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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 8.01.

Other Events.

On December 6, 2016, Ladder Capital Corp (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with the
selling stockholders named therein (the “Selling Stockholders”), Merrill Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities
Inc., and Wells Fargo Securities, LLC, as representatives of the underwriters named therein (collectively, the “Underwriters”), pursuant to which
the Selling Stockholders agreed to sell to the Underwriters, and the Underwriters agreed to purchase from the Selling Stockholders, subject to and
upon the terms and conditions set forth therein, an aggregate of 10,000,000 shares of the Company’s Class A common stock, par value $0.001 per
share, at a price of $13.056 per share (the “Secondary Offering”). Certain of the Selling Stockholders also granted the Underwriters a 30-day option
to purchase up to an additional 1,500,000 shares. On December 7, 2016, the Underwriters notified the Company and the Selling Stockholders of
their intent to exercise their option to purchase the additional 1,500,000 shares in full.
On December 1, 2016, in connection with the Secondary Offering, the Company entered into a second amendment to the Amended and Restated
Registration Rights Agreement, dated as of February 11, 2014 (the “Second RRA Amendment”), to amend certain provisions relating to
participation in underwritten offerings.
The foregoing descriptions of the Underwriting Agreement and the Second RRA Amendment are qualified in their entirety by reference to the full
text of the such agreements, which are filed as Exhibits 1.1 and 99.1, respectively, to this Current Report on Form 8-K and incorporated herein by
reference.
Item 9.01.

Financial Statements and Exhibits.

Exhibit 1.1 to this Current Report on Form 8-K is hereby incorporated by reference into the Registration Statement on Form S-3 (Registration
No. 333-202590) filed by the Company with the Securities and Exchange Commission on March 6, 2015 and amended on March 4, 2016 and
March 7, 2016.
(d)

Exhibits

Exhibit
No.

Description of Exhibit

1.1

Underwriting Agreement, dated December 6, 2016, by and among Ladder Capital Corp, the selling stockholders named therein
and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities Inc., and Wells Fargo Securities, LLC, as
representatives of the underwriters named therein.
Amendment No. 2, dated as of December 1, 2016, to the Amended and Restated Registration Rights Agreement, dated as of
February 11, 2014.

99.1
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

LADDER CAPITAL CORP

/s/ Marc Fox
Marc Fox
Chief Financial Officer
Date: December 8, 2016
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Section 2: EX-1.1 (EX-1.1)
Exhibit 1.1
EXECUTION VERSION
10,000,000 Shares
LADDER CAPITAL CORP

Class A Common Stock
($0.001 Par Value)
EQUITY UNDERWRITING AGREEMENT
December 6, 2016
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 10036
Deutsche Bank Securities Inc.
60 Wall Street, 2nd Floor
New York, New York 10005
Wells Fargo Securities, LLC
375 Park Avenue, 3rd Floor
New York, NY 10152
As Representatives of the
Several Underwriters
Ladies and Gentlemen:
The persons listed on Schedule I-A hereto (collectively, the “Selling Stockholders”) propose to sell to the several underwriters
(the “Underwriters”) named on Schedule I-B hereto for whom you are acting as representatives (the “Representatives”) an aggregate of
10,000,000 shares (the “Firm Shares”) of the Class A common stock, $0.001 par value (the “Class A Common Stock”) of Ladder Capital Corp, a
Delaware corporation (the “Company”). The respective amounts of the Firm Shares to be so sold by each of the Selling Stockholders to the
several Underwriters are set forth opposite the names of each of the Selling Stockholders on Schedule I-A hereto and the respective amounts of
the Firm Shares to be so purchased by the several Underwriters are set forth opposite the names of each of the Underwriters on Schedule I-B
hereto. The Selling Stockholders also propose to sell at the Underwriters’ option an aggregate of up to 1,500,000 additional shares of the Class A
Common Stock (the “Option Shares”) as set forth below.
As the Representatives, you have advised the Selling Stockholders that the several Underwriters are willing, acting severally
and not jointly, to purchase the numbers of Firm Shares set forth opposite their respective names on Schedule I-B hereto, plus their portion of the

Option Shares, calculated in accordance with Section 3(c), if you elect to exercise the option in whole or in part for the accounts of the several
Underwriters. The Firm Shares and the Option Shares (to the extent the aforementioned option is exercised) are herein collectively called the
“Shares.”
In consideration of the mutual agreements contained herein and of the interests of the parties in the transactions contemplated hereby,
the parties hereto agree as follows:
1.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to each of the Underwriters as follows:
(a)
The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a shelf
registration statement on Form S-3 (File No. 333-202590) covering the public offering and sale of certain securities, including the Shares, under the
Securities Act of 1933, as amended (the “1933 Act”), and the rules and regulations promulgated thereunder (the “1933 Act Regulations”), which
has become effective. Such registration statement, as of any time, means such registration statement as amended by any post-effective
amendments thereto to such time, including the exhibits and any schedules thereto at such time, the documents incorporated or deemed to be
incorporated by reference therein at such time pursuant to Item 12 of Form S-3 under the 1933 Act and the documents otherwise deemed to be a
part thereof as of such time pursuant to Rule 430B under the 1933 Act Regulations (“Rule 430B”), is referred to herein as the “Registration
Statement;” provided, however, that the “Registration Statement” without reference to a time means such registration statement as amended by
any post-effective amendments thereto as of the time of the first contract of sale for the Shares, which time shall be considered the “new effective
date” of such registration statement with respect to the Shares within the meaning of paragraph (f)(2) of Rule 430B, including the exhibits and
schedules thereto as of such time, the documents incorporated or deemed incorporated by reference therein at such time pursuant to Item 12 of
Form S-3 under the 1933 Act and the documents otherwise deemed to be a part thereof as of such time pursuant to the Rule 430B. Each preliminary
prospectus used in connection with the offering of the Shares, including the documents incorporated or deemed to be incorporated by reference
therein pursuant to Item 12 of Form S-3 under the 1933 Act, are collectively referred to herein as a “Preliminary Prospectus.” Promptly after
execution and delivery of this Agreement, the Company will prepare and file a final prospectus relating to the Shares in accordance with the
provisions of Rule 424(b) under the 1933 Act Regulations (“Rule 424(b)”). The final prospectus, in the form first furnished or made available to
the Underwriters for use in connection with the offering of the Shares, including the documents incorporated or deemed to be incorporated by
reference therein pursuant to Item 12 of Form S-3 under the 1933 Act, is referred to herein as the “Prospectus.” For purposes of this Agreement, all

references to the Registration Statement, any Preliminary Prospectus, the Prospectus or any amendment or supplement to any of the foregoing
shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval system (or any
successor system)(“EDGAR”).
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The Company meets the requirements for use of Form S-3 under the 1933 Act. The Shares have been and remain eligible for registration
by the Company on such shelf registration statement. Each of the Registration Statement and any post-effective amendment thereto has become
effective under the 1933 Act. No stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto
has been issued under the 1933 Act, no order preventing or suspending the use of any Preliminary Prospectus or the Prospectus has been issued
and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge, contemplated. The Company
has complied with each request (if any) from the Commission for additional information.
Each of the Registration Statement and any post-effective amendment thereto, at the time of its effectiveness and at each deemed
effective date with respect to the Underwriters pursuant to Rule 430B(f)(2) under the 1933 Act Regulations, complied in all material respects with
the requirements of the 1933 Act and the 1933 Act Regulations. Each Preliminary Prospectus, the Prospectus and any amendment or supplement
thereto, at the time each was filed with the Commission, complied in all material respects with the requirements of the 1933 Act Regulations and
each Preliminary Prospectus and the Prospectus delivered to the Underwriters for use in connection with this offering was identical to the
electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.
The documents incorporated or deemed to be incorporated by reference in the Registration Statement and the Prospectus, when they
became effective or at the time they were or hereafter are filed with the Commission, complied and will comply in all material respects with the
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations of the Commission under the
Exchange Act.
(b)
As of the Applicable Time (as defined below) and as of the Closing Date or the Option Closing Date, as the case may
be, neither (i) the General Use Free Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time, the Statutory Prospectus
(as defined below) and the information included on Schedule II hereto, all considered together (collectively, the “General Disclosure Package”),
nor (ii) any individual Limited Use Free Writing Prospectus (as defined below), when considered together with the General Disclosure Package,
included or will include any untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that the Company makes no
representations or warranties as to information contained in or omitted from any Issuer Free Writing Prospectus (as defined below), in reliance
upon, and in conformity with, written information furnished to the Company by or on behalf of any Underwriter through the Representatives,
specifically for use therein, it being understood and agreed that the only such information is that described in Section 13 hereof.
As used in this subsection and elsewhere in this Agreement:
“Applicable Time” means 6:30 p.m. (New York time) on the date of this Agreement or such other time as agreed to by the
Company and the Representatives.
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“General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus (other than a “bona fide electronic road
show,” as defined in Rule 433(h)(5) under the 1933 Act) that is identified on Schedule III hereto.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 under the 1933 Act,
including without limitation any “free writing prospectus” (as defined in Rule 405 under the 1933 Act (“Rule 405”)) relating to the Shares that is
(i) required to be filed with the Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule 433(d)
(8)(i) under the 1933 Act, whether or not required to be filed with the Commission or (iii) excepted from filing with the Commission pursuant to
Rule 433(d)(5)(i) under the 1933 Act because it contains a description of the Shares or of the offering that does not reflect the final terms, in each
case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records
pursuant to Rule 433(g) under the 1933 Act.
“Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not a General Use Free Writing
Prospectus.
“Statutory Prospectus” means the Preliminary Prospectus, dated December 6, 2016.
(c)
The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the
State of Delaware, with requisite power and authority to own or lease its properties and conduct its business as described in the Registration
Statement, the General Disclosure Package and the Prospectus. Each of the subsidiaries of the Company listed in Exhibit 21.1 of the Company’s
annual report on Form 10-K for the year ended December 31, 2015, incorporated by reference in the Registration Statement, has been duly
organized and is validly existing as a corporation, limited liability company, limited liability limited partnership or limited partnership, as applicable,
in good standing under the laws of the jurisdiction of its incorporation, organization or formation with requisite power and authority to own or
lease its properties and conduct its business as described in the Registration Statement, the General Disclosure Package and the Prospectus,
except where the failure to be so qualified, in good standing or have such power or authority would not (A) individually or in the aggregate, have a
material adverse effect on the earnings, business, properties, assets, operations, condition (financial or otherwise) or prospects of the Company

