fair value estimates . On a monthly basis as part of our closing process, the
Company evaluates the fair value information provided by the pricing services by comparing this information for
reasonableness against its direct observations of market activity for similar securities and anecdotal information
obtained from market participants that, in its assessment, is relevant to the determination of fair value . Furthermore, in
general, dealers and pricing services heavily disclaim their valuations. Dealers may claim to furnish valuations only as an
accommodation and without special compensation, and so they may disclaim any and all liability for any direct, incidental or
consequential damages arising out of any inaccuracy or incompleteness in valuations, including any act of negligence or breach
of any warranty. Depending on the complexity and illiquidity of an asset, valuations of the same asset can vary substantially
from one dealer or pricing service to another. Additionally, our results of operations for a given period could be adversely
affected if our determinations regarding the fdn value of these inv estments were mdterldlly hlg,hel than the values that we
ultimately realize upon their disposal. W A 8
feveraged—We do and, in the future, intend to use fnmnudl lex emge in executing our busmess pldl] Such bomm ings may take
the form of unsecured corporate debt, “finanetng-faethties2stehas-bank credit facilities, repurchase agreements and
warehouse lines of credit, CLO issuances we sponsor and credit facilities from government agencies (including the FHLB) 5
repurehase-agreements-. We may also issue debt or equity securities to fund our growth. The type and percentage
yrarchotsetines-of ereditleverage we employ varies depending on our available capital , swhieh-our ability to obtain and
access financing arrangements with lenders, the type of asset we arc funding, whether seeured-revelvinglines-ofereditthat
We—ufﬁtze—te—w&feheuse-eeﬂdmt—}e&ns—uﬁfﬂ-we—eﬂt—ﬂ&eﬁa» the ﬁnanclng is fhfeﬁgh—seetwmz&&eﬁ—Stwh—agfeeﬁwﬂfs—may—mehde

-rn—va-l-ue— In addition, a significant portion of our borrownms are based on ﬂoatmo interest rates, the fluctuation of Wthh could
adversely affect our business and results of operations. Our use of leverage in a market that moves adversely to our business
interests could result in a substantial loss to us, which would be greater than if we were not leveraged. Incurring debt subjects 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, and interest on the debt or we may fail to comply with all of the
other covenants contained in the debt, 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 55 (ii) our inability to borrow unused amounts under our financing arrangements, even if we are current in
payments on borrowings under those arrangements ;-3 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, and investment yields may not increase
with higher financing costs , including as a result of higher interest rates ; - 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, steekhetder-shareholder distributions or other purposes; ¢ limit our flexibility in planning for, or
reacting to, changes in our business and the industry in which we operate; ¢ restrict us from capitalizing on business
opportunities; * place us at a competitive disadvantage compared to our competitors that have less debt;  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 ; » make it more
difficult to satisfy our financial obligations;  limit our ability to borrow additional funds for working capital,
acquisitions, debt service requirements, execution of our business strategy or other general partnership purposes; * if we
are compelled to liquidate our investments to repay obligations to our lenders, we may be unable to comply with REIT
requirements regarding the composition of our assets and our sources of income, ultimately jeopardizing our
qualification as a REIT, or we may be subject to a 100 % tax on any resultant gain if we sell assets that are treated as
dealer property or inventory; and * we will have increased exposure to risks if the counterparties of our debt obligations
are impacted by credit market turmoil or exposure to financial, regulatory or other pressures . \We may ineur
significantly increase the amount of leverage we utilize at any time without approval of our board of directors. In
addition, we may leverage individual assets at substantial-substantially higher levels additional-indebtedness-inthe-futare-.
Although the agreements governing our indebtedness do limit our ability to incur additional indebtedness, these restrictions are
subject to a number of qualifications and exceptions and, under certain circumstances, debt incurred in compliance with these
restrictions could be substantial. To the extent that we incur substantial additional indebtedness in the future, the risks associated
with our substantial leverage described herein, including our inability to meet all of our debt service obligations, would be
exacerbated. The repurchase agreements that we use to finance our investments may require us to provide additional
collateral, which could reduce our liquidity and harm our financial condition. Our master repurchase agreements with
various counterparties, our FHLB debt, and any other financing we may enter into in the future, involve the risk that
the market value of the assets pledged or sold by us to the provider of the financing may decline in value, in which case
the lender or counterparty may require us to provide additional collateral or lead to margin calls that may require us to
repay all or a portion of the funds advanced. We may not have the funds available to repay our debt at that time, which
could force us to sell assets at significantly depressed prices to meet such margin calls and to maintain adequate liquidity
or to otherwise reduce the amount of leverage we use to finance our business, which could cause significant losses. If we
cannot meet these margin calls, the lender or counterparty could accelerate our indebtedness, increase the interest rate



on advanced funds and terminate our ability to borrow funds from it, which could materially and adversely affect our
financial condition and ability to implement our investment strategy. In the case of repurchase transactions, 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
repurchase agreement, we would likely incur a loss on our repurchase transactions. There can be no assurance that we will
be able to ttt-rl-lze—access financing arrangements in Ihe future on favorable terms, or at all —Fhere-is-ne-assuranee-that-we-wil-be

-fuﬂd-rﬁg—fer—eﬂr—epera-t—teﬂs— W are dqxn(lenl upon our abllny to access Ld)lldl at 1ales dnd on terms we duumlm to be

attractive. If our ability to access capital becomes constrained, our interest costs could increase, which could have material
adv erse e[[eu on our results of o )uduon\ financial (,Olldlll()n and cash flows. Fhe-There is no assurance effeetive

es-that we may-isste-in-the-future-will be able to obtain , may

maintain or renew our financing on terms or advance rates favorable to us or at all. If we are timitlimited in our ability to
leverage meetalt-ofour debtserviee-obligations-assets to the extent we currently ant1c1pate, the returns on these assets may
be negatively impacted . Our access to additional sources N A

eqtta-l-}y—rnﬂg-hﬁ ﬁnancmg depends upon a number pa-ymeﬁt—wﬁh—eaeh—et-her—aﬂd—wrt-h—aﬂ-\ factors, over whlch we have

mdudmg g0 general

market condltlons; . e&H@e&es—e%sn%&ardebt—seettrrﬁes—&t&er—m&yﬁsstmlhu market -fttture—tmt—rl—stteh—seettred

-rnel-udmg—tr&ée—ered-rtefs—aﬂdﬁreferred—eqﬂﬁ-yh quallty he-}defsﬂérs—ol -Beeem-beHH@Q%—our assets; e the market’ s

perception of our growth potential; * our current and potential future earnings and cash distributions; and ¢ the market
price of the shares of our Class A common stock. A dislocation and / eur—- or subsidiaries-had-approximately $4-2 billion
weakness in the capital and credit markets could adversely affect one or more lenders and could cause one or more of
indebtedness-our 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 and- an inopportune time or price. In order to borrow funds under a repurchase
or warehouse agreement or other habilities-outstanding-financing arrangement, the lender has the right to review the
potential assets for which we are seeking financing and approve such asset in its sole discretion. Accordingly, we may be
unable to obtain the consent of a lender to finance and-- an investment and alternate sources of financing for such asset
may fo-not preferred-equity-exist, especially during times of distress . The-indenturesgoverning-Further, lender consent
may be required for the modification et or Netes-eentain-restructuring of our loan collateral, which, if not obtained,
may require us to repay our associated borrowing. Additionally, if we are unable to securitize our loans, replenish a
warehouse line of credit, enter into or meet the managed reinvestment requirements of CLO transactions, we may be



required to seek other forms of potentially less attractive financing or otherwise to liquidate our assets. Furthermore,
any ﬁnancmg faclhty that we enter into or bonds we issue ‘may be sub]ect to condltlons and restrictive eovenants-thatmay
6 bty P otrb d v to atn-financial and

operating covenants t-h&t— whlch may limit our ability to take specmc actions, even if we belle\ e them to be in our best interest
and-require-. For example, the indentures governing our unsecured bonds subject us to, among other things, maintain-at-al
tmes-a speerﬁed—mammum 1at10 of indebtedness to eqmty and a eeft&rn-mmlmum level of unencumbered assets. Fhrese

e es 6 TS b —Our ability to comply with these-restrictive
covenants and other provisions 01‘ our debt agreements may be affected by Chanaes in our operating and financial performance,
changes in general business and economic conditions, adverse regulatory developments, or other events . To the extent we
breach a covenant or cannot satisfy a condition, such financing may not be available to us, or may be required to be
repaid in full or in part, which could limit our ability to pursue our business strategies. We may also be subject to cross-
default and acceleration rights and, with respect to collateralized debt, the posting of additional collateral and
foreclosure rights upon default. Further, any default could also make it difficult for us to satisfy the distribution
requirements necessary to maintain our qualification as a REIT for U. S. federal income tax purposes or to maintain our
exemption from registration under the Investment Company Act. We may issue more unsecured corporate bonds in the
future depending on the financing requirements of our business and market conditions. Our failure to maintain the
credit ratings on our debt securities could negatively affect our ability to access capital and could increase our interest
expense. The credit rating agencies periodically review our capital structure and the quality and stability of our
earnings. Deterioration in our capital structure or the quality and stability of our earnings could result in a downgrade of
the credit ratings on our Notes and other debt securities. Any negative ratings actions could constrain the capital
available to us and could limit our access to funding for our operations. Our use of leverage may create a mismatch
between the duration of financing and the life of the investments made using the proceeds of such financing, as well as
between the index of our investments and the index of our leverage . We generally intend to structure our leverage such that
we minimize the differences between the term of our investments and the leverage we use to finance such investments.
However, under certain circumstances, we may determine not to do so or we may be unable to do so. In the event that our
leverage is for a shorter term than the financed investment, we may not be able to extend or find appropriate replacement
leverage, which would have an adverse impact on our liquidity and our returns. In the event that our leverage is for a longer term
than the financed investment, we may not be able to repay such leverage or replace the financed investment with an optimal
substitute or at all, which would negatively impact our desired leveraged returns. We generally attempt to structure our leverage
such that we minimize the differences between the index of our investments and the index of our leverage (i. e., financing
floating rate investments with floating rate leverage and fixed rate investments with fixed rate leverage). If such a product is not
available to us from our lenders on reasonable terms, we may use hedging instruments to effectively create such a match. For
example, in the case of future fixed rate investments, we may finance such an investment with floating rate leverage, but
effectively convert all or a portion of the attendant leverage to fixed rate using hedging strategies. Our attempts to mitigate such
risk are subject to factors outside our control, such as the availability of favorable financing and hedging options, which is
subject to a variety of factors, of which duration and term- matching are only two. The risks of a duration mismatch are
magnified by the potential for the extension of loans in order to maximize the likelihood and magnitude of their recovery value
in the event the loans experience credit or performance challenges. Employment of this asset management practice would
effectively extend the duration of our investments, while our liabilities have set maturity dates. Our counterparties for critical
financial relationships, such as our lenders and depository institutions, include both domestic and international financial
institutions that could experience financial or other pressures. If any of our counterparties were to limit or cease
operation or fail to perform under our agreements, it could lead to financial losses for use-—- us of. For example, when we
finance assets in a repurchasec agreements-to-finanee-our-transaction, we sell sccurities and / or loans to may-give-ourtenders
g-reafemgh-ts—m—ﬂ&e—eve%t-h&t—eﬁ-her—we—ehl lender -ﬁ-}es—ln return for bankrupteyinetuding the-right-to-repudtate-our

-}e&ﬁs—to us at the end 01‘ the ff&ﬁs&eﬁeﬁ—term




ag-feefﬂeﬂt— we will incur a 10%9 on the transaction equal to the dlfference between the Value of the assets seeﬁfrt-tes—aﬁd+ei=
-}eaﬂs—qold and the cash we received from the lender (aqsummg there was no change in the value of the securities and / or loans).

if a lender the—vaw}ue—e-ﬁﬂ&e—ttndeﬂymg—seetmﬁes—&ﬂdﬁ

counterparty files toar
orteans-for bankruptcy

&efaul-t—eﬁ—eﬁe—ef—etuh or ebhg&&eﬁs—becomes msolvent our borrowmgs unde1 ﬁnancmg a—rept&ehase—tfafrsaeﬁerrthe—}eﬂdef

different-them may become subject to bankruptcy or msolvency proceedings, thus depriving us, at least temporarlly, of
the benefit of these assets. Such an event could restrict our access to financing and increase our cost of capital. Under
applicable insolvency laws, the tenders— lender —Fhere-may also be permitted to repudiate the contract, and our claim
against the lender for damages may be treated simply as ean— an beno-assuranee-unsecured claim. We, and certain of our

vendors may, maintain cash in accounts with banking institutions that we-will-be-sueeessful-inenteringinto-exceed the

Federal Deposit Insurance Corporation (“ FDIC ) insurance limits. If such replacementrepurehase-agreements-banking
institutions were to fail, we could lose all or a portion of those amounts held in excess of such insurance limitations. In

addition, even if account holders are ultimately made whole with respect to a future bank failure, account holders’ access
to their accounts and assets held in their accounts may be substantially delayed. Any material loss that we may
experlence in the future or 1nab111ty for a materlal time period to access our cash could have an adverse effect on thesame
p W d-or-our &t—a-H—Aﬂy—hquldlty, which could cause significant losses that
W 8 G a es- We have financed, and may in the future seek to,
finance certain of our %horter term loan% via CLO@ and such transactions involve significant risks, including that the sponsor of
such transactions will receive distributions from the CLO only if the CLO generates enough income to first pay all the investors
holding senior tranches and all CLO expenses. We have financed certain of our shorter- term loans by contributing them into
CLO transactions in which we retained securities rated below- investment grade. In CLOs, investors purchase specific tranches,
or slices, of debt instruments that are secured or backed by a pool of loans. The CLO debt classes have a specific seniority
structure and priority of payments. The most junior securities of a CLO are generally retained by the sponsor of the CLO and are
usually entitled to all of the income generated by the pool of loans after the payment of debt service on all the more senior
classes of debt and the payment of all expenses. Defaults on the pool of loans therefore first affect the most junior tranches. The
subordinate tranches of CLO debt may also experience a lower recovery and greater risk of loss, including risk of deferral or
non- payment of interest than more senior tranches of the CLO debt , because they bear the bulk of defaults from the loans held
in the CLO and serve to protect the other, more senior tranches from default in all but the most severe circumstances. Often
CLOs contain loans that are more transitional than loans contributed to conduit securitizations. Despite the protection provided
by the subordinate tranches, even more senior CLO tranches can experience substantial losses due to actual defaults, increased
sensitivity to defaults due to collateral default and disappearance of protecting tranches, decline in market value due to market
anticipation of defaults and aversion to CLO securities as a class. Further, the transaction documents relating to the issuance of
CLO securities may impose eligibility criteria on the assets of the CLO, restrict the ability of the CLO’ s sponsor to trade
investments and impose certain portfolio- wide asset quality requirements. For example, reinvestment of loans into a CLO is
subject to pre- approval by certain rating agencies. Finally, the Risk Retention Rule imposes a retention requirement of 5 % of
the issued debt classes by the sponsor of the CLO (as described above). These criteria, restrictions and requirements may limit
the ability of the CLO’ s sponsor (or collateral manager) to maximize returns on the CLO securities. Market demand may limit
our ability to issue CLOs and access their associated financing capacity. [n addition, CLOs may not be actively traded, are
relatively illiquid investments, and volatility in CLO trading market may cause the value of these investments to decline. The
market value of CLO securities may be affected by, among other things, changes in the market value of the underlying loans
held by the CLO, changes in the distributions on the underlying loans, defaults and recoveries on the underlying loans, capital
gains and losses on the underlying losses (or foreclosure assets), prepayments on underlying loan and the availability, prices and
interest rate of underlying loans. Furthermore, the leveraged nature of each subordinated tranche may magnify the adverse
impact on such class of changes in the value of the loans, changes in the distributions on the loans, defaults and recoveries on
the loans, capital gains and losses on the loans (or foreclosure assets), prepayment on loans and availability, price and interest
rates of the loans. Beeause-As a result of the requirements of the Risk Retention Rule, if we purchase a horizontal subordinate
strip of a CLO to satisfy the Risk Retention Rule, we would not be able to dispose of those subordinate interests during the
required risk retention period, which may increase our risk of loss. A CLO may include certain interest coverage tests,
overcollateralization coverage tests or other tests that, if not met, may result in a change in the priority of distributions, which
may result in the reduction or elimination of distributions to the subordinate debt and equity tranches until the tests have been
met or certain senior classes of securities have been paid in full. For example, even if no loan in the pool experiences a
default, an appraisal reduction of a loan in the pool may cause the pool of loans i in the apphcable CLO not to meet certain
of these tests. Accordingly, if d and-such tests are not
satisfied, we , as holders of the subordinate debt and equity 1nterests in the apphcable CLO, may experience a significant
reduction in our cash flow from those interests. Furthermore, if any CLO that we sponsor or in which we hold interests ##-fails
to meet certain tests relevant to the most senior debt issued and outstanding by the CLO issuer, an event of default may occur
under that CLO. If that occurs, (i) if we were serving as manager of the CLO, our ability to manage the CLO may be terminated




and (i1) our ability to attempt to cure any defaults in the CLO may be limited, which would increase the likelihood of a reduction
or elimination of cash flow and returns to us in the CLOs for an indefinite time. We cannot predict the effects of the transition
away from the London Interbank Offered Rate (“ LIBOR ”) on our J:adder—s—asselx liabilities and results of operations. We
had both assets OnJuly 0 ofH

m—mest—eases—adjﬁstmeﬂts—as—qaphe&b-}e—m maintain Ihu anllupaled economic terms of lhc existing (,OlllldLlS However,We
expeetto-eomplete-the-there proeess-ofeonverting-can be no guarantee that our provisions for this transition included

adequate methodologies for adjustments ot or that SOFR will be similar to or produce the economic equivalent of, or
be more or less favorable than, LIBOR -—based—}eans—, partlcularly durlng times of economlc stress. As such the effect of

er-our cost -$—4'3'9—1—ﬂ‘11-1'hﬁﬁ-0[ capital and net 1nvestment income, w lmh could ultlmately adversely 1mpact
rates-tied-to LIBOR-and16-%or-our results $-82-9-million-of operations, cash flows and which-have-interestrates-tied-to

fFeﬂﬂ—SGF-R—"Phe—rnéeﬁtures—gevemrng—&tese— the seetrrrt—res—geﬁera-l-ly—pfeﬂde—t-he-tssuers—market value and hquldlty of or

sueh—traﬁsmeﬁ-a limited | hlstory tne-l-ud-mg—‘—t-he—havmg been ﬁrst pubhshed in Aprll 2018 The future Iommnee of
-I:I-BGR—&&rmg—&ny—phase—SOFR and SOFR based OtH-Perto A A AE—AHY

a-l-fefﬂa-t—i—ve—fepkteeﬂ‘leﬂ-t—lduumc rates fhat— cannot be predlcted based on SOFR’ s hlstory or otherw1se Future levels of
SOFR may bear little or no relation to historical levels of SOFR, LIBOR or other rates. SOFR- based rates will diffc
from LIBOR t-ways-similarto-Ferm-, and the differences may be material. SOFR orin-is intended to be a broad measure

of other—- the cost ways;-and+-otherunforeseerrimpaets-of the-borrowing funds overnight in transition-transactions away
that are collateralized by U. S. Treasury securities, which differs fundamentally from LIBOR. Addittenatty-there-LIBOR

was intended to be ean— an unsecured rate be-no-guarantee-that existing-oernew provisions-represented interbank funding
costs for al-ternat-rve—refereﬂee-dlfferent short- term tenors. It was a forward looking rate reflecting expectations
regarding interest rates e od d dotogies-for adjustments-those tenors. Thus, LIBOR was
intended to be sensitive to bank credit r1sk and to short- term interest rate risk. In contrast, SOFR is intended to be
insensitive to credit risk and to risks related to interest rates other than overnight rates. SOFR has been more volatile
than other benchmark or market rates, including LIBOR, during certain periods. Also, more than one SOFR- based
rate is used in the financial markets. Like LIBOR, some SOFR- based rates are forward- looking term rates; other
SOFR- based rates are intended to resemble rates or-for that-term structures through the-their alternativereferenee-use of
averaging mechanisms applied to rates from overnight transactions, as in the case of “ simple average ” or “
compounded average i SOFR leferent kmds of SOFR— based rates w ill result in dlfferent be—sn%&aﬁe—erpre&uee—ﬂae

beﬂehmar}ﬂnluut rates . Mlsmatches between SOFR— based rates eeu-}d—rnerease-etﬂhﬁﬂanemg—eests—eﬁed-uee—euﬁnterest
pa a and between SOFR- based rates and the-other rates, may

cause economic 1nefﬁc1enc1es, partlcularly 1f mar l\u va-}ue—aﬂd—hqtnd-rt-y—partlclpants seek to hedge one k1nd o SOFR—
based rate by entering into hedge otrin o

transactions based on another SOFR- based rate or another rate. For these reasons, among others, there is no assurance
that SOFR, or rates derived from SOFR, will perform in the same or a similar way as LIBOR te-a-teptacement-would
have performed at any time, and there is no assurance that SOFR- based rate-rates will be a sultable substltute bet-weeﬁ




advefsely—&ffeet—reglstered 1nvestment adv1ser is unable to meet the requlrements of the SEC et or busmess—falls to
comply with certain U. S. federal and state securities laws and reputationrregulations , ierease-therisk-it may face
termlnatlon of -l-rtrgatreﬂ—lts investment advrser reglstratlon, fines or other disciplinary action disputes;-and-inerease