and of its subsidiaries taken as a whole or (B) prevent the consummation of the transactions contemplated hereby (the occurrence of any such
effect or any such prevention described in the foregoing clauses (A) and (B) being referred to as a “Material Adverse Effect”) and, together, they
are the only subsidiaries, direct or indirect, of the Company. The Company and its subsidiaries are duly qualified to transact business in all
jurisdictions in which the conduct of their business requires such qualification, except where the failure to be so qualified would not individually or
in the aggregate, have a Material Adverse Effect. The outstanding shares of capital stock, membership interests or partnership interests of each of
the Company’s direct and indirect subsidiaries have been duly authorized and validly issued, and, to the extent applicable, are fully paid and nonassessable, and, except as otherwise described in the Registration Statement, the General Disclosure Package and the Prospectus, are owned by
the Company or another subsidiary of the Company free and clear of all liens, encumbrances and equities and claims; and no options, warrants or
other rights
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to purchase, agreements or other obligations to issue or other rights to convert any obligations into shares of capital stock, membership interests
or partnership interests in the Company’s subsidiaries are outstanding as of the Closing Date, except as otherwise disclosed in the Registration
Statement, the General Disclosure Package and the Prospectus.
(d)
From March 6, 2015, the time of initial filing of the Registration Statement to the Commission (or, if earlier, the first date
on which the Company engaged directly or through any Person authorized to act on its behalf in any Testing-the-Waters Communication),
through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the 1933 Act (an “Emerging
Growth Company”). “Testing-the-Waters Communication” means any oral or written communication with potential investors undertaken in
reliance on Section 5(d) of the 1933 Act.
(e)
The outstanding shares of Class A Common Stock have been duly authorized and validly issued and are fully paid and
non-assessable. Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, neither the filing of the
Registration Statement nor the offering or sale of the Shares as contemplated by this Agreement gives rise to any rights, other than those which
have been waived or satisfied, for or relating to the registration of any shares of Class A Common Stock.
(f)
All of the capital stock of the Company, including the Shares, conform in all material respects to the description thereof
contained in the Registration Statement, the General Disclosure Package and the Prospectus. The form of certificates for the Shares conforms to
the requirements prescribed by the Delaware General Corporation Law, the New York Stock Exchange and to any requirements of the Company’s
organizational documents. Subsequent to the respective dates as of which information is given in the Registration Statement, the General
Disclosure Package and the Prospectus, except as otherwise specifically stated therein or in this Agreement, the Company has not: (i) issued any
securities; (ii) incurred any liability or obligation, direct or contingent, for borrowed money; or (iii) declared or paid any dividend or made any other
distribution on or in respect to its capital stock.
(g)
The Commission has not issued an order preventing or suspending the use of any Preliminary Prospectus, any Issuer
Free Writing Prospectus or the Prospectus relating to the proposed offering of the Shares, and no proceeding for that purpose or pursuant to
Section 8A of the 1933 Act has been instituted or, to the Company’s actual knowledge, threatened by the Commission. The Registration
Statement contains, and the Prospectus and any amendments or supplements thereto will contain, all statements which are required to be stated
therein by, and will conform in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations. The Registration Statement
and any amendments thereto do not contain, and will not contain, any untrue statement of a material fact and do not omit, and will not omit, to
state a material fact required to be stated therein or necessary to make the statements therein not misleading, and the Prospectus and any
amendments and supplements thereto, at their respective times of issuance, did not contain, and, at the Closing Date, will not contain, any untrue
statement of a material fact; and do not omit, and will not omit, to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided, however, that the Company makes no representations or warranties
as to information contained in or omitted from the Registration Statement or the
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Prospectus, or any such amendment or supplement, in reliance upon, and in conformity with, written information furnished to the Company by or
on behalf of any Underwriter through the Representatives, specifically for use therein, it being understood and agreed that the only such
information is that described in Section 13 hereof.
(h)
No Issuer Free Writing Prospectus conflicts or will conflict with the information contained in the Registration Statement
or the Prospectus, and any preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.
(i)
The Company has not, directly or indirectly, distributed and will not distribute any offering material in connection with
the offering and sale of the Shares other than any Preliminary Prospectus, the Prospectus and other materials, if any, permitted under the 1933 Act
and consistent with Section 5(b) hereof. The Company will file with the Commission all Issuer Free Writing Prospectuses in the time required
under Rule 433(d) under the 1933 Act. The Company has satisfied or will satisfy the conditions in Rule 433 under the 1933 Act to avoid a
requirement to file with the Commission any electronic road show.
(j)
(i) At the time of filing the Registration Statement and (ii) as of the date hereof (with such date being used as the
determination date for purposes of this clause (ii)), the Company was not and is not an “ineligible issuer” (as defined in Rule 405 under the 1933
Act, without taking into account any determination by the Commission pursuant to Rule 405 under the 1933 Act that it is not necessary that the
Company be considered an ineligible issuer), including, without limitation, for purposes of Rules 164 and 433 under the 1933 Act with respect to
the offering of the Shares as contemplated by the Registration Statement.

(k)
The financial statements incorporated by reference in the Registration Statement, the General Disclosure Package and
the Prospectus, together with the related schedules and notes, present fairly in all material respects the financial position of the Company and its
consolidated subsidiaries as of the dates indicated, and the statements of income and comprehensive income, changes in capital and cash flows of
the Company and its consolidated subsidiaries for the periods specified present fairly in all material respects the results of operations of the
Company and its consolidated subsidiaries for the periods specified; said financial statements have been prepared in conformity with U.S.
generally accepted accounting principles (“GAAP”), applied on a consistent basis throughout the periods involved and comply with the
Commission’s rules and guidelines with respect thereto. The supporting schedules incorporated by reference in the Registration Statement, the
General Disclosure Package and the Prospectus relating to the Company and its consolidated subsidiaries present fairly in all material respects, in
accordance with GAAP, the information required to be stated therein. The balance sheet of the Company included in the Registration Statement,
the General Disclosure Package and the Prospectus, together with the related notes, present fairly in all material respects the financial position of
the Company and its consolidated subsidiaries at the date indicated; said balance sheet has been prepared in conformity with GAAP and complies
with the Commission’s rules and guidelines with respect thereto. The selected historical consolidated financial information and the summary
financial data included or incorporated by reference in the Registration Statement, the General Disclosure Package and the Prospectus present
fairly in all material respects the information shown therein and have been compiled on a basis consistent with that of the audited or unaudited, as
applicable, financial statements of the Company
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included therein and comply with the Commission’s rules and guidelines with respect thereto. All disclosures contained in the Registration
Statement, the General Disclosure Package or the Prospectus regarding “non-GAAP financial measures” (as such term is defined by the 1933 Act
Regulations) comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the 1933 Act to the extent applicable. The Company
and its subsidiaries do not have any material liabilities or obligations, direct or contingent (including any off-balance sheet obligations or any
“variable interest entities” within the meaning of Financial Accounting Standards Board Interpretation No. 46), not disclosed in the Registration
Statement, the General Disclosure Package and the Prospectus. There are no financial statements (historical or pro forma) that are required to be
included in the Registration Statement, the General Disclosure Package or the Prospectus that are not included as required.
(l)
PricewaterhouseCoopers LLP, who has certified certain of the financial statements filed with the Commission as part of
the Registration Statement, the General Disclosure Package and the Prospectus, is an independent registered public accounting firm with respect
to the Company and its subsidiaries within the meaning of the 1933 Act and the applicable 1933 Act Regulations and the Public Company
Accounting Oversight Board (United States) (the “PCAOB”) as required by the 1933 Act.
(m)
Solely to the extent that the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated by the
Commission and the New York Stock Exchange thereunder (collectively, the “Sarbanes-Oxley Act”) have been applicable to the Company, there is
and has been no failure on the part of the Company to comply in all material respects with any provision of the Sarbanes-Oxley Act. The Company
has taken all necessary actions to ensure that it is in compliance with all provisions of the Sarbanes-Oxley Act that are in effect and with which the
Company is required to comply (including Section 402 related to loans) as of the effectiveness of the Registration Statement and is actively taking
steps to ensure that it will be in compliance with other provisions of the Sarbanes-Oxley Act not currently in effect or which will become applicable
to the Company. As of the date of the initial filing of the registration statement referred to in Section 1(a) hereof, there were no outstanding
personal loans made, directly or indirectly, by the Company to any director or executive officer of the Company.
(n)
There is no legal, governmental, administrative or regulatory investigation, action, suit, claim or proceeding pending or,
to the actual knowledge of the Company, threatened against the Company or any of its subsidiaries, or to which any property of the Company or
its subsidiaries is, or to the knowledge of the Company, would reasonably be expected to be, subject, before any court or regulatory or
administrative agency or otherwise which if determined adversely to the Company or any of its subsidiaries would, individually or in the
aggregate, have a Material Adverse Effect. There are no current or pending legal, governmental, administrative or regulatory investigations,
actions, suits, claims or proceedings that are required under the 1933 Act to be described in the Registration Statement, the General Disclosure
Package or the Prospectus that are not so described in the Registration Statement, the General Disclosure Package or the Prospectus. There are no
instruments or contracts that are required to be filed as exhibits to the Registration Statement pursuant to Items 601(b)(4) or 601(b)(10) of
Regulation S-K, respectively, that are not so filed.
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(o)
The Company and its subsidiaries have good and marketable title in fee simple to, or have valid rights to lease or
otherwise use, all of the properties and assets that are material to the respective businesses of the Company and its subsidiaries, subject to no lien,
mortgage, pledge, charge or encumbrance of any kind other than those reflected in such financial statements or described or disclosed in the
Registration Statement, the General Disclosure Package and the Prospectus or which (i) do not materially interfere with the use made and proposed
to be made of such property by the Company and its subsidiaries or (ii) would not, individually or in the aggregate, have a Material Adverse
Effect.
(p)
The Company and its subsidiaries have filed all U.S. federal, state and other tax returns which have been required to be
filed and, have paid all taxes indicated by such returns and all assessments received by them or any of them through the date hereof to the extent
that such taxes have become due and are not delinquent or being contested in good faith and for which an adequate reserve or accrual has been
established in accordance with GAAP, in each case, except as would not, individually or in the aggregate, have a Material Adverse Effect.
(q)
There are no transfer taxes or other similar fees or charges under federal law or the laws of any state, or any political
subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement.