. Our subsidiary While-we-eontinue-to-monttor-developments
OW Ladder Capltal Asset Management LLC

ge’v‘erna-nee—(“ -E—SG—LCAM ”) matters A Varlety of ¢ orgamzatlons ...... stock price. Our subs1d1ary, LCAM is regulated by the
SEC as a registered investment adviser. Registered investment advisers are subject to the requirements and regulations of the
Advisers Act. Such requirements relate to, among other things, fiduciary duties to advisory clients, maintaining an effective
compliance program, conflicts of interest, recordkeeping and reporting requirements, disclosure requirements, limitations on
agency cross and principal transactions between an advisor and advisory clients and general anti- fraud prohibitions. LCAM
currently provides investment advisory services solely to Ladder- sponsored CLO Issuers. The CLO Issuers invest primarily in
first mortgage loans secured by commercial real estate originated or acquired by Ladder and in participation interests in such
loans. Non- compliance with the Advisers Act or other U. S. federal and state securities laws and regulations could result in
investigations, sanctions, disgorgement, fines and reputational damage. We-maintain-Our subsidiary that operates as a captive
insurance company is subject to insurance laws and its outstanding borrowings are subject to the lending policies of the
FHLB. We have organized a captive insurance company . Tuebor (the “ captive ) , to provide coverage previously self-
insured by us, including nuclear, biological or chemical coverage, excess property coverage and excess errors and omissions
coverage. The captive is regulated by the State of Michigan and is subject to regulations that cover all aspects of its business,
including a requirement to maintain a certain minimum net capital. Violation of these regulations can result in revocation of its
authorization to do business as a captive insurer or result in censures or fines. The captive could also be found to be in violation
of the insurance laws of states other than Michigan (i. e., states where insureds are located), in which case, fines and penalties
could apply from those states. Under certain circumstances, regulatory actions (such as new rulemakings) impacting the captive
could result in limitations on the ability of the captive to borrow from the FHLB and thereby impact the FHLB’ s availability as
a source of financing for our operations. Effective February 19, 2021, the captive is no longer permitted to initiate any new
funding advances pursuant to the Federal Housing Finance Agency’ s (“ FHFA ”) January 20, 2016 final rule amending its
regulation of FHLB membership. Existing advances that mature after February 19, 2021 are permitted to remain in place until
maturity of such advances. The As-amember-the-captive is required to continue to hold shares of FHLB stock based on the
amount of funds borrowed until its outstanding debt is repaid. Like any other investment, the captive’ s participation in the
FHLB involves some risk of loss and / or access to assets of the captive, both with respect to the shares of FHLB stock and the
assets provided by the captive as collateral for its borrowings. Tuebor’ s outstanding advances from the FHLB as of December
31,2022-2023 were $ 243-115 million. FHLB advances amounted to5-3 . 0 % of the Company’ s outstanding debt obligations
as of December 31, 2622-2023 . Certam of our entities have %e%eers—a-nd—dtreﬁers—may—be—rm%ﬁed—m the past: and may

in the future make loans to other bt

: Q y at-than we—eenduet— arms’ length terms
Certain of our entities have in the past and may in the future make loans to other of our entities. Such loans may be made on
other- than- arms’- length terms, and as a result, we could be deemed to be subject to an inherent conflict of interest in the event
that the interest rates and related fees of such loans differ from those rates and fees then available in the marketplace. We expect
that such loans will not give rise to a conflict of interest because such loans generally will be made at rates, and subject to fees,
lower than those available in the marketplace; however, we will attempt to resolve any conflicts of interest that arise in a fair and
equitable manner. RisksRelated-to-Our-Maintenance of our exemption from registration under the Investment Company
Act Exemptierrimposes significant limits on our operations. The value of our securities, including our Class A common
stock, may be adversely affected if we are required to register as an investment company under the Investment Company
Act. We intend to conduct our operations so that neither we nor any of our subsidiaries (including any series thereof) are
required to register as an investment company under the Investment Company Act. If we or any of our subsidiaries (including
any series thereof) fail to qualify for, and maintain an exemption from, registration under the Investment Company Act, or an
exclusion from the definition of an investment company, we could, among other things, be required either to: (i) substantially
change the manner in which we conduct our operations to avoid being required to register as an investment company; (ii) effect
sales of our assets in a manner that, or at a time when, we would not otherwise choose to do so; or (iii) register as an investment
company under the Investment Company Act, any of which could have an adverse effect on us, our financial results, the
sustainability of our business model, the value of our securities (including the Notes) or our ability to satisfy our obligations in
respect of the Notes. If we or any of our subsidiaries (including any series thereof) were required to register as an investment
company under the Investment Company Act, the registered entity would become subject to substantial regulation with respect



to capital structure (including the ability to use leverage), management, operations, transactions with affiliated persons (as
defined in the Investment Company Act), portfolio composition, including restrictions with respect to diversification and
industry concentration, compliance with reporting, record keeping, voting, proxy disclosure and other rules and regulations that
would significantly change its operations and we would not be able to conduct our business as described herein. For example,
because affiliate transactions are generally prohibited under the Investment Company Act, we would not be able to enter into
certain transactions with any of our affiliates if we are required to register as an investment company, which could have a
material adverse effect on our ability to operate our business. If we were required to register ourselves as an investment company
but failed to do so, we would be prohibited from engaging in our business, and criminal and civil actions could be brought
against us. In addition, our contracts would be unenforceable unless a court required enforcement, and a court could appoint a
receiver to take control of us and liquidate our business. We believe we are not an investment company under Section 3 (a) (1)
(A) of the Investment Company Act because we do not engage primarily, or hold ourselves out as being engaged primarily, and
do not propose to engage primarily, in the business of investing, reinvesting or trading in securities. However, under Section 3
(a) (1) (C) of the Investment Company Act, because we are a holding company that will conduct its businesses primarily
through majority- owned subsidiaries (including any series thereof), the securities issued by these subsidiaries (including any
series thereof) that are excepted from the definition of “ investment company ” under Section 3 (¢) (1) or 3 (c) (7) of the
Investment Company Act, together with any other investment securities we may own, may not have a combined value in excess
of 40 % of the value of ear-adjusted total assets (exclusive of government securities and cash items) on an unconsolidated basis
(the ““ 40 % test ). This requirement limits the types of businesses in which we may engage through our subsidiaries (including
any series thereof). In addition, the assets we and our subsidiaries (including any series thereof) may originate or acquire are
limited by the provisions of the Investment Company Act and the rules and regulations promulgated thereunder, which may
adversely affect our business. We expect that certain of our subsidiaries (including any series thereof) may rely on the exclusion
from the definition of ““ investment company ” under the Investment Company Act pursuant to Section 3 (c) (5) (C) of the
Investment Company Act, which is available for entities “ primarily engaged ” in the business of “ purchasing or otherwise
acquiring mortgages and other liens on and interests in real estate. ”” This exclusion, as interpreted by the staff of the SEC,
requires that an entity invest at least 55 % of its assets in qualifying real estate assets and at least 80 % of its assets in qualifying
real estate assets and real estate- related assets. We expect each of our subsidiaries (including any series thereof) relying on
Section 3 (c) (5) (C) to rely on guidance published by the SEC staff or on our analyses of such guidance to determine which
assets are qualifying real estate assets and real estate- related assets. However, the SEC’ s guidance was issued in accordance
with factual situations that may be substantially different from the factual situations we may face. We have not received, nor
have we sought, a no- action letter from the SEC regarding how our investment strategy fits within the exclusions from the
definition of an ““ investment company ” under the Investment Company Act that we and our subsidiaries (including any series
thereof) are relying on. No assurance can be given that the SEC staff will concur with the classification of each of our
subsidiaries’ assets. The SEC staff may, in the future, issue further guidance that may require us to re- classify our assets for
purposes of qualifying for an exclusion from the definition of an *“ investment company * under the Investment Company Act. If
we are required to re- classify our assets, certain of our subsidiaries (including any series thereof) may no longer be in
compliance with the exclusion from the definition of an “ investment company ” provided by Section 3 (c) (5) (C) of the
Investment Company Act, and, in turn, we may not satisfy the requirements to avoid falling within the definition of an
investment company " provided by Section 3 (a) (1) (C). To the extent that the SEC staff publishes new or different guidance or
disagrees with our analysis with respect to any assets of our subsidiaries we have determined to be qualifying real estate assets or
real estate- related assets, 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 a subsidiary holding assets we might wish to sell or selling assets
we might wish to hold. Any of the Company or our subsidiaries (including any series thereof) may rely on the exemption
provided by Section 3 (c) (6) of the Investment Company Act to the extent that they primarily engage, directly or through
majority- owned subsidiaries (including any series thereof), in the businesses described in Sections 3 (¢) (3), 3 (¢) (4) and 3 (c)
(5) of the Investment Company Act. The SEC staff has issued little interpretive guidance with respect to Section 3 (c) (6) and
any guidance published by the staff could require us to adjust our strategy accordingly. We determine whether an entity
(including any series thereof) is one of our majority- owned subsidiaries. The Investment Company Act defines a majority-
owned subsidiary of a person as a company 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 Investment Company 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 companies 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 that the SEC te-approve our treatment of any company as a
majority- owned subsidiary and the SEC has not done so. If the SEC were to disagree with our treatment of one or more
companies 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. There can be no assurance that the
laws and regulations governing the Investment Company Act exemptions and exclusions described above will not change in a
manner that adversely affects our operations, including the SEC or its staff providing more specific or different guidance
regarding Section 3 (c) (5) (C), including the nature of the assets that qualify for purposes of the exclusion and whether
companies that are engaged in the business of acquiring mortgages and mortgage- related instruments should be regulated in a
manner similar to investment companies. If we or our subsidiaries (including any series thereof) fail to maintain an exemption
from registration under the Investment Company Act, we could, among other things, be required to: (i) change the manner in
which we conduct our operations to avoid being required to register as an investment company; (ii) effect sales of our assets in a
manner that, or at a time when, we would not otherwise choose to do so; or (iii) register as an investment company, any of which