(r)
Since the date of the most recent financial statements incorporated by reference in the Registration Statement, the
General Disclosure Package and the Prospectus, (i) there has not been any material adverse change or any development involving a prospective
material adverse change in or affecting the earnings, business, properties, assets, operations, condition (financial or otherwise) or prospects of the
Company and its subsidiaries taken as a whole, (ii) there has not been any transaction entered into that is material to the Company and its
subsidiaries taken as a whole, other than transactions in the ordinary course of business and changes and transactions described in the
Registration Statement, the General Disclosure Package and the Prospectus, as each may be amended or supplemented, and (iii) neither the
Company nor any of its subsidiaries has sustained any loss or interference with its business that is material to the Company and its subsidiaries
taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance
or dispute or any action, order or decree of any court or arbitrator or governmental or regulatory authority, except in each case as otherwise
disclosed in the Registration Statement, the General Disclosure Package and the Prospectus.
(s)
Neither the Company nor any of its material subsidiaries is or with the giving of notice or lapse of time or both, will be,
(i) in violation of its certificate or articles of incorporation, charter, by-laws, certificate of formation, limited liability company agreement, partnership
agreement or other organizational documents, as applicable, (ii) in violation of or in default under any agreement, lease, contract, indenture or other
instrument or obligation to which it is a party or by which it, or any of its properties, is bound, or (iii) in violation of any law, order, rule or
regulation judgment, order, writ or decree applicable to the Company or any subsidiary of any court or of any government, regulatory body or
administrative agency or other governmental body having jurisdiction over the Company or any subsidiary, or any of their properties or assets,
except in the case of clauses (ii) and (iii), for such violations or defaults as would not, individually or in the aggregate, have a Material Adverse
Effect.
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(t)
The execution and delivery of this Agreement, the consummation of the transactions herein contemplated, including
the sale of Shares by the Selling Stockholders hereunder and the fulfillment of the terms hereof do not and will not violate or conflict with or result
in a breach of any of the terms or provisions of, or constitute a default (i) under, any indenture, mortgage, deed of trust or other agreement or
instrument to which the Company or any subsidiary is a party or by which the Company or any subsidiary or any of their respective properties is
bound, or (ii) of the certificate of incorporation or formation, articles of incorporation or association, charter, by-laws or other organizational
documents, as applicable, of the Company, or (iii) any law, order, rule or regulation judgment, order, writ or decree applicable to the Company or
any subsidiary of any court or of any government, regulatory body or administrative agency or other governmental body having jurisdiction over
the Company or any subsidiary, or any of their properties or assets, except, in the case of clauses (i) and (iii) above, for any such violation,
conflict, breach or default that would not, individually or in the aggregate, have a Material Adverse Effect.
(u)
The execution and delivery of, and the performance by the Company of its obligations under, this Agreement has been
duly and validly authorized by all necessary corporate action on the part of the Company and this Agreement has been duly executed and
delivered by the Company.
(v)
Each approval, consent, order, authorization, designation, declaration or filing by or with any regulatory, administrative
or other governmental body necessary in connection with the execution and delivery by the Company of this Agreement and the consummation of
the transactions herein contemplated, including the sale of Shares by the Selling Stockholders hereunder, has been obtained or made and is in full
force and effect (except such additional steps as may be required by the Commission, the Financial Industry Regulatory Authority, Inc. (“FINRA”)
or such additional steps as may be necessary to qualify the Shares for public offering by the Underwriters under state securities or Blue Sky laws).
(w)
Except as would not, individually or in the aggregate, have a Material Adverse Effect, the Company and its subsidiaries
(i) hold all licenses, registrations, certificates and permits from governmental authorities (collectively, “Governmental Licenses”) which are
necessary to the conduct of their business as described in the Registration Statement, the General Disclosure Package and the Prospectus, and
(ii) have not received any written or other notice of proceedings relating to the revocation or modification of any Governmental License.
(x)
Except as would not individually or in the aggregate have a Material Adverse Effect, (i) the Company and its
subsidiaries own or have the right to use all patents, patent applications, trademarks, service marks, trade names, trademark registrations, service
mark registrations, domain names and other source indicators, copyrights and copyrightable works, know-how, trade secrets, systems, procedures,
proprietary or confidential information and all other worldwide intellectual property, industrial property and proprietary rights (collectively,
“Intellectual Property”) used in the conduct of their respective businesses; (ii) the Company and its subsidiaries’ conduct of their respective
businesses does not infringe, misappropriate or otherwise violate any Intellectual Property of any person; (iii) the Company and its subsidiaries
have not received any written notice of any claim relating to Intellectual Property; and (iv) to the actual knowledge of the Company, the Intellectual
Property of the Company and its subsidiaries is not being infringed, misappropriated or otherwise violated by any person.
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(y)
The information technology systems used by the Company are adequate for, and operate and perform in all material
respects as required in connection with, the operation of the business of the Company and its subsidiaries as currently conducted, except as
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
(z)
Neither the Company nor, to the Company’s actual knowledge, any of its affiliates, has taken or may take, directly or
indirectly, any action designed to or that could reasonably be expected to cause or result in, or which has constituted or which might reasonably
be expected to constitute, the stabilization or manipulation of the price of the shares of Class A Common Stock to facilitate the sale or resale of the

Shares.
(aa)
Neither the Company nor any of its subsidiaries is required to register as an “investment company” or an entity
“controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended, and the rules and regulations
of the Commission thereunder.
(bb)
The Company and its subsidiaries maintain systems of “internal control over financial reporting” (as defined in
Rule 13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act and have been designed by, or under the supervision
of, their respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP,
including, but not limited to, internal accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed in
accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable
intervals and appropriate action is taken with respect to any differences. To the Company’s knowledge, there are no material weaknesses in the
Company’s internal control over financial reporting, and there has been no change in internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting since the respective dates as of which
information is given in the Registration Statement, the General Disclosure Package and the Prospectus. The Company does not have actual
knowledge of any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal controls over financial reporting.
(cc)
The Company has established and maintains “disclosure controls and procedures” (as defined in Rules 13a-14(c) and
15d-14(c) under the Exchange Act); the Company’s “disclosure controls and procedures” are reasonably designed to ensure that all information
(both financial and non-financial) required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and regulations under the Exchange Act, and that all
such information is accumulated and communicated to the Company’s management
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as appropriate to allow timely decisions regarding required disclosure and to make the certifications of the Chief Executive Officer and Chief
Financial Officer of the Company required under the Exchange Act with respect to such reports.
(dd)
The statistical, industry-related and market-related data included in the Registration Statement, the General Disclosure
Package and the Prospectus are based on or derived from sources which the Company reasonably and in good faith believes are reliable and
accurate, and such data agree with the sources from which they are derived.
(ee)
The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with
applicable financial record-keeping and reporting requirements, including without limitation, those of Title 18 U.S. Code section 1956 and 1957, the
Bank Secrecy Act of 1970, otherwise known as the Currency and Foreign Transactions Reporting Act, as amended, the applicable money
laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the applicable rules and regulations
thereunder, and any related or similar rules, regulations or guidelines issued, administered or enforced by any governmental agency having
jurisdiction over the Company or any of its subsidiaries (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the
Anti-Money Laundering Laws is pending or, to the Company’s actual knowledge, threatened.
(ff)
Neither the Company nor any of its subsidiaries, nor to the Company’s knowledge, any director, officer, agent,
employee, affiliate or representative, of the Company or any of its subsidiaries, is currently the subject or the target of any sanctions administered
or imposed by the U.S. Government (including, without limitation, the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”),
the U.S. Department of Commerce, or the U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s
Treasury or any similar sanctions imposed by any governmental body to which the Company or any of its subsidiaries is subject (collectively,
“Sanctions”)), nor is owned or controlled by an individual or entity that is currently the subject or target of any Sanctions, nor is located,
organized or resident in a country or territory that is the subject of Sanctions (a “Sanctioned Country”) (including, without limitation, Burma
(Myanmar), Crimea, Cuba, Iran, North Korea, Sudan and Syria); nor is designated as a ‘specially designated national’ or a ‘blocked person’ by the
U.S. Government. Neither the Company nor its subsidiaries have knowingly engaged in during the past three years, are not now knowingly
engaged in, and will not knowingly engage in, any dealings or transactions with any person that at the time of the dealing or transaction is or was
the subject or the target of Sanctions or with any Sanctioned Country.
(gg)
Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, agent,
employee, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries: (i) has used any corporate funds
for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) has made any direct or indirect unlawful
contribution or payment to any official of, or candidate for, or any employee of, any federal, state or foreign office from corporate funds; (iii) has
made any bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful
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payment; or (iv) is aware of or has taken any action, directly or indirectly, that would result in a violation by such Persons of any provision of the
Bribery Act 2010 of the United Kingdom, the OECD Convention on Bribery of Foreign Public Officials in International Business Transactions, the

Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder. The Company, its subsidiaries and their affiliates
have each conducted their businesses in compliance with all applicable anti-bribery and anti-corruption laws and/or regulations and have
instituted and maintain policies and procedures reasonably designed to promote and ensure continued compliance with all applicable anti-bribery
and anti-corruption laws and with the representation and warranty contained herein.
(hh)
The Company and each of its subsidiaries carry, or are covered by, insurance, from insurers of recognized financial
responsibility, in such amounts and covering such risks as is adequate for the conduct of their respective businesses and the value of their
respective properties and as is prudent and customary for companies engaged in similar businesses; neither the Company nor any of its
subsidiaries have been refused any coverage under insurance policies sought or applied for; and the Company and its subsidiaries have no reason
to believe that they will not be able to renew their existing insurance coverage as and when such coverage expires or to obtain similar coverage
from similar insurers as may be necessary to continue their respective businesses at a cost that would not, individually or in the aggregate, have a
Material Adverse Effect.
(ii)
Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended, including the regulations and published interpretations thereunder (“ERISA”)) for which the Company or any member of its
“Controlled Group” (defined as any organization that is a member of a controlled group of corporations within the meaning of Section 414 of the
Internal Revenue Code of 1986, as amended (the “Code”)) would have liability (each a “Plan”) is in compliance in all material respects with all
presently applicable statutes, rules and regulations, including ERISA and the Code; (ii) with respect to each Plan subject to Title IV of ERISA
(a) no “reportable event” (as defined in Section 4043 of ERISA) has occurred for which the Company or any member of its Controlled Group would
have any liability; and (b) neither the Company nor any member of its Controlled Group has incurred or expects to incur liability under Title IV of
ERISA (other than for contributions to the Plan or premiums payable to the Pension Benefit Guaranty Corporation, in each case in the ordinary
course and without default); (iii) no Plan which is subject to Section 412 of the Code or Section 302 of ERISA has failed to satisfy the minimum
funding standard within the meaning of such sections of the Code or ERISA; and (iv) each Plan that is intended to be qualified under Section 401
(a) of the Code is so qualified and nothing has occurred, whether by action or by failure to act, which would cause the loss of such qualification.
(jj)
Except as disclosed to the underwriters in writing and to the actual knowledge of the Company based only on
information requests of its officers, directors and 5% or greater securityholders, which information requests were delivered to the underwriters’
counsel on or prior to December 6, 2016, there are no affiliations or associations between any member of FINRA and any of the Company’s
officers, directors or its 5% or greater securityholders as of the date of this Agreement.
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(kk)
Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, (i) the Company
and its subsidiaries (x) are in compliance with any and all applicable federal, state, local and foreign laws, rules, regulations, requirements,
decisions and orders relating to the protection of human health or safety, the environment, natural resources, hazardous or toxic substances or
wastes, pollutants or contaminants (collectively, “Environmental Laws”), (y) have received and are in compliance with all permits, licenses,
certificates or other authorizations or approvals required of them under applicable Environmental Laws to conduct their respective businesses, and
(z) have not received written notice of any actual or potential liability under or relating to any Environmental Laws, including for the investigation
or remediation of any disposal or release of hazardous or toxic substances or wastes, pollutants or contaminants that would, with respect to clause
(x), (y) or (z), individually or in the aggregate, have a Material Adverse Effect, and have no actual knowledge of any event or condition that would
reasonably be expected to result in any such notice; (ii) there are no costs or liabilities associated with Environmental Laws of or relating to the
Company or its subsidiaries, except in the case of each of (i) and (ii) above, for any such failure to comply, or failure to receive required permits,
licenses or approvals, or cost or liability, as would not, individually or in the aggregate, have a Material Adverse Effect; and (iii) except as
described in the Registration Statement, the General Disclosure Package and the Prospectus, (x) there are no proceedings that are pending, or that
are known to be contemplated, against the Company or any of its subsidiaries under any Environmental Laws in which a governmental entity is
also a party, other than such proceedings regarding which would not, individually or in the aggregate, have a Material Adverse Effect, (y) the
Company and its subsidiaries are not aware of any issues regarding compliance with Environmental Laws, or liabilities or other obligations under
Environmental Laws or concerning hazardous or toxic substances or wastes, pollutants or contaminants that would, individually or in the
aggregate, have a Material Adverse Effect, and (z) none of the Company and its subsidiaries anticipates capital expenditures material to the
Company and its subsidiaries, taken as a whole, relating to any Environmental Laws.
(ll)
There are no relationships, direct or indirect, or related-party transactions involving the Company or any of its
subsidiaries or any other person required to be described in the Registration Statement, the General Disclosure Package and the Prospectus by the
rules of the Commission and of FINRA which have not been described in such documents as required.
(mm) Except as disclosed in the Registration Statement, the General Disclosure Package and the Prospectus, no subsidiary of
the Company is currently prohibited, directly or indirectly, from paying any dividends to the Company, from making any other distribution on such
subsidiary’s capital stock, from repaying to the Company any loans or advances to such subsidiary from the Company or from transferring any of
such subsidiary’s property or assets to the Company or any other subsidiary of the Company.
(nn)
No labor disturbance by or dispute with employees of the Company or any of its subsidiaries exists or, to the actual
knowledge of the Company, is contemplated or threatened. The Company is not aware of any impending change to the members of its senior
management team, including its chief executive officer, president, chief operating officer, chief financial officer, head of merchant banking and
capital markets and head of asset management, not otherwise disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus.
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(oo)
Neither the Company nor any of its subsidiaries is a party to any contract, agreement or understanding with any person
(other than this Agreement) that would give rise to a valid claim against the Company or any of its subsidiaries or any Underwriter for a brokerage
commission, finder’s fee or like payment in connection with the offering and sale of the Shares.
(pp)
The disclosure contained in the “Business — Regulation — Regulation as an Investment Adviser,” “— Regulation as
a Broker-Dealer,” and “— Regulation as a Captive Insurance Company” sections incorporated by reference in the Registration Statement, the
General Disclosure Package and the Prospectus fairly and accurately summarize in all material respects the matters set forth therein.
(qq)
The Company intends to make a timely election to be subject to tax as a real estate investment trust (“REIT”) pursuant
to Sections 856 through 860 of the Code for its taxable year ending December 31, 2016. Commencing with its taxable year ending December 31,
2015, the Company has been organized in conformity with the requirements for qualification and taxation as a REIT under the Code, and the
Company’s proposed method of operation as set forth in the Registration Statement, the General Disclosure Package and the Prospectus will
enable it to meet the requirements for qualification and taxation as a REIT under Code.
(rr)
The description of the Company’s organization and proposed method of operation and its qualification and taxation as
a REIT set forth in the Registration Statement, the General Disclosure Package and the Prospectus is accurate and presents fairly the matters
referred to therein; the Company’s operating policies, investment guidelines and operating policies described in the Registration Statement, the
General Disclosure Package and the Prospectus accurately reflect in all material respects the current intentions of the Company with respect to the
operation of its business, and no material deviation from such guidelines or policies is currently contemplated.
2.

REPRESENTATIONS AND WARRANTIES OF THE SELLING STOCKHOLDERS.