could negatively affect our financial results, the sustainability of our business model, or the value of our securities. In addition, if
we or any of our subsidiaries were required to register as an investment company under the Investment Company Act, the
registered entity would become subject to substantial regulation with respect to capital structure (including the ability to use
leverage), management, operations, transactions with affiliated persons (as defined in the Investment Company Act), portfolio
composition, including restrictions with respect to diversification and industry concentration, compliance with reporting, record
keeping, voting, proxy disclosure and other rules and regulations that would significantly change our operations. See also *
Rapid changes in the values of our assets may make it more difficult for us to maintain our qualification as a REIT or
exemption from registration under the Investment Company Act. ” Actual or perceived environmental, social and
governance matters may cause us to incur additional costs or reputational harm or result in investors ceasing to allocate
their capital to us, all of which could adversely affect our business and results of operations. There has been increasing
scrutiny and political pushback on companies from investors, regulators and other stakeholders related to
environmental, social and governance (“ ESG ) matters that has and may continue to result in inconsistent federal and
state regulations and enforcement. For example, regulators are focused on companies that do not fulfill their claims of
environmental sustainability and a variety of organizations, such as ESG ratings agencies, have developed and published
rating systems and other scoring and reporting mechanisms to promote or accommodate the consideration of ESG
factors by investors. However, certain state governors, legislatures, and attorneys general have passed laws or otherwise
discouraged companies from considering ESG factors when making investment decisions, particularly with respect to
public funds. Companies must balance these competing interests in determining how to best address ESG. ESG ratings
agencies evaluate and compare our ESG performance with that of others in our industry. We do not participate in all
such systems and may enter-into-hedging-transaetionsnot score as well in all of the available ratings systems,as the
proliferation of third- party providers of ESG ratings and reports has resulted in varied standards.These ratings systems may,for
example,not be correlated to each other,depend on estimates,and continue to evolve.Further,the extent to which such rating
agencies accept company feedback and the timing for reflecting such feedback in their reports varies,and scores are often based
on a relative ranking,which may cause our scores to deteriorate if peer rankings improve.Still,current shareholders and
prospective investors may use these ratings,and / or their own internal ESG benchmarks,to determine whether,and to that-what
eeu}d—e*pese-extent they may choose to invest in our securltles, engage with us to advocate for improved ESG
performance conting : i - or disclosure,make voting decisions as
shareholders,or take other actions to hold us and our board of dlrectors accountable with respect to ESG matters.Regardless of
the industry,investors’ increased focus related to ESG and similar matters may hinder access to capital,as investors may decide
to reallocate capital or to not commit capital as a result of a company’ s ESG practices or ratings.If we do not adapt to or comply
with ESG rating agency,investor or other stakeholder expectations and standards,which are evolving,or if we are perceived to
have not responded appropriately to the growing concern for ESG issues,we may suffer from reputational damage and our
business, finraretat-financial condition eenéitterr,and / or stock price could be materially and adversely affected. ESG rating
agencies and our stakeholders may look to us to implement more or different ESG policies, procedures,standards or goals in
order to improve our ratings,continue engaging with us,remain invested in us,or before they make further investments in us.In
addition,the standards for tracking and reporting on ESG matters are relatively new,have not been harmonized,and continue to
evolve.As a result,our selection of ESG disclosure frameworks and topics may change from time to time,may result in a lack of
comparative data from period to period,or differ from the expectations of our shareholders and other stakeholders.To the extent
investors focused on ESG ratings or matters are not satisfied with our ESG ratings or progress,we may not be able to raise
sufficient capital,which may adversely affect our revenues.Relatedly,collecting,measuring,and reporting ESG information and
metrics can be costly,difficult and time consuming,and can present numerous operational,reputational,financial,legal and other
risks,any of which could have negative impact on our business,reputation and stock price.Additionally,adverse incidents with
respect to ESG activities could impact our reputation or the cost of our operations and relationships with investors,all of which
could adversely affect our business and results of operations.If we do not successfully manage expectations across these varied
stakeholder interests,it could erode stakeholder trust,impact our reputation,and constrain our investment opportunities.There is
also a growing regulatory interest across jurisdictions in improving transparency regarding the definition,measurement and
disclosure of ESG factors.Any new rules or regulations may result in increased legal,accounting and financial compliance
costs,make some activities more difficult,time- consuming and costly,and place strain on our personnel,systems and resources —.
Part of our strategy involves entering into hedging transactions that could require us to fund cash payments in certain
circumstances (such as 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 transfers it is contractually owed under the terms of the hedging
agreement). These potential payments sw-would be contingent liabilities and, therefore, may not appear in our financial
statements. The amount due would be equal to the unrealized loss of the open positions with the respective counterparty and
could also include other fees and charges. These economic losses w#H-would be reflected in our results of operations, and our
ability to fund these obligations wiH-depend-depends 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. Our hedging activity varies s#H-ary-in scope based on
the level and volatility of interest rates, the type of assets held, compliance with REIT rules, and other changing market
conditions. Hedging against Interestinterest ratc hedging-, credit and market value changes may fail to protect or could
adversely affect our business because, among other things: « interestrate-hedging can be expensive, particularly during periods
of rising and volatile interest rates; ¢ available nterestrate-hedges may not correspond directly with the trterestraterisk for
which protection is sought; ¢ due to a credit loss or other factors, the duration of the hedge may not match the duration of the
related liability;  applicable law may require mandatory margining or clearing of certain iterestrate-hedges we may wish to
use, which may raise costs ;  the counterparties with which we engage in hedging transactions may cease making markets




and quoting prices in such instruments, which may render us unable to enter into an offsetting transaction with respect
to an open position ; * the credit quality of the hedging counterparty owing money on the hedge may be downgraded to such an
extent that it impairs our ability to sell or assign the hedging transaction ; » the hedging counterparty may default on its
obligations to us (including payment or delivery obligations) ; * we may have to limit our use of hedging techniques that
might otherwise be advantageous or to implement those hedges through a TRS to comply with REIT requirements, increasing
the cost of our hedging activities because our TRSs would be subject to tax on gains and hedging- related losses in our TRSs
will generally not provide any tax benefit, except for losses carried forward against future taxable income in the TRSs; and « we
may purchase a hedge that turns out not to be necessary (i. e., a hedge that is out of the hedging-eounterparty-owing-money
detig oblig ay-. In addition, we may fail to recalculate, readjust and execute
hedges in an eﬁlclent manner . We may also declde not to engage in one or more hedging transactions or refrain from
using hedging to mitigate some or all of a specific risk, potentially resulting in losses . Any hedging activity in which we
engage may materially and adversely affect our results of operations and cash flows. Therefore, while we may enter into such
transactions seeking to reduce interest rate risks, unanticipated changes in 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. 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. We may also decide from time to time to close out, or terminate a
portion of, our outstanding hedges upon the determination that they are no longer effective, which may result in
incurring realized losses and increased exposure to the previously hedged risks. A liquid secondary market may not exist
for certain hedging instruments and they, therefore, may involve risks and costs that could result in material losses . We cannot
assure you that a liquid secondary market exists or will exist for our hedging transactions, and we may be required to
maintain a position for a longer period than desired, which could result in misalignment with the risk being hedged and
significant losses. Hedging instruments are not traded on regulated exchanges, guaranteed by an exchange or its clearing
house, or regulated by any governmental authorities. The use of derivative instruments is, however, subject to an
increasing number of potentially applicable laws and regulations. These laws and regulations are complex, compliance
with them may be costly and time consuming, and our failure to comply with any of these laws and regulations could
subject us to lawsuits or government actions and damage our reputation . The enforceability of certain rights under
agreements underlying certain hedging transactions may depend on compliance with applicable statutory and regulatory
requirements under U. S. law and, depending on the identity of the counterparty, applicable international requirements. The
business failure of a hedging counterparty will most likely result in its default, potentially resulting in the loss of (or delay in
obtaining) unrealized profits and forcing us to cover our commitments, if any, at the then current market price. A liquid
secondary market may not exist for these hedging instruments, and we may be required to maintain a position until exercise or
expiration, which could result in material losses. We may enter into hedging transactions that are subject to mandatory clearing
and / or margin requirements. Part of our strategy will involve entering into hedging transactions that may be subjeetrequired to
mandatory-elearing-be cleared under the Dedd-—FrankAetandrclevant Commodity Futures Trading Commission (“ CETC 7)
regulations and therefore subject to associated margin requirements imposed by the applicable clearinghouse. The amount of
margin we may be required to post on cleared transactions is subject to the rules of the relevant clearinghouse, which may
provide the clearinghouse with discretion to increase those requirements. In addition, clearing intermediaries (e. g., futures
commission merchants) who clear our trades with a clearinghouse may have contractual rights to increase the margin
requirements above clearinghouse minimums. With respect to uncleared swaps that could be needed to execute our hedging

strategy, U. S. regulations may require our intermediaries to collect that-have-beenadepted-inthe-U-—S—(underthe Dodd-
FrankAetimpose-mandatory-margin requirements-from us . Similar rules have been adopted in Europe and other jurisdictions

where our dealer counterparties may be located. These rules impose obligations on many derivatives market participants to
collect and post “ variation margin ” in connection with over- the- counter derivatives and, on a smaller group of market
participants, to also collect and post “ initial margin. ” The overall impact on us depends on the impact on prices in the
interdealer derivatives market (which may affect the pricing we can obtain from dealers) and whether one or both of these

margm requlrement% apply to our denvatlve% counterpame@ When transactlng Wlth us. In general Mafg-rﬂ—fu-}es—beg&n—te—ge—m{e

derivatives activities over regulatory thre%holds When they apply, the 1n1t1a1 margin rules for uncleared denvatlve% are
generally intended to impose higher margin requirements than those applicable for similar cleared derivatives. We Hts-posstble
thatwe-could be subject to a requirement to post significantly more initial margin on uncleared swaps H#frelevantinittal-margin
requirements-beeome-apphieabletotts-, which could significantly increase the costs of engaging in uncleared swaps as part of
our heading strategies. Our ability to fund these obligations will depend on the liquidity of our assets and access to capital at the
time yand the-need-our failure to fund-comply with any of these obligations could adversely impaet-affect our business,
financial condition , results of operations, and our ability to make distributions to our shareholders . In addition, we the
fm%&re—te—s&ﬁsfy—a—m&rgm—eaﬁ-may result-transact in the-Heuidationrofall-derivative instruments that are neither presently
contemplated er-nor a-pertion-ef-currently available, but which may be developed in the relevanthedge-future, to the
extent such opportunities are both consistent with our investment objectives and legally permissible. Any such
transactions may expose us to unique and presently indeterminate risks, the impact of which may not be capable of
determination until such instruments are developed and / or we determine to make such an investment. For these and
other reasons, our hedging activity may materially adversely affect our business, financial condition and results of



operations and our ability to make distributions to our shareholders . The market price and trading volume of our Class A
common stock may be volatile, which could result in rapid and substantial losses for our shareholders. The market price of our
Class A common stock may be highly volatile and could be subject to wide fluctuations. In addition, the trading volume in our
Class A common stock may fluctuate and cause significant price variations to occur. If the market price of our Class A common
stock declines significantly, you may be unable to sell your Class A common stock at or above your purchase price, if at all. We
cannot assure you that the market price of our Class A common stock will not fluctuate or decline significantly in the future.
Some of the factors that could negatively affect the price of our Class A common stock or result in fluctuations in the price or
trading volume of our Class A common stock include: ¢ our actual or projected operating results, financial condition, cash
flows and liquidity, or changes in business strategy or prospects; ® variations in our quarterly operating results; » a
compression of the yield on our investments and an increase in the cost of our liabilities; * changes in the value of our
portfolio; * failure to meet our earnings estimates; ® publication of research reports about us or the irvestment-management
commerecial real estate industry or the failure of securities analysts to cover our Class A common stock after-the-offertng-; ©
additions or departures of our executive officers and other key management personnel; ® adverse market reaction to any
mdebtedness we may incur or loss of a major fundlng source or secuntles we mdy issue m the future; aet—teﬁs— dilutive equity

addltlonal shares —eﬂ—J-u-}y—2—71’1922—
dss A common stod( -freﬁa—t—nﬂe—te—t—nﬂe

timing-and options a
fequﬁemeﬁts- warrants eeﬁtraefua-l—restﬂeﬁeﬁs—dnd apprec1at10n rlghts relatlng to et-heihfaeters—'llhe-eﬂsteﬂee-e-ﬁt-hts

peteﬁ&aH-yhre&uee—ﬂ%e—market—hqtﬂdtw—feeeﬁr( lass A common stod< —Addrt—teﬂal-l-y—or securltles convertlble 1nt0 Class A
common stock , swe-are-permtitted-as authorized by our board of directors or pursuant to ;-and-- an eeutd-equity incentive

plan , or significant share resales by our shareholders, or the perception that such issuances or resales may occur; ©
issuance of securities at a price less than our then- current book value per share; ¢ the timing, amount, pricing and any
potential diseontinte-discontinuance of Class A common stod< 1epu1chases at—by the Company; e the issuance of any debt or
equity securities that rank senior to a1 i our Class A common
stock to-deelire—Our-or which may have rlghts, preferences and pr1v1leges more favorable than those of our Class A
common stock priee-may-deelite-due-to-; » actions by shareholders; * changes in market valuations or operating
performance of similar companies; * speculation in the press or investment community; * changes or proposed changes
in laws or regulations or differing interpretations thereof affecting our business or enforcement of the-these targe-number
laws and regulations, or announcements relating to these matters; * adverse publicity;  actual or anticipated changes in
our current or future dividend yield, including as a result of shares-etigible-increases in market interest rates, which may
lead investors to demand a hlgher dividend yleld f01 our future-sale-and-forexehangetnto-Class A common stock s-and

ockholders-may be-diluted-by-future-equity-issuanees he-would result in increased interest expenses on our debt
that lowers our income avallable for d1str1but10n° « failure to maintain our REIT qualification or exemption from
registration under the Investment Company Act; ¢ a credit rating downgrade; ¢ significant volatility in the market price
and trading volume of securities of publicly traded REITS or other companies in our sector, including us, which is not
necessarily related to the operating performance of these companies; ¢ short- selling pressure with respect to shares of
our Class A common stock or REITS generally; ¢ price and volume fluctuations in the overall stock market from time to
time; and * general market, economic, geopolitical and world health conditions or events, and trends including
inflationary concerns. In the past, securities class action litigation has often been instituted against companies following

perlods of volatlhty in thelr share prlce. Th1s type of lltlgatlon could deel-rﬁe—as—a—lesu t e-ﬁsa-}es-e-ﬁa—}arge—n-mﬂber—e-ﬁshares—ef

attentlon and res0urces G}ass—A—eefﬂ-rﬂeﬁ—steele ()LII charter contains REIT— 1elated restrictions on the ow nelshlp of and
ability to transfer , our Class A common stock. Among other things, our charter provides that, subject to the exceptions and the
constructive ownership rules described therein, no person may own, or be deemed to own, in excess of : (i) 9. 8 % in value of
the outstanding shares of all classes or series of Ladder capital stock , or (ii) 9. 8 % in value or number (whichever is more
restrictive) of the outstanding shares of any class of Ladder common stock. In addition, the charter prohibits: (i) any person from



transferring shares of Ladder Capital stock if such transfer would result in shares of Ladder capital stock being beneficially
owned by fewer than 100 persons ;-5 and (i1) any person from beneficially or constructively owning shares of Ladder capital
stock if such ownership would result in Ladder failing to qualify as a REIT. There can be no assurance that our board of
directors, as permitted in the charter, will increase, or will not decrease, this ownership limitation in the future. Any
attempt to own or transfer shares of our Class A common stock in excess of the ownership limitation without the consent
of our board of directors would result in either the shares being transferred by operation of our charter to a charitable
trust, and the person who attempted to acquire such excess shares not having any rights in such excess shares, or in the
transfer being void. These ownership limitations and transfer restrictions could have the effect of delaying, deferring or
preventing a takeover or other transaction in which shareholders might receive a premium for their shares of Ladder Capital
stock over the then prevailing market price or which shareholders might believe to be otherwise in their best interest . Our
amended and restated certificate of incorporation and amended and restated by- laws may delay or prevent a merger or
acquisition that a shareholder may consider favorable by permitting our board of directors to issue one or more series of
preferred stock, requiring advance notice for shareholder proposals and nominations, and placing limitations on
convening shareholder meetings. Our charter also contains provisions that make removal of our directors difficult,
which makes it more difficult for our shareholders to effect changes to our management and may prevent a change in
control of the Company. In addition, we are subject to provisions of the Delaware General Corporate Law (the “ DGCL
) that restrict certain business combinations with interested shareholders. These provisions may also discourage
acquisition proposals or delay or prevent a change in control, which could harm our stock price. If we fail to qualify as a
REIT, we will be subject to tax as a regular corporation and could face a substantial tax liability, which would reduce
the amount of cash available for distribution to our shareholders . We operate and intend to continue operating in a manner
that will allow us to qualify as a REIT for U. S. federal income tax purposes eommeneing-. Qualification as a REIT involves
the application of highly technical and complex Code provisions for which only limited judicial and administrative
authorities exist. Even a technical or inadvertent violation could jeopardize our REIT qualification. New legislation,
court decisions or administrative guidance, in each case possibly with retroactive effect, may make it more difficult et
or taxable-year-ending-Deeember3+-20+5-impossible for us to qualify as a REIT . Although we have not requested and we do
not intend to request a ruling from the IRS as to our REIT qualification, in connection with various corporate initiatives we have
received opinions from Skadden, Arps, Slate, Meagher & Flom LLP (“ Skadden ”) and Kirkland & Ellis LLP (“ Kirkland ”)
with respect to our qualification as a REIT. Investors should be aware, however, that opnnom of Counsel are not binding on the

IRS or any court —Fhe-opintons-of Skadden-, are Arp

{-he—\ﬂew—e-f—ettreeﬂﬁsel-based on our counsel S review dnd analys1s of exlstmg law and on certain representations as to factual

fPhe—ep-'rmeﬂs—\x ere e‘qnessed as 01‘ the date issued and dees-do not cover subsequent peuods Skadden ;Arps;-State; Meagher-&
HoemEER-and Kirkland &EHisHEEP-have no obligation to advise us or the holders of our Class A common stock of any

subsequent chdlme in the mdtters stated, represented or assumed, or of any subsequent Chanae n dpphcable law. Our

qualification as a REIT depeﬁd-depends on our satlsfdctlon of certain dsset income, orgamzatlonal dlsmbutlon shdleholder
ow nershlp and other 1equlrements on a continuing basis that requlre the festl-l-ts—Slgnlﬁcant use of judgment whieh-are-not

b d . Our ability to satisfy the gross income
and asset tests depends upon our analys1s of the characterization and fair mdrket values of our assets, some of which are not
susceptible to a precise determination, and for which we will not obtain independent appraisals . Moreover, we invest in
certain assets with respect to which the rules applicable to REITs are particularly difficult to interpret or to apply. If the
IRS challenged our treatment of these assets as real estate assets for purposes of the REIT asset tests, and if such a
challenge were sustained, we could fail to meet the asset tests applicable to REITs and thus fail to qualify as a REIT . Our
compliance with the annual 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. Mereever;-Our ability to satisfy the preperelassifieation
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 instrament-equity interest in an entity that is classified as a
partnership debterequity-for U. S. federal income tax purposes may-be-. The Company’ s exemption from U. S. federal
income tax with respect to uneertainr—- certain inseme-eireumstanees-assets may be dependent on the accuracy of legal
opinions or advice rendered or given or statements by the issuers of assets that the Company acquires , whieh-eoutd-and
the inaccuracy of any such opinions, advice or statements may adversely affect the appheationrofthe-Company’ s REIT
qualification and result in significant corporate- level tax. Our comphance with the annual REIT i mcome and quarterly
asset requirements also depends upon a
our-interests-ir-subsidiaries-or-our m—seettfmes-ef—ablhty to successfully manage et-her——— the -rssuefs—h&ve-composmon of our
income and assets on and-- an ongoing basis wil-neteause-a-violationrofthe REI Frequirements-. [f we were to fail to qualify
as a REIT in any taxable year, and we do not qualify for certain statutory relief provisions, we would be subject to U. S. federal
income tax on our taxable income at regular corporate rates, and dividends paid to our shareholders would not be deductible by
us in computing our taxable income. Any resulting corporate tax liability could be substantial and we might be required to
borrow funds or liquidate some investments in order to pay the applicable tax. The tax would reduce the amount of cash
available for distribution to our shareholders, which in turn could have an adverse impact on the value of our Class A common
stock. Unless we were entitled to relief under certain provisions of the Code, we also would be disqualified from taxation as a
REIT for the four taxable years following the year in which we failed to qualify as a REIT and we would no longer be
required to make distributions to shareholders. Additionally, for tax years beginning after December 31, 2022, we would




possibly also be subject to certain taxes enacted by the Inflation Reduction Act of 2022 that are applicable to non- REIT
corporations, including a corporate alternative minimum tax . Certain of our subsidiaries have also elected to be taxed as
REITs under the Code and are, therefore, subject to the same risks in the event that they fail to qualify as REITs in any taxable
year. If any of these subsidiaries were to fail to qualify as a REIT, then we might also fail to qualify as a REIT. Our ownership
of, and relationship with, TRSs is limited, and a failure to comply with the limits would jeopardize our REIT qualification, and
our transactions with our TRSs may result in the application of a 100 % excise tax if such transactions are not conducted on
arm’ s- length terms. A REIT may own up to 100 % of the stock of one or more TRSs. A TRS may earn income that would not
be REIT- qualifying income if earned directly by a REIT. Both the subsidiary and the REIT must jointly elect to treat the
subsidiary as a TRS. Overall, no more than 20 % of the value of a REIT’ s assets may consist of stock and securities of one or
more TRSs. The value of our interests in and, therefore, the amount of assets held in a TRS may also be restricted by our
need to qualify for an exemption from registration as an investment company under the Investment Company Act. A
domestic TRS will pay U. S. federal, state and local income tax at regular corporate rates on any income that it earns and 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 . [n addition, the TRS rules impose a 100 % excise tax on certain
transactions between a TRS and its parent REIT that are not Conducted on an arm S- length basm We elected for certain of our
qubsldlarleq to be treated as TRS% O