Each Selling Stockholder, severally and not jointly, represents and warrants to each Underwriter as of the date hereof, as of the
Applicable Time, as of the Closing Date and, if the Selling Stockholder is selling Option Shares on an Option Closing Date, as of each such Option
Closing Date, and agrees, severally and not jointly, with each Underwriter, as follows:
(a)
Neither the General Disclosure Package nor the Prospectus or any amendments or supplements thereto included or will include
any untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading, provided that such representations and warranties set forth in this subsection
(2)(a) apply only to statements or omissions made in reliance upon and in conformity with information relating to such Selling Stockholder
furnished in writing by or on behalf of such Selling Stockholder expressly for use in the Registration Statement, the General Disclosure Package,
the Prospectus or any amendment or supplement thereto (the “Selling Stockholder Information”); such Selling Stockholder is not prompted to
sell the Shares to be sold by such Selling Stockholder hereunder by any “material, non-public information” (within the meaning of the 1933 Act)
concerning the Company or any of its subsidiaries which is known by such Selling Stockholder but not set forth or incorporated by reference in
the Registration Statement, the General Disclosure Package and the Prospectus.
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(b)
The execution and delivery of, and the performance by such Selling Stockholder of such Selling Stockholder’s obligations under
this Agreement have been duly and validly authorized by all necessary corporate, limited partnership or similar action on the part of such Selling
Stockholder and this Agreement has been duly executed and delivered by such Selling Stockholder.
(c)
Each of (i) the Power of Attorney of such Selling Stockholder (if it is indicated on Schedule I-A that such Selling Stockholder has
delivered a Power of Attorney) appointing each of Marc Fox, Pamela McCormack and Kelly Porcella as its Attorney-in-Fact with respect to this
Agreement and related matters, in the form attached hereto as Exhibit B (the “Power of Attorney”), (ii) the Custody Agreement, by and between
American Stock Transfer & Trust Company, LLC and such Selling Stockholder, in the form attached hereto as Exhibit C (the “Custody
Agreement”) and (iii) the Lock-Up Agreement (as defined herein), has been duly authorized (if applicable), executed and delivered by such Selling
Stockholder and is the valid and binding agreement of such Selling Stockholder.
(d)
The execution and delivery of this Agreement, the Power of Attorney, if applicable, the Custody Agreement and the Lock-Up
Agreement and the sale and delivery of the Shares to be sold by such Selling Stockholder and the consummation of the transactions contemplated
herein and compliance by such Selling Stockholder with its obligations hereunder do not and will not, whether with or without the giving of notice
or passage of time or both, constitute a breach of, or default under, any contract applicable to such Selling Stockholder, nor will such action result
in any violation of the provisions of the charter or by-laws or other organizational instrument of such Selling Stockholder, if applicable, or any
applicable law rule, regulation, judgment, order, writ or decree of any government, government instrumentality or court, domestic or foreign, having
jurisdiction over such Selling Stockholder or any of its properties, except as would not have a Material Adverse Effect.
(e)
Such Selling Stockholder has, and at the Closing Date and at any Option Closing Date when such Selling Stockholder is selling
Shares, will have, valid title to the Shares to be sold by such Selling Stockholder free and clear of all security interests, claims, liens, equities or
other encumbrances and the legal right and power to enter into this Agreement, the Power of Attorney, if applicable, the Custody Agreement and
the Lock-Up Agreement and to sell, transfer and deliver the Shares to be sold by such Selling Stockholder.
(g)
Such Selling Stockholder has not taken, and will not take, directly or indirectly, any action which is designed to or which
constituted or would be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the sale
or resale of the Shares.
(h)

No filing with, or consent, approval, authorization, order, registration, qualification or decree of any arbitrator, court,

governmental body, regulatory body, administrative agency or other authority, body or agency, domestic or foreign, is necessary or required for
the performance by such Selling Stockholder of its obligations hereunder or in the
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Power of Attorney, if applicable, the Custody Agreement, the Lock-Up Agreement or in connection with the sale and delivery of the Shares to be
sold by such Selling Stockholder hereunder or the consummation of the transactions contemplated by this Agreement, except such as have been
already obtained or as may be required by the Commission or under the 1933 Act, the 1933 Act Regulations, the Exchange Act, the rules and
regulations of the Commission under the Exchange Act, the rules of the New York Stock Exchange, state securities laws or the rules of FINRA.
(j)
Such Selling Stockholder has not prepared or had prepared on its behalf or used or referred to, any “free writing prospectus” (as
defined in Rule 405), and has not distributed any written offering materials in connection with the offer or sale of the Shares, other than any
Preliminary Prospectus, the Prospectus and Permitted Free Writing Prospectus (as defined herein) and in compliance with Section 5(b) hereof.
3.

PURCHASE, SALE AND DELIVERY OF THE FIRM SHARES.

(a)
On the basis of the representations, warranties and covenants herein contained, and subject to the conditions herein
set forth, each Selling Stockholder, severally and not jointly, agree to sell to the Underwriters the number of Firm Shares set forth opposite the
name of each of the Selling Stockholders on Schedule I-A hereto and each Underwriter agrees, severally and not jointly, to purchase, at a price of
$13.056 per share, the number of Firm Shares set forth opposite the name of each Underwriter on Schedule I-B hereto, subject to adjustments in
accordance with Section 9 hereof.
(b)
Payment for the Firm Shares to be sold hereunder is to be made in federal (same day) funds against delivery of
certificates (or book entry) therefor to the Representatives for the several accounts of the Underwriters. Such payment and delivery are to be made
through the facilities of The Depository Trust Company, New York, New York, at 10:00 a.m., New York time, on the fourth business day after the
date of this Agreement or at such other time and date not later than five business days thereafter as you, the Company and the Selling
Stockholders shall agree upon, such time and date being herein referred to as the “Closing Date.” As used herein, “business day” means a day on
which the New York Stock Exchange is open for trading and on which banks in New York are open for business and are not permitted by law or
executive order to be closed.
(c)
In addition, on the basis of the representations and warranties herein contained and subject to the terms and conditions
herein set forth, the Selling Stockholders, acting severally and not jointly, hereby grant an option to the several Underwriters to purchase the
Option Shares at the price per share as set forth in Section 3(a) hereof, less an amount per share equal to any dividends or distributions declared
by the Company and payable on the Shares but not payable on the Option Shares. The option granted hereby may be exercised in whole or in part
by giving written notice (i) at any time before the Closing Date and (ii) only once thereafter within 30 days after the date of this Agreement, by you,
as Representatives of the several Underwriters, to the Company and the Selling Stockholders setting forth the number of Option Shares as to
which the several Underwriters are exercising the option and the time and date at which certificates (or book entry) for such Option Shares are to
be delivered. The time and date at which certificates (or book entry) for Option Shares are to be delivered shall be
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determined by the Representatives but shall not be earlier than three nor later than 10 full business days after the exercise of such option, nor in
any event prior to the Closing Date (such time and date being herein referred to as the “Option Closing Date”). If the date of exercise of the option
is three or more days before the Closing Date, the notice of exercise shall set the Closing Date as the Option Closing Date. The number of Option
Shares to be sold by each Selling Stockholder to the Underwriters on any Option Closing Date shall be equal to the product of (x) the maximum
number of Option Shares to be sold by such Selling Stockholder set forth on Schedule I-A hereto, and (y) the number of Option Shares purchased
by the Underwriters on such Option Closing Date, divided by the total number of Option Shares, as such product may be adjusted by you in order
to avoid fractional shares. The number of Option Shares to be purchased by each Underwriter shall be in the same proportion to the total number
of Option Shares being purchased as the number of Firm Shares being purchased by such Underwriter bears to the total number of Firm Shares,
adjusted by you in such manner as to avoid fractional shares. You, as Representatives of the several Underwriters, may cancel such option at any
time prior to its expiration by giving written notice of such cancellation to the Company and the Selling Stockholders. To the extent, if any, that the
option is exercised, payment for the Option Shares shall be made on the Option Closing Date in federal (same day funds) through the facilities of
The Depository Trust Company in New York, New York drawn to the order of the Selling Stockholders.
4.

OFFERING BY THE UNDERWRITERS.

It is understood that the several Underwriters are to make a public offering of the Firm Shares as soon as the Representatives deem it
advisable to do so. The Firm Shares are to be initially offered to the public at the initial public offering price set forth in the Prospectus. The
Representatives may from time to time thereafter change the public offering price and other selling terms.
It is further understood that you will act as the Representatives for the Underwriters in the offering and sale of the Shares in accordance
with a Master Agreement Among Underwriters entered into by you and the several other Underwriters.
5.

COVENANTS OF THE COMPANY.

The Company covenants and agrees with the several Underwriters that (with respect to any Selling Stockholder solely to the extent
specified in Section 5(b) below with respect to such Selling Stockholder):

(a)
The Company will (A) prepare and timely file with the Commission under Rule 424(b) under the 1933 Act a Prospectus in
a form approved by the Representatives containing information previously omitted at the time of effectiveness of the Registration Statement in
reliance on Rules 430A, 430B or 430C under the 1933 Act, (B) not file any amendment to the Registration Statement or distribute an amendment or
supplement to the General Disclosure Package or the Prospectus of which the Representatives shall not previously have been advised and
furnished with a copy or to which the Representatives shall have reasonably objected in writing or which is not in compliance with the 1933 Act
Regulations and (C) file on a timely basis all reports and any definitive proxy or information statements required to be filed by the Company with
the Commission subsequent to the date of the Prospectus and prior to the termination of the offering of the Shares by the Underwriters.
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(b)
The Company will (A) not make any offer relating to the Shares that would constitute an Issuer Free Writing
Prospectus or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405 under the 1933 Act) required to be filed by the
Company with the Commission under Rule 433 under the 1933 Act unless the Representatives approve its use in writing prior to first use (each, a
“Permitted Free Writing Prospectus”); provided that the prior written consent of the Representatives hereto shall be deemed to have been given
in respect of the Issuer Free Writing Prospectus(es) included on Schedule III hereto, (B) treat each Permitted Free Writing Prospectus as an Issuer
Free Writing Prospectus, (C) comply with the requirements of Rules 164 and 433 under the 1933 Act applicable to any Issuer Free Writing
Prospectus, including the requirements relating to timely filing with the Commission, legending and record keeping and (D) not take any action that
would result in an Underwriter or the Company being required to file with the Commission pursuant to Rule 433(d) under the 1933 Act a free writing
prospectus prepared by or on behalf of such Underwriter that such Underwriter otherwise would not have been required to file thereunder. The
Company will satisfy the conditions in Rule 433 under the 1933 Act to avoid a requirement to file with the Commission any electronic road show.
(c)
The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth Company at
any time prior to the later of (A) completion of the distribution of the Shares within the meaning of the 1933 Act and (B) completion of the 60-day
restricted period referred to in Section 5(k) hereof.
(d)
The Company will comply with the requirements of Rule 430B, and will advise the Representatives promptly (A) when
the Registration Statement or any post-effective amendment thereto shall have become effective, (B) of receipt of any comments from the
Commission, (C) when any supplement to the Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication or
any amendment to the Prospectus has been filed, (D) of any request of the Commission for amendment of the Registration Statement or for
supplement to the General Disclosure Package or the Prospectus or for any additional information, including, but not limited to, any request for
information concerning any Written Testing-the-Waters Communication, (E) of the issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement or any order preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing
Prospectus, the Prospectus or any Written Testing-the-Waters Communication, or of the institution of any proceedings for that purpose or
pursuant to Section 8A of the 1933 Act, (F) of the occurrence of any event or development within the Prospectus Delivery Period (as defined
below) as a result of which the Prospectus, the General Disclosure Package, any Issuer Free Writing Prospectus or any Written Testing-theWaters Communication as then amended or supplemented would include any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus, the General Disclosure Package,
any such Issuer Free Writing Prospectus or any Written Testing-the-Waters Communication is delivered to a purchaser, not misleading, and (G) of
the receipt by the Company of any notice with respect to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or
the initiation or, to the actual knowledge of the Company,
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threatening of any proceeding for such purpose. The Company will use its best efforts to prevent the issuance of any order referred to in clause
(E) or (G) of this paragraph and to obtain as soon as possible the lifting thereof, if issued.
(e)
The Company will cooperate with the Representatives in endeavoring to qualify the Shares for sale under the securities
laws of such jurisdictions as the Representatives may reasonably have designated in writing and will make such applications, file such documents,
and furnish such information as may be reasonably required for that purpose; provided that the Company shall not be required to (x) qualify as a
foreign corporation, (y) file a general consent to service of process in any jurisdiction where it is not now so qualified or required to file such a
consent, or (z) subject itself to taxation in any such jurisdiction if it is not otherwise so subject. The Company will, from time to time, prepare and
file such statements, reports, and other documents, as are or may be required to continue such qualifications in effect for so long a period as the
Representatives may reasonably request for distribution of the Shares.
(f)
The Company will deliver to, or upon the order of, the Representatives, from time to time, as many copies of any
Preliminary Prospectus as the Representatives may reasonably request. The Company will deliver to, or upon the order of, the Representatives,
from time to time, as many copies of any Issuer Free Writing Prospectus as the Representatives may reasonably request. The Company will deliver
to, or upon the order of, the Representatives during the period when delivery of a Prospectus (or, in lieu thereof, the notice referred to under
Rule 173(a) under the 1933 Act) (the “Prospectus Delivery Period”) is required under the 1933 Act, as many copies of the Prospectus in final form,
or as thereafter amended or supplemented, as the Representatives may reasonably request. The Company will deliver to the Representatives at or
before the Closing Date, four signed copies of the Registration Statement and all amendments thereto including all exhibits filed therewith, and will
deliver to the Representatives such number of copies of the Registration Statement (including such number of copies of the exhibits filed therewith
that may reasonably be requested), and of all amendments thereto, as the Representatives may reasonably request.
(g)
The Company will comply with the 1933 Act and the 1933 Act Regulations, and the Exchange Act, and the rules and
regulations of the Commission thereunder, so as to permit the completion of the distribution of the Shares as contemplated in this Agreement and

the Prospectus. If during the period in which a prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the 1933 Act) is
required by law to be delivered by an Underwriter or dealer, any event or development shall occur as a result of which, in the judgment of the
Company or in the reasonable opinion of the Underwriters, it becomes necessary to amend or supplement the Prospectus in order to make the
statements therein, in the light of the circumstances existing at the time the Prospectus is delivered to a purchaser, not misleading, or, if it is
necessary at any time to amend or supplement the Prospectus to comply with any law, the Company promptly will prepare and file with the
Commission an appropriate amendment to the Registration Statement or supplement to the Prospectus so that the Prospectus as so amended or
supplemented will not, in the light of the circumstances when it is so delivered, be misleading, or so that the Prospectus will comply with the law.
(h)
If the General Disclosure Package is being used to solicit offers to buy the Shares at a time when the Prospectus is not
yet available to prospective purchasers and any event
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or development shall occur or condition shall exist as a result of which, in the judgment of the Company or in the reasonable opinion of the
Underwriters, it becomes necessary to amend or supplement the General Disclosure Package in order to make the statements therein, in the light of
the circumstances, not misleading, or to make the statements therein not conflict with the information contained in the Registration Statement then
on file, or if it is necessary at any time to amend or supplement the General Disclosure Package to comply with any law, the Company promptly will
prepare, file with the Commission (if required) and furnish to the Underwriters and any dealers an appropriate amendment or supplement to the
General Disclosure Package so that the General Disclosure Package as so amended or supplemented will not, in the light of the circumstances, be
misleading or conflict with the Registration Statement then on file, or so that the General Disclosure Package will comply with law.
(i)
The Company will make generally available to its security holders, as soon as it is practicable to do so, but in any event
not later than 15 months after the effective date of the Registration Statement, an earnings statement (which need not be audited) in reasonable
detail, covering a period of at least 12 consecutive months beginning after the effective date of the Registration Statement, which earnings
statement shall satisfy the requirements of Section 11(a) of the 1933 Act and Rule 158 under the 1933 Act and will advise you in writing when such
statement has been so made available.
(j)
Prior to the Closing Date, the Company will furnish to the Underwriters, as soon as they have been prepared by or are
available to the Company, a copy of any unaudited interim financial statements of the Company for any period subsequent to the period covered
by the most recent financial statements appearing in the Registration Statement, the General Disclosure Package and the Prospectus.
(k)
No offering, pledge, sale, contract to sell, short sale or other disposition of any shares of Class A Common Stock of the
Company or other securities convertible into or exchangeable or exercisable for shares of Class A Common Stock (including shares of Class B
Common Stock and outstanding units of partnership interest in Ladder Capital Finance Holdings LLLP, a Delaware limited partnership (the “OP
Units”)) or derivative of Class A Common Stock (or agreement for such) will be made for a period of 60 days after the date of the Prospectus,
directly or indirectly, by the Company otherwise than hereunder or with the prior written consent of Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Deutsche Bank Securities Inc.; provided that, the foregoing restrictions shall not apply to shares or other securities issuable
pursuant to equity incentive plans, employee benefit plans, qualified stock options plans or other employee compensation plans existing on the
date hereof, as described in the Registration Statement, the General Disclosure Package and the Prospectus, provided that each recipient of such
securities is subject to the restrictions in Exhibit A hereto or the terms of such securities or the plans pursuant to which they have been issued do
not permit them to be sold by the holder thereof within for a period of 60 days after the date of the Prospectus.
(l)
The Company will use reasonable best efforts to maintain the listing of the Shares on the New York Stock Exchange and
to list any Shares that have not been so listed.
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(m)
The Company has caused each of the persons listed in Schedule IV hereto to execute and deliver to you, on or prior to
the date of this agreement, a letter or letters, substantially in the form attached hereto as Exhibit A, respectively (the “Lock-Up Agreement”).
(n)
The Company will use reasonable efforts to maintain a transfer agent and, if necessary under the jurisdiction of
incorporation of the Company, a registrar for the Common Stock.
(o)
The Company will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or
might reasonably be expected to constitute, the stabilization or manipulation of the price of any securities of the Company.
(p)
The Company intends to meet the requirements for qualification and taxation as a REIT under the Code for its taxable
year ending December 31, 2016, and the Company intends to continue to qualify for taxation as a REIT under the Code unless the Company’s
board of directors determines that it is no longer in the best interests of the Company and its stockholders to be so qualified.
5A.

COVENANTS OF THE SELLING STOCKHOLDERS.

Each of the Selling Stockholders, severally and not jointly, covenant and agree with the several Underwriters that such Selling
Stockholder will (A) not make any offer relating to the Shares that would constitute an Issuer Free Writing Prospectus or that would otherwise
constitute a “free writing prospectus” (as defined in Rule 405 under the 1933 Act) required to be filed by the Company with the Commission under
Rule 433 under the 1933 Act unless it is a Permitted Free Writing Prospectus; provided that the prior written consent of the Representatives hereto
shall be deemed to have been given in respect of the Issuer Free Writing Prospectus(es) included on Schedule III hereto, (B) treat each Permitted

Free Writing Prospectus as an Issuer Free Writing Prospectus, (C) comply with the requirements of Rules 164 and 433 under the 1933 Act
applicable to any Issuer Free Writing Prospectus, including the requirements relating to timely filing with the Commission, legending and record
keeping and (D) not take any action that would result in an Underwriter, the Company or the Selling Stockholders being required to file with the
Commission pursuant to Rule 433(d) under the 1933 Act a free writing prospectus prepared by or on behalf of such Underwriter or the Selling
Stockholders that such Underwriter or the Selling Stockholders, respectively, otherwise would not have been required to file thereunder. The
Selling Stockholder will satisfy the conditions in Rule 433 under the 1933 Act to avoid a requirement to file with the Commission any electronic
road show.
6.

COSTS AND EXPENSES.