1nvestment% in our TRSS to ensure Cornphance W1th the fu-}e—t-hat—ne—mefe—t-han—ZO % rule ﬁ%t-he*a-l-u&ef—ma%&ssets—may—eeﬂs&st
of TRSstoeland-seeurtttes(whiehis-appled-at the end of each calendar quarter ¥ In addition, we swiHkscrutinize all of our

transactions with TRSs to ensure that they are entered into on arm’ s- length terms to avoid incurring the 100 % excise tax
described above. There can be no assurance, however that we W111 be able to comply W1th the TRS hnntatlons or to aV01d

application of the 100 % excise tax dise :
exeette-our-businessplan-. We generally must dlqtrlbute annually at least 90 % of our REIT taxable income, subject to certaln
adjustments and excluding any net capital gain, in order to qualify as a REIT and for U. S. federal corporate income tax not to
apply to earnings that we distribute. To the extent that we satisfy this distribution requirement, but distribute less than 100 % of
our REIT taxable income, we swt-would be subject to U. S. federal corporate income tax on our undistributed taxable income.
In addition, we sH-would be subject to a non- deductible 4 % excise tax if the actual amount distributed to our shareholders in a
calendar year is less than a minimum amount specified under U. S. federal tax laws. We intend to make distributions to our
shareholders to comply with the REIT qualification requirements of the Code. From time to time, we may generate taxable
income greater than our income for financial reporting purposes prepared in accordance with GAAP, or differences in timing
between the recognition of taxable income and the actual receipt of cash may occur. For example, if we purchase CMBS at a
discount, we are generally required to include the discount in taxable income prior to receiving the cash proceeds of the accrued
discount at maturity. Additionally, if we incur capital losses in excess of capital gains, such net capital losses are not allowed to
reduce our taxable income for purposes of determining our distribution requirement. Such net capital losses may be carried
forward for a period of up to five years and applied against future capital gains subject to the limitation of our ability to generate
sufficient capital gains, which cannot be assured. We may be required to make distributions to shareholders at
disadvantageous times or when we do not have funds readily available for distribution. [f we do not have other funds
available in these situations, we could be required to borrow funds on unfavorable terms, sell investments at disadvantageous
prices , make a taxable distribution of our shares, or distribute amounts that would otherwise be invested in future
acquisitions to make distributions sufficient to maintain our qualification as a REIT, or avoid corporate income tax and the non-
deductible 4 % excise tax in a particular year. These alternatives could increase our costs or reduce our shareholders’ equity.
Thus, compliance with the REIT requirements may hinder our ability to grow, which could adversely affect the value of our
Class A common stock. We have not established a minimum distribution payment level and we cannot assure you of our ability
to pay distributions in the future. To maintain our qualification as a REIT and generally not be subject to U. S. federal income
and excise tax, we intend to make regular quarterly cash distributions to our sharcholders out of legally available funds therefor.
Our intended-dividend policy as a REIT wﬂ-l—be—generally is to pay quarterly dl§tl’lbut101’lS e1ther in cash or stock to comply with
the REIT distribution requirements whieh : vattof the Code ournettaxable
treeme-. We have not, however, established a minimum dl§tl’lbut101’l payment level and our ab1hty to pay distributions may be
adversely affected by a number of factors, including the risk factors described in this Annual Report. All distributions are s
be-made at the discretion of our board of directors and s#H-depend on our earnings, our financial condition, any debt covenants,
maintenance of our REIT qualification, restrictions on making distributions under Delaware law and other factors as our board
of directors may deem relevant from time to time. We may not be able to make distributions in the future and our board of
directors may change our distribution policy in the future. We believe that a change in any one of the following factors, among
others, could adversely affect our results of operations and impair our ability to pay distributions to our shareholders: ¢ the
profitability of the assets we hold or acquire; ¢ the allocation of assets between our REIT- qualified and non- REIT- qualified
subsidiaries; « the impact of changes in interest rates on our net interest income; ¢ the fact that anticipated operating
expense levels may not prove accurate, as actual results may vary from estimates; ¢ our ability to make profitable
investments and to realize profit therefrom; * margin calls or other expenses that may reduce our cash flow; and ¢ defaults in our
asset portfolio or decreases in the value of our portfolio. We cannot assure you that we will achieve results that will allow us to
make a specified level of cash distributions or any increase in the level of such distributions in the future or that the level of any
distributions we do make to our shareholders will achieve a market yield or increase or even be maintained over time,




any of which could materially and adversely affect us . If we were to make a taxable distribution of shares of our stock,
shareholders may be required to sell such shares or sell other assets owned by them in order to pay any tax imposed on such
distribution. We may distribute taxable dividends that are payable in cash and shares of our Class A common stock. Taxable
shareholders receiving H-we-were-te-make-such ataxable-distributtonr-distributions efshares-of-enrstoek-shareholders-would
be required to include the full amount of such distribution as income to the extent of our current and accumulated earnings
and profits for U. S. federal income tax purposes . As a result, a shareholder may be required to pay tax with respect to such
dividends in excess of cash received. Accordingly, shareholders receiving a distribution of our shares may be required to sell
shares received in such distribution or may be required to sell other stock or assets owned by them, at a time that may be
disadvantageous, in order to satisfy any tax imposed on such distribution. If a shareholder sells the shares it receives as a
dividend in order to pay such tax, the sale proceeds may be less than the amount included in income with respect to the
dividend. Moreover, in the case of a taxable distribution of shares of our stock with respect to which any withholding tax is
imposed on a non- U. S. shareholder, we may have to withhold or dispose of part of the shares in such distribution and use such
withheld shares or the proceeds of such disposition to satisfy the withholding tax imposed. In addition, if a significant number of
our shareholders determine to sell shares of our Class A common stock in order to pay taxes owed on dividends, it may put
downward pressure on the trading price of our Class A common stock. Distributions payable by REITs do not qualify for the
reduced tax rates available for some dividends. Distributions out of our current earnings and profits that we make to our
shareholders are generally taxable to our shareholders as ordinary income. However, a portion of our distributions may
be designated by us as: (i) ¢ capital gain dividends ” subject to capital gains tax rates to the extent that they are
attributable to capital gain income recognized by us; (ii) “ qualified dividend income; ” or (iii) to the extent that they
exceed our current earnings and profits as determined for U. S. federal income tax purposes, a “ return of capital, ”
which is not taxable, but has the effect of reducing the basis of a shareholder’ s investment in our Class A common stock.
While a reduced tax rate of up to 20 % currently applies to ineemefrom-" qualified dividends— dividend income ~ payable
paid by non- REIT “ C ” corporations to domestic sharcholders that are individuals, trusts and estates. Distributions of
ordinary income payable by REITs, however, generally are not eligible for these reduced rates. Fhe-However, pursuant to the
2017 Tax Cuts and Jobs Act, such domestic shareholders may generally be allowed to deduct from their taxable income
one- fifth of the ordinary dividends payable to them by REITs for taxable years beginning before January 1, 2026. This
would amount to a reduction in the effective tax rate on REIT dividends as compared to prior law. Prospective investors
should consult their own tax advisors regarding the effect of this rule on their effective tax rate with respect to REIT
dividends. Still, the more favorable rates applicable to regular corporate qualified dividends could cause investors who are
individuals, trusts and estates to perceive investments in REITs to be relatively less attractive than investments in the stocks of
non- REIT corporations that pay qualified dividends, which could adversely affect the value of the stock of REITs, including
our Class A common stock . Even if we qualify as a REIT, we may face other 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, taxes on income from some activities conducted as a result of a foreclosure,
excise taxes, state or local income, property and transfer taxes, sgeh-as-mortgage recording taxes, and other taxes. In addition, in
order to meet the REIT qualification requirements, prevent the recognition of certain types of non- cash income, or to avert the
imposition of a 100 % prohibited transaction tax that applies to certain gains derived by a REIT from dealer property or
inventory, we intend to hold some of our assets through our TRSs or other subsidiary corporations that will be subject to
corporate level income tax at regular corporate rates. In addition, if we lend money to a TRS, the TRS may be unable to deduct
all or a portion of the interest paid to us, which could result in an even higher corporate level tax liability. Furthermore, the Code
1mp0§e% a 100 % excise tax on certaln transactlonq between a TRS and a REIT that are not conducted on an arm s length basis.