(a)
The Company will pay all costs, expenses and fees incident to the performance of the obligations of the Company under this
Agreement, including, without limiting the generality of the foregoing, the following: (i) accounting fees of the Company; (ii) the fees and
disbursements of counsel for the Company; (iii) [RESERVED]; (iv) except as otherwise may be agreed, any roadshow expenses; (v) the cost of
printing and delivering to, or as requested by, the Underwriters copies of the Registration Statement, Preliminary Prospectuses, the Issuer Free
Writing Prospectuses, the Prospectus, this Agreement, the listing application, any Blue Sky
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survey, in each case, any supplements or amendments thereto; (vi) the filing fees of the Commission; (vii) the filing fees and expenses (including
legal fees and disbursements) incident to securing any required review by FINRA of the terms of the sale of the Shares up to an amount not to
exceed $10,000; (viii) all expenses and application fees related to the listing of the Shares on of the New York Stock Exchange; (ix) the cost of
printing certificates, if any, representing the Shares; (x) the costs and charges of any transfer agent, registrar or depositary; (xi) the costs and
expenses (including, without limitation, any damages or other amounts payable in connection with legal or contractual liability) associated with the
reforming of any contracts for sale of the Shares made by the Underwriters caused by a breach of the representation in Section 1(b) hereof);
(xii) the expenses, including the fees and disbursements of counsel for the Underwriters, incurred in connection with the qualification of the Shares
under foreign or state securities or Blue Sky laws and the preparation, printing and distribution of a Blue Sky memorandum (including the related
fees and expenses of counsel for the Underwriters); and (xiii) the reasonable fees and disbursements of one counsel chosen by the Selling
Stockholders. The Company shall not, however, be required to pay for any of the Underwriter’s expenses (other than those related to qualification
under FINRA regulation and state securities or Blue Sky laws) except that, if this Agreement shall not be consummated because the conditions in
Section 7 hereof are not satisfied, or because this Agreement is terminated by the Representatives pursuant to Section 11 hereof, or by reason of
any failure, refusal or inability on the part of the Company or the Selling Stockholders to perform any undertaking or satisfy any condition of this
Agreement or to comply with any of the terms hereof on its part to be performed, unless such failure, refusal or inability is due primarily to the
default or omission of any Underwriter, the Company shall reimburse the several Underwriters for reasonable out-of-pocket and documented
expenses, including fees and disbursements of counsel, reasonably incurred in connection with investigating, marketing and proposing to market
the Shares or in contemplation of performing their obligations hereunder; but the Company shall not in any event be liable to any of the several
Underwriters for damages on account of loss of anticipated profits from the sale by them of the Shares.
(b)
The Selling Stockholders, jointly and severally, will pay all expenses incident to the performance of their respective obligations
under, and the consummation of the transactions contemplated by, this Agreement, including (i) any stamp and other duties and stock and other
transfer taxes, if any, payable upon the sale of the Shares to the Underwriters and their transfer between the Underwriters pursuant to an
agreement between such Underwriters, and (ii) except as set forth in clause (xiii) of Section 6(a) hereof, the fees and disbursements of their
respective counsel and other advisors; provided, however, that the provisions of this Section 6(b) shall not affect any agreement that the
Company and the Selling Stockholders may make for the sharing of such costs and expenses.
7.

CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS.

The several obligations of the Underwriters to purchase the Firm Shares on the Closing Date and the Option Shares, if any, on the Option
Closing Date are subject to the accuracy, as of the Applicable Time, the Closing Date or the Option Closing Date, as the case may be, of the
representations and warranties of the Company and the Selling Stockholders contained herein, and to the performance by the Company and the
Selling Stockholders of their covenants and obligations hereunder and to the following additional conditions:
22

(a)
The Registration Statement and all post-effective amendments thereto shall have become effective and the Prospectus
and each Issuer Free Writing Prospectus required shall have been filed as required by Rules 424, 430A, 430B, 430C or 433 under the 1933 Act, as
applicable, within the time period prescribed by, and in compliance with, the 1933 Act Regulations, and any request of the Commission for
additional information (to be included in the Registration Statement or otherwise) shall have been disclosed to the Representatives and complied
with to their reasonable satisfaction. No stop order suspending the effectiveness of the Registration Statement, as amended from time to time,
shall have been issued and no proceedings for that purpose or pursuant to Section 8A under the 1933 Act shall have been taken or, to the actual
knowledge of the Company, shall be contemplated or threatened by the Commission and no injunction, restraining order or order of any nature by
a federal or state court of competent jurisdiction shall have been issued as of the Closing Date which would prevent the issuance of the Shares.
(b)
The Representatives shall have received on the Closing Date or the Option Closing Date, as the case may be, the
opinion of Kirkland & Ellis LLP, counsel for the Company, dated the Closing Date or the Option Closing Date, as the case may be, addressed to the
Underwriters, in form and substance reasonably satisfactory to the Representatives.

(c)
The Representatives shall have received on the Closing Date or the Option Closing Date, as the case may be, a tax
opinion of Skadden, Arps, Slate, Meagher & Flom LLP, tax counsel for the Company, in form and substance reasonably satisfactory to the
Representatives.
(d)
The Representatives shall have received on the Closing Date or the Option Closing Date, as the case may be, the
opinions counsel for certain Selling Stockholders, dated the Closing Date or the Option Closing Date, as the case may be, addressed to the
Underwriters, in form and substance reasonably satisfactory to the Representatives.
(e)
The Representatives shall have received from Skadden, Arps, Slate, Meagher & Flom LLP, counsel for the
Underwriters, an opinion and 10b-5 statement, dated the Closing Date or the Option Closing Date, as the case may be, with respect to such matters
as the Representatives may reasonably request, and such counsel shall have received such documents and information as they may reasonably
request to enable them to pass upon such matters.
(f)
You shall have received, on each of the date hereof, the Closing Date and, if applicable, the Option Closing Date, a letter
dated the date hereof, the Closing Date or the Option Closing Date, as the case may be, in form and substance satisfactory to you, of each of
PricewaterhouseCoopers LLP, confirming that such firm is an independent registered public accounting firm with respect to the Company and its
subsidiaries within the meaning of the 1933 Act and the applicable 1933 Act Regulations and the PCAOB, and stating that, in their opinion, the
financial statements and schedules examined by them and included in the Registration Statement, the General Disclosure Package and the
Prospectus comply in form in all material respects with the applicable accounting requirements of the 1933 Act and the related 1933 Act
Regulations; and containing such other statements and information as is ordinarily included in accountants’ “comfort letters” to underwriters with
respect to the financial statements and certain financial and statistical information contained in the Registration Statement, the General Disclosure
Package and the Prospectus.
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(g)
The Representatives shall have received on the Closing Date and, if applicable, the Option Closing Date, as the case
may be, a certificate of an executive officer of the Company to the effect that, as of the Closing Date or the Option Closing Date, as the case may
be, he or she represents as follows:
(i)
The Registration Statement has become effective under the 1933 Act and no stop order suspending the
effectiveness of the Registration Statement or no order preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing
Prospectus or the Prospectus has been issued, and no proceedings for such purpose or pursuant to Section 8A of the 1933 Act have been taken
or are, to his or her actual knowledge, contemplated or threatened by the Commission;
(ii)
The representations and warranties of the Company contained in Section 1 hereof are true and correct in all
material respects as of the Closing Date or the Option Closing Date, as the case may be (except for such representations and warranties that are
qualified by their terms as to materiality or Material Adverse Effect, which representations and warranties as so qualified shall be true in all
respects);
(iii)
All filings required to have been made pursuant to Rules 424, 430A, 430B or 430C under the 1933 Act have
been made as and when required by such rules;
(iv)
He or she has reviewed the General Disclosure Package and any individual Limited Use Free Writing
Prospectus and, in his or her opinion, as of the Applicable Time, the statements contained in the General Disclosure Package and any individual
Limited Use Free Writing Prospectus did not contain any untrue statement of a material fact, and such General Disclosure Package and any
individual Limited Use Free Writing Prospectus, when considered together with the General Disclosure Package, did not omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
(v)
He or she has reviewed the Registration Statement and, in his or her opinion, as of the effective date of the
Registration Statement, the Registration Statement and any amendments thereto did not contain any untrue statement of a material fact and did not
omit to state a material fact necessary in order to make the statements therein not misleading, and since the effective date of the Registration
Statement, no event has occurred which should have been set forth in a supplement to or an amendment of the Prospectus which has not been so
set forth in such supplement or amendment;
(vi)
He or she has reviewed the Prospectus and, in his or her opinion, as of its date and the Closing Date or the
Option Closing Date, as the case may be, the Prospectus and any amendments and supplements thereto did not contain any untrue statement of a
material fact and did not omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; and
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(vii)
Since the respective dates as of which information is given in the Registration Statement, the General
Disclosure Package and Prospectus, there has not been any material adverse change or any development involving a prospective material adverse
change in or affecting the earnings, business, properties, assets, operations, condition (financial or otherwise) or prospects of the Company and
its subsidiaries taken as a whole.
(h)

The Representatives shall have received on the Closing Date and, if applicable, the Option Closing Date, as the case

may be, a certificate of each Selling Stockholder who has not delivered a Power of Attorney and from an Attorney-in-Fact on behalf of each other
Selling Stockholder to the effect that (i) the representations and warranties of each such Selling Stockholder in this Agreement are true and correct
with the same force and effect as though expressly made at and as of the Closing Date and, if applicable, the Option Closing Date, as the case may
be, and (ii) each such Selling Stockholder has complied with all agreements and all conditions on its part to be performed under this Agreement at
or prior to the Closing Date and, if applicable, the Option Closing Date, as the case may be.
(i)
The Company shall have furnished to the Representatives such further certificates and documents confirming the
representations and warranties, covenants and conditions contained herein and related matters as the Representatives may reasonably have
requested.
(j)

The Firm Shares and Option Shares, if any, have been duly listed, subject to notice of issuance, on the New York Stock

(k)

The Lock-Up Agreements described in Section 5(m) hereof are in full force and effect.

Exchange.