e*etse—tax—There can be no assurances, howevel that we will be able to aV01d apphcatlon of the 100 % excise “tax. The payment
of any of these taxes would decrease cash avallable for distribution to our shareholders. Complying with REIT requirements
may cause us to forgo attractive opportunities or liquidate attractive investments. To qualify as REITs for U. S. federal
income tax purposes, we and certain of our subsidiaries must continually satisfy tests concerning, among other things, the
sources of our income, the nature and diversification of our assets, the amounts that we distribute to our shareholders and the
ownership of our stock. We may be required to make distributions to shareholders at disadvantageous times or when we do not
have funds readily available for distribution and may be unable to pursue or be required to liquidate 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. Thus, compliance with the REIT requirements may hinder our ability to make and, in certain cases, to maintain
ownership of, certain attractive investments. Further, to qualify as REITs, swe-muastensure-that-at the end of each calendar
quarter, at least 75 % of the value of our assets must eenststs— consist of cash, cash items, government securities and qualified
real estate assets. The remainder of our investments in securities (other than government securities and 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 qualified real estate assets) can consist of the securities of any one issuer, and no more
than 20 % of the value of our total assets can be represented by securities of one or more TRSs. 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.
As aresult, we may be required to liquidate otherwise attractive investments from our investment portfolio. These actions could
have the effect of reducing our income and amounts available for distribution to our shareholders. The failure of assets subject to
repurchase agreements to qualify as real estate assets could adversely affect our ability to qualify as a REIT. We enter into



certain financing arrangements that are structured as sale and repurchase agreements pursuant to which we nominally sell certain
of our assets to a counterparty and simultaneously enter into an agreement to repurchase these assets at a later date in exchange
for a purchase price. Economically, these agreements are financings that are secured by the assets sold pursuant thereto. We
believe that we will be treated for REIT asset and income test purposes as the owner of the assets that are the subject of any such
sale and repurchase agreement notwithstanding that such agreement 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 sale and repurchase agreement, in which case we could fail to qualify as a REIT. Distributions to tax-
exempt investors may be classified as unrelated business taxable income. Neither ordinary nor capital gain distributions with
respect to our Class A common stock nor gain from the sale of Class A common stock should generally constitute unrelated
business taxable income to a tax- exempt investor. However, there are certain exceptions to this rule. In particular: ¢ part of the
income and gain recognized by certain qualified employee pension trusts with respect to our Class A common stock may be
treated as unrelated business taxable income if shares of our Class A common stock are predominantly held by qualified
employee pension trusts, and we are required to rely on a special look- through rule for purposes of meeting one of the REIT
ownership tests, and we are not operated in a manner to avoid treatment of such income or gain as unrelated business taxable
income; * part of the income and gain recognized by a tax- exempt investor with respect to our Class A common stock would
constitute unrelated business taxable income if the investor incurs debt in order to acquire the Class A common stock; ¢ part or
all of the income or gain recognized with respect to our Class A common stock by social clubs, voluntary employee benefit
associations, supplemental unemployment benefit trusts and qualified group legal services plans which are exempt from U. S.
federal income taxation under the Code may be treated as unrelated business taxable income; and ° to the extent that we have “
excess inclusion income, ” e. g., from: (i) us (or a part of us, or a disregarded subsidiary of ours) being treated as a ““ taxable
mortgage pool 3 +(ii) us holding residual interests in a REMIC securitization; or (iii) us receiving income from another REIT
that is treated as excess inclusion income, a portion of the distributions paid to a tax- exempt shareholder that is allocable to
such excess inclusion income may be treated as unrelated business taxable income. Eiquidation-ofassets-The  taxable
mortgage pool ” rules may jeepardize-increase the taxes that we eur- or our shareholders may incur and may limit the
manner in which we effect future securitizations. Securltlzatlons could result in the creatlon of taxable mortgage pools

for U. S. federal income tax purposes. As a REIT , so long gt

REHS-we mﬂst—eeﬁap}y—vv%ﬂa—reqtufeﬂ&ef&s—feg&rd-mg—own 100 % of the equlty 1nterests ina taxable mortgage pool we

generally would not be adversely affected by the characterization of the securitization as a taxable mortgage pool.
However, we would be precluded from selllng equlty 1nterests in t-he—these eempesmeﬁ—ef—securltlzatlons to outside

jeepafdtz-rﬁg—emaqﬁa-l-rﬁe&&eﬁ—secuntlzatlons that mlght be con51dere to be equlty 1nterests for tax purposes. Certam
categories of shareholders such as aREIF;-foreign shareholders eligible or-for we-may-be-treaty or other benefits,
shareholders with net operating losses, and certain tax- exempt shareholders that are subject to unrelated business
income tax, could be subject to increased taxes on a +66-%-portion of their dividend income from us that is attributable
to “ excess inclusion income. ” In addition, to the extent that our 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 our income from the taxable mortgage
pool. In that case, we may reduce the amount of our distributions to pay the tax on any resultant-gain-* excess inclusion
income ” ourselves. These limitations may prevent us from using certain techniques to maximize our returns from
securitization transactions. Our subsidiary REIT currently owns 100 % of the equity interests in each taxable mortgage
pool created by our securitizations. While we believe that we have structured our securitizations such that the above
taxes would not apply to our shareholders with respect to taxable mortgage pools held by our subsidiary REIT, our
subsidiary REIT is in part owned by our TRS, which will pay corporate level tax on any income that it may be allocated
from the subsidiary REIT. In addition, our subsidiary REIT is required to satisfy, on a stand- alone basis, the REIT
asset, income, organizational, distribution, shareholder ownership and other requirements described above, and if we
sell-assets-thataretreated-it were to fail to qualify as dealerproperty-a REIT, then (i) or-our inventory-subsidiary REIT
would face adverse tax consequences similar to those described above with respect to our qualification as a REIT and (ii)
such failure could have an adverse effect on our ability to comply with the REIT income and asset tests and thus could
impair our ability to qualify as a REIT unless we could avail ourselves of certain relief provisions . 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 mortgage- backed securities in the secondary market for less than their face amount. In addition, pursuant to our
ownership of certain mortgage- backed securities, we may be treated as holding certain debt instruments acquired in the
secondary market for less than their face amount. The discount at which such securities or debt instruments are acquired may
reflect doubts about their ultimate collectability rather than current market interest rates. The amount of such discount will
nevertheless generally be treated as “ market discount ” for U. S. federal income tax purposes. Accrued market discount is
reported as income when, and to the extent that, any payment of principal of the mortgage- backed security or debt instrument is
made. If we collect less on the mortgage- backed security or 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, pursuant
to our ownership of certain mortgage- backed securities, we may be treated as holding distressed debt investments that are
subsequently modified by agreement with the borrower. If the amendments to the outstanding debt are * significant
modifications ” under applicable Treasury regulations, the modified debt may be considered to have been reissued to us at a gain
in a debt- for- debt exchange with the borrower. In that event, we may be required to recognize taxable gain to the extent the



principal amount of the modified debt exceeds our adjusted tax basis in the unmodified debt, even if the value of the debt or the
payment expectations have not changed. Moreover, some of the mortgage- backed securities that we acquire may have been
issued with original issue discount. We are required to report such original issue discount based on a constant yield method and
are wil-be-taxed based on the assumption that all future projected payments due on such mortgage- backed securities will be
made. If such mortgage- backed securities turn out not to be fully collectible, an offsetting loss deduction w#H-would become
available only in the later year that uneeHeetibtity-uncollectability is provable. Finally, in the event that mortgage- backed
securities or any debt instruments we are treated as holding pursuant to our investments in mortgage- backed securities are
delinquent as to mandatory principal and interest payments, we may nonetheless be required to continue to recognize the unpaid
interest as taxable income as it accrues, despite doubt as to its ultimate collectability. Similarly, we may be required to accrue
interest income with respect to subordinate mortgage- backed securities at the stated rate regardless of whether corresponding

cash payments are received or are ultimately collectible. In each case, while we would in general ultimately have an offsetting
loss deduction available to us when such interest was determrned to be uncollectrble the ut1hty of that deductron could depend
on our havrng taxable i income in that later year or thereafter. A58 v

-pttmeses—The tax on proh1b1ted transactions will limit our ablhty to engage in transactions, 1nclud1ng certam method% of
structuring CMBS transactions, which would be treated as prohibited transactions for U. S. federal income tax purposes. Net
income that we derive from a prohibited transaction is subject to a 100 % tax. The term “ prohibited transaction ” generally
includes a sale or other disposition of property (including mortgage loans and U. S. Agency securities, but other than
foreclo%ure property) that is held prlmarrly for sale to Cu%tomerq in the ordlnary course of a trade or business by us erby&

6 d d 3 . We could be subject to this tax if we
were to dl§p0§€ ot modlfy or securltlze loans struefure—@hvl—BS—tr—&r}saeﬁeﬁs—rrt a manner that was treated as a prohibited
transaction for U. S. federal income tax purposes. The 100 % tax does not apply to gains from the sale of foreclosure property or
property that is held through a TRS or other taxable corporation, as is the case with our securitization business, although such
1ncome will be iubject to tax in the hands of the corporatron at regular corporate rates. We 1ntend to structure eeﬁeluet—eu—r

the REIT level and may limit the structures we utilize for our C MBS tran%act1on§ even though the sales or structures mrght
otherwise be beneficial to us. Hraddition-We may also contribute those assets to one of our TRSs and conduct the
marketing and sale of those assets through that TRS. No assurance can be given that the IRS will agree with the
treatment of the transaction by which those assets are contributed to our TRS. Even if the IRS does not dispute our
treatment of such transaction, our TRS will be subject to U. S. federal, state and local corporate income tax and may
incur a significant tax liability as a result of those sales. Ultimately , whether property is held © primarily for sale to
customers in the ordlnary course of a trade or bu%lnei% ” depend% on the particular facts and circumstances. No We-intend-to

e-assurance can be given that any property that we
%ell erl not be treated as property held for iale to customers in the ordinary course of business , or that we can comply with
certain safe- harbor provisions of the Code that would prevent such treatment exaeerbatee-by-S.corporate income tax and the
tiquid-natare-qualification of interests in such securitization as debt for U.S.federal income tax purposes.The inaccuracy
of any nemsuch opinions,advice or statements may adversely affect the Company’ s REIT qualification and result in
significant corporate - level tax qualifying-assets-that-we-may-owi. Changes We-may-have-to make-deeistons-that-we
otherwise-U.S.federal income tax laws wetld-could materially notmake-absentthe REIF-eleetion-and Investment-Company
Aeteonsiderations-adversely affect us and our stockholders . The present U.S.federal income tax treatment of REITs may be
modified,possibly with retroactive effect,by legislative,judicial or administrative action at any time,which could affect the
U.S.federal income tax treatment of an investment in our common equity.The U.S.federal income tax rules dealing with REITs
constantly are under review by persons involved in the legislative process,the IRS and the U.S.Treasury Department,which
results in statutory changes as well as frequent revisions to regulations and interpretations.Revisions in U.S.federal tax laws and
1nterp1etatrom thereof could affect or cause us to change our 1nve§tment§ and commitments and affeet the tax considerations of

General feeeﬁ‘e-Rlsk Factors Our taxable income is Calculated drfferently than net income based on U. S GAAP Our taxable
income may substantially differ from our net income based on U. S. GAAP. For example, interest income on our mortgage-
related securities does not necessarily accrue under an identical schedule for U. S. federal income tax purposes as for accounting
purposes. Please-see-Refer to Note +6-15, Income Taxes, to our consohdated financial statements for the year ended December
31, %92—2—2023 1ncluded el%ewhere in th1§ Annual Report : 7




(Jeneldl Rlsk Factors ()LII business model may not be successful. We may LhdnLL our investment strategy , asset allocatlon and
financing policy in the future without steelkhelder-shareholder consent and any such changes may not be successful. Our
management team is authorized to follow broad investment guidelines that have been approved by our board of directors and has
great latitude within those guidelines to determine which assets make proper investments for us. Those investment guidelines, as
well as our financing strategy , asset allocation or hedging policies with respect to hedging, investments, originations,
acquisitions, growth, operations, indebtedness, capitalization and distributions, may be changed at any time without the consent
of our steekhotders-shareholders . There can be no assurance that any business model or business plan of ours will prove
accurate, that our management team will be able to implement such business model or business plan successfully in the future or
that we will achieve our performance objectives. Any business model of ours, including any underlying assumptions and
predictions, merely reflect our assessment of the short- and long- term prospects of the business, finance and real estate markets
in which we operate and should not be relied upon m dulummm(T W huhu to invest in our Class A common stock. Any change
We-may-face-diffienlties-in obtat ; STt : ; our heenses-te-do-business model could result
in our purchasing assets or entermg into ﬁnancmg or hedglng transactions in which we have no or limited experience
with or that are different from, and possibly riskier than the assets, financing and hedging transactions described in this
Annual Report . In-orderto-implement-Changes in our investment strategy, financing strategy, hedging strategy and asset
allocation and operational and management policies could materially adversely affect our business strategtes-,
required-financial condition and results of operations and ability to ebtain;-make distributions to our shareholders. If we
fail to maintain errenew-eertainteenses-and-- an authorizations-effective system of integrated internal controls, we may not
be able to accurately report our financial results. As a public company, we are subject to the reporting requirements of
the Exchange Act and Section 404 of the Sarbanes- Oxley Act of 2002 ( ineluding-the * doing-business-Sarbanes- Oxley Act
" authorizations-) and tteenses-the New York Stock Exchange (“ NYSE ”) rules. The requirements of these rules and
regulations can be onerous and expensive and make some activities more difficult, time- consuming or costly and
increase demand on our systems and resources. The Exchange Act requires, among other things, that we file annual,
quarterly and current reports with respect to our business tean-erigination)-fromreertatrgovernmental-entities-and third
parttes-financial condition . While-The Sarbanes- Oxley Act requires, among other things, that we maintain effective
disclosure controls and procedures and internal controls for financial reporting. We depend on our ability to produce
accurate and timely financial statements in order to run our business. If we fail to do so, our business could be negatively
affected, and our independent registered public accounting firm may be unable to attest to the accuracy of our financial
statements. A deficiency in internal control exists when the design or operation of a control does not allow management
antietpate-any-delays-or employees, in the normal course of performing other— their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis by the Company’ s internal controls. A significant deficiency is
defined as a deficiency, or a eemplieations— combination relating-of deficiencies, in internal control over financial
reporting that is less severe than a material weakness, yet important enough to merit attention by those responsible for
oversight of a registrant’ s financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in
internal control, such that Heenses-and-autherizations;-there is a reasonable possibility that a material misstatement of the
entity’ s financial statements will not be prevented or detected and corrected, on a timely basis by the Company’ s
internal controls. Although we continuously monitor the design, implementation and operating effectiveness of our
internal controls over financial reporting, there can be no assurance that significant deficiencies anypartientarteense-or
authorization-material weaknesses will not occur in the future or will not be ebtained;-maintained-discovered with respect
to a prior period er-for renewed-quieldy-orat-all-which we believe that internal controls were effective . If we fail Any
fathare-oforrs-to ebtaim;-maintain effective internal controls, it could result in a errenew-suehauthorizations-orlieensesmay
adversely-affeetourbusiness—Any-material misstatement of fathirealone-or-our iraggregate-financial statements that may

not be prevented or detected on a timely basis , which could {ead-cause stakeholders to lose confidence in our reported
financial information. We incur significant expenses and devote substantial management effort toward ensuring
compliance with the auditor attestation requirements of the Sarbanes- Oxley Act. If we are not able to comply with the
requirements of Section 404 applicable to us in a defauitunder-timely manner, or if material weaknesses in our internal
control over financial reporting are identified, the market price of our Class A common stock could decline and we could
be subject to sanctions or investigations by the SEC or other regulatory authorltles, which would require additional
financial and management resources. Accounting and tax rules for certain of our finaneing-arrangements-transactions are
highly complex and involve significant judgment and assumptions 7orresult-in-the-unenforeeability-of ourloandocuments-.
The accuracy of our financial statements may be materially affected if our estimates, including loan loss reserves, prove to be
inaccurate. Financial statements prepared in accordance with generally accepted accounting principles in the United States (*
GAAP ”) require the use of estimates, judgments and assumptions that affect the reported amounts. Different estimates,




judgments and assumptions reasonably could be used that would have a material effect on the financial statements, and changes
in these estimates, judgments and assumptions are likely to occur from period to period in the future. Significant areas of
accounting requiring the application of management’ s judgment include but are not limited to: (i) assessing the adequacy of the
allowance for ereditloan lesses—- loss reserves ; (ii) determining the fair value of investment securities; (iii) assessing other
than temporary impairments on securities; (iv) allocation of purchase price for acquired or foreclosed real estate; (v)
determining the fair value of collateral acquired through foreclosure; ané-vi) assessing impairments on real estate held for use
or held for sale ; (vii) transfers of financial assets; (viii) securitization transactions; and (ix) consolidation of variable
interest entities . These estimates, judgments and assumptions are inherently uncertain, especially in turbulent economic times,
and if they prove to be wrong, then w e face the nsk that Chalges to income wilt-could be required. These complexities H-we

We—may—net—be—ab-}e—along w1th changes in accountmg

or other secunty bleaches could cause significant busmess dlsruptlon and could possibly compromise sensitive mfonnatlon
belonging to us or our employees, borrowers, clients and other counterparties , and along with the emerging use of artificial
intelligence ("' AI"), could harm our business and our reputation and subject us to regulatory scrutiny. We rely on the efficacy
of our cybersecurity policies , systems and processes developed and managed by our Cybersecurity Team in order to protect
our data-technology asscts from eyberattaeks-cybersecurity incidents and intrusions. The secure operation of our information
technology (“ IT ) networks and systems and the proper processing and maintenance of this information are critical to our
business operations. The rise of high- profile security breaches by hackers, foreign governments, and other malicious actors has
resulted in an increased risk of a security breach or IT disruption. Simultaneously, the state, federal and international regulatory
environment related to information security, data collection and use, and privacy has become increasingly rigorous, with new



and constantly changing requirements potentially applicable to our business. We store-do not offer consumer products and
therefore do not generally collect or maintain consumer personal data. We do, however, have access to financial and
other potentially sensitive d&ta—rﬂe}ue}mg—etﬂeprepﬂef&ﬁhbﬁsrness—1moumllon and-that-of our borrowers , guarantors and
other counterparties, and-in addition to confidential employee information, which we store in our IT systems data-—eenters-and
efrournetworks- Our Bespﬁe—eﬂnseettmy—meastlres—hke—mest—eemp&mes—eﬁﬁn ormation technology and infrastructure has
been and likely \\111 u)nlmm to be subject to security lllLl(ILlll\ or blLdLh s —Sueh-inetdents-may-inelade-unauthorized-aceess-to

party vendors that store certain smslll\ e data, including confidential information about our unplo\ ees, dlld whlle we conduct
due diligence on these vendors, these third parties are subject to their own cybersecurity threats. White-Such incidents may
include unauthorized access to our data assets, phishing attacks, account takeovers, business email compromise, social
engineering, denial of service, malicious software, ransomware that encrypts critical data as part of a scheme to extort
payment, and other electronic or cybersecurity breaches. The results of a significant security incident could include, but
are not limited to, disrupted operations, misstated or misappropriated financial data, financial theft, theft of personal
information, intellectual property or other sensitive or confidential data, increased cybersecurity protection costs,
liability for notification of, and losses suffered by, individuals whose data is accessed or stolen as a result of a breach,
regulatory fines and penalties, and reputational damage adversely affecting customer or investor confidence. Because the
techniques used to obtain unauthorized access to networks, or to sabotage systems, change frequently and generally are
not recognized until launched against a target, we eonduet-due-may be unable to anticipate these techniques or to
implement adequate preventative measures against all forms of attack. Any insurance we maintain against the risk of
this type of loss may not be sufficient to cover actual losses or may not apply to the circumstances relating to any
particular breach. Like others in the commercial real estate industry, we are exploring how artificial diligenee—
intelligence , or AI, may impact our business. Being slower than peers to adopt potentially useful technology could put us
at a competitive disadvantage. This new and emerging technology, however, is in its early stages of commercial use and
presents a number of inherent risks that, if not addressed, could affect its further development and adoption. For
example, issues such as flawed algorithms, insufficient or poor- quality data sets, or AI hallucinatory behavior can
generate irrelevant, nonsensical, misleading, biased or factually incorrect results. If we integrate Al into our business
and the recommendations, forecasts, or analyses with which AI assists in producing are deficient or inaccurate, our
reputation, business or customers could be harmed. In addition, regulatory and legal uncertainty, including regarding
privacy, confidentiality and intellectual property, could subject companies that use Al to liability. Litigation may
adversely affect our business, financial condition and results of operations. We may, from time to time, be subject to
various legal proceedings and these proceedings may range from actions involving a single plaintiff to class action
lawsuits. Litigation can be lengthy, expensive and disruptive to our operations and results cannot be predicted with
certainty. There may also be adverse publicity associated with litigation, regardless of whether the allegations are valid
or whether we are ultimately found not liable. Not all litigation expenses are covered by insurance. In addition, there can
be no assurance that our insurance coverage will prove to be sufficient, nor can there be any assurance that the ultimate
outcome of any claim or event will not have a material negative impact on our ¥enders-business prospects , financial
position, results of operations or cash flows. We may face difficulties in obtaining and maintaining required
authorizations or licenses to do business. In order to implement our business strategies, we are required to obtain,
maintain or renew certain licenses and authorizations (including “ doing business ” authorizations and licenses with
respect to loan origination) from certain governmental entities, government- sponsored entities and similar bodies.
There is no assurance that due-diligenee-is-infallible-and-any seeﬁﬂw—bfeaeh—partlcular license or authorization will be
obtained, maintained or renewed quickly or at all. Any failure of etir-ours ewn-to obtain, maintain or renew such
authorizations or licenses may adversely affect er-our a—t-hrr&—p&ﬁyﬁeﬂder—s-systefns-busmess Any material failure, alone
or in aggregate, could ea pphicable-taws stlattons;subject us to penalties tegal-etaims-,
fegu-l-&tery—rnvest-rg&&ens—lead to a default under certaln of or-our financlng arrangements efheikpreeeedmgs,—and or result

eenﬁéeﬁee—m the unenforceablllty eﬂﬁpfeéuets-aﬂd-serﬂees—&ny—« wh-reh—eeu-}d—&dverse}y—&ffeet—(m bﬂ%rﬁess-loan documents