(l)
No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by
any federal, state or foreign governmental or regulatory authority that would, as of the Closing Date or the Option Closing Date, as the case may
be, prevent the sale of the Shares by the Selling Stockholders; and no injunction or order of any federal, state or foreign court shall have been
issued that would, as of the Closing Date or the Option Closing Date, as the case may be, prevent the sale of the Shares by the Selling
Stockholders.
The opinions and certificates mentioned in this Agreement shall be deemed to be in compliance with the provisions hereof only if they are
in all material respects reasonably satisfactory to the Representatives.
If any of the conditions hereinabove provided for in this Section 7 shall not have been fulfilled when and as required by this Agreement
to be fulfilled, the obligations of the Underwriters hereunder may be terminated by the Representatives by notifying the Company and the Selling
Stockholders of such termination in writing or by telegram at or prior to the Closing Date or the Option Closing Date, as the case may be.
In such event, the Company, the Selling Stockholders and the Underwriters shall not be under any obligation to each other (except to the
extent provided in Sections 6 and 8 hereof).
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8.

INDEMNIFICATION.
(a)

The Company agrees:

(i)
to indemnify and hold harmless each Underwriter, the directors, officers, employees, affiliates (as such term is
defined in Rule 501(b) under the 1933 Act (each, an “Affiliate”)) and agents of each Underwriter and each person, if any, who controls any
Underwriter within the meaning of either Section 15 of the 1933 Act or Section 20 of the Exchange Act, against any losses, claims, damages or
liabilities to which such Underwriter or any such controlling person may become subject under the 1933 Act or otherwise, insofar as such losses,
claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue
statement of any material fact contained in the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, any
Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, (ii) with respect to the Registration
Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading or (iii) with respect to any Preliminary Prospectus, any Issuer Free Writing Prospectus,
any Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
circumstances under which they were made; provided, however, that the Company will not be liable in any such case to the extent that any such
loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement, or omission or alleged omission
made in the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Prospectus, or such amendment or
supplement, in reliance upon and in conformity with written information furnished to the Company by or through the Representatives specifically
for use therein, it being understood and agreed that the only such information furnished by any Underwriter consists of the information described
as such in Section 13 hereof; and
(ii)
to reimburse each Underwriter, each Underwriters’ directors, officers, employees, affiliates and agents and
each such controlling person upon demand for any legal or other out-of-pocket and documented expenses reasonably incurred by such
Underwriter or such controlling person in connection with investigating or defending any such loss, claim, damage or liability, action or
proceeding or in responding to a subpoena or governmental inquiry related to the offering of the Shares, whether or not such Underwriter or
controlling person is a party to any action or proceeding. In the event that it is finally judicially determined that the Underwriters were not entitled
to receive payments for legal and other expenses pursuant to this subparagraph, the Underwriters will promptly return all sums that had been
advanced pursuant hereto.
(b)
Each Selling Stockholder, severally and not jointly, agrees to indemnify and hold harmless each Underwriter, its
affiliates and selling agents and each person, if any, who controls any Underwriter within the meaning of Section 15 of the 1933 Act or Section 20
for the 1934 Act to the extent and in the manner set forth in clause (a) above; provided that each Selling Stockholder shall be liable only to the
extent that such untrue statement or alleged untrue statement or omission or alleged omission has been made in the Registration Statement, any
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preliminary prospectus, the General Disclosure Package, the Prospectus (or any amendment or supplement thereto) or any Issuer Free Writing
Prospectus in reliance upon and in conformity with the Selling Stockholder Information provided by such Selling Stockholder; provided, further,
that the liability under this subsection of each Selling Stockholder shall be limited to an amount equal to the aggregate net proceeds after
underwriting commissions and discounts, but before expenses, to such Selling Stockholder from the sale of Shares sold by such Selling
Stockholder hereunder.
(c)
Each Underwriter severally and not jointly will indemnify and hold harmless the Company, each of the Company’s
directors, each of the Company’s officers who has signed the Registration Statement, and each person, if any, who controls the Company within
the meaning of the 1933 Act, and each Selling Stockholder and each person, if any, who controls any Selling Stockholder within the meaning of the
1933 Act, against any losses, claims, damages or liabilities to which the Company, the Selling Stockholders or any such director, officer, or
controlling person may become subject under the 1933 Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained
in the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Prospectus or any amendment or supplement
thereto, (ii) with respect to the Registration Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not misleading or (iii) with respect to any Preliminary
Prospectus, any Issuer Free Writing Prospectus, the Prospectus or any amendment or supplement thereto, the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
circumstances under which they were made; and will reimburse any legal or other expenses reasonably incurred by the Company, the Selling
Stockholders or any such director, officer, or controlling person in connection with investigating or defending any such loss, claim, damage,
liability, action or proceeding; provided, however, that each Underwriter will be liable in each case to the extent, but only to the extent, that such
untrue statement or alleged untrue statement or omission or alleged omission has been made in the Registration Statement, any Preliminary
Prospectus, any Issuer Free Writing Prospectus, the Prospectus or such amendment or supplement, in reliance upon and in conformity with
written information furnished to the Company by or through the Representatives specifically for use therein, it being understood and agreed that
the only such information furnished by any Underwriter consists of the information described as such in Section 13 hereof. This indemnity
agreement will be in addition to any liability which such Underwriter may otherwise have.
(d)
In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect
of which indemnity may be sought pursuant to this Section 8, such person (the “indemnified party”) shall promptly notify the person against
whom such indemnity may be sought (the “indemnifying party”) in writing. No indemnification provided for in Section 8(a), (b) or (c) hereof shall
be available to any party who shall fail to give notice as provided in this Section 8(d) if the party to whom notice was not given was unaware of the
proceeding to which such notice would have related and was materially prejudiced by the failure to give such notice, but the failure to give such
notice shall not relieve the indemnifying party or parties from any liability which it or they may have to the indemnified party for contribution or
otherwise than on account of the provisions of Section 8(a), (b) or (c)
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hereof. In case any such proceeding shall be brought against any indemnified party and it shall notify the indemnifying party of the
commencement thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other
indemnifying party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party and shall pay as incurred
the fees and disbursements of such counsel related to such proceeding. In any such proceeding, any indemnified party shall have the right to
retain its own counsel at its own expense. Notwithstanding the foregoing, the indemnifying party shall pay as incurred (or within 30 days of
presentation) the fees and expenses of the counsel retained by the indemnified party in the event (i) the indemnifying party and the indemnified
party shall have mutually agreed to the retention of such counsel, (ii) the named parties to any such proceeding (including any impleaded parties)
include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would be inappropriate due
to actual or potential differing interests between them or (iii) the indemnifying party shall have failed to assume the defense and employ counsel
acceptable to the indemnified party within a reasonable period of time after notice of commencement of the action. It is understood that the
indemnifying party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees or
expenses of more than one separate firm for all such indemnified parties (in addition to any local counsel). Such firm shall be designated in writing
by you in the case of parties indemnified pursuant to Section 8(a) and (b) hereof and by the Company in the case of parties indemnified pursuant
to Section 8(c) hereof. The indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent but if
settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and
against any loss or liability by reason of such settlement or judgment. In addition, the indemnifying party will not, without the prior written
consent of the indemnified party, settle or compromise or consent to the entry of any judgment in any pending or threatened claim, action or
proceeding of which indemnification may be sought hereunder (whether or not any indemnified party is an actual or potential party to such claim,
action or proceeding) unless such settlement, compromise or consent (i) includes an unconditional release of each indemnified party from all
liability arising out of such claim, action or proceeding and (ii) does not include a statement as to or an admission of fault, culpability or a failure to
act by or on behalf of any indemnified party.
(e)
To the extent the indemnification provided for in this Section 8 is unavailable to or insufficient to hold harmless an
indemnified party under Section 8(a), (b) or (c) hereof in respect of any losses, claims, damages or liabilities (or actions or proceedings in respect
thereof) referred to therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of
such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) in such proportion as is appropriate to reflect the relative
benefits received by (i) the Company, (ii) the Selling Stockholders, and (iii) the Underwriters, from the offering of the Shares. If, however, the
allocation provided by the immediately preceding sentence is not permitted by applicable law then each indemnifying party shall contribute to
such amount paid or payable by such indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the

relative fault of the Company and the Selling Stockholders, on the one hand, and the Underwriters, on the other, in connection with the statements
or omissions which resulted in such losses, claims, damages or liabilities (or actions or proceedings in respect thereof), as well as any other
relevant equitable considerations. The relative benefits received by the Company and the Selling Stockholders, on the one hand,
28

and the Underwriters, on the other, shall be deemed to be in the same proportion as the net proceeds from the offering (before deducting expenses)
received by the Company and the Selling Stockholders, respectively, bear to the total underwriting discounts and commissions received by the
Underwriters, in each case as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact
relates to information supplied by the Company and the Selling Stockholders, on the one hand, or the Underwriters, on the other, and the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
The Company, the Selling Stockholders and the Underwriters agree that it would not be just and equitable if contributions pursuant to
this Section 8(e) were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other
method of allocation which does not take account of the equitable considerations referred to above in this Section 8(e). The amount paid or
payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to
above in this Section 8(e) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this Section 8(e), (i) no Underwriter shall be required to
contribute any amount in excess of the underwriting discounts and commissions applicable to the Shares purchased by such Underwriter and
(ii) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this Section 8(e) to contribute are several in
proportion to their respective underwriting obligations and not joint.
(f)
In any proceeding relating to the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing
Prospectus, any Written Testing-the-Waters Communication, the Prospectus or any supplement or amendment thereto, each party against whom
contribution may be sought under this Section 8 hereby consents to the exclusive jurisdiction of (i) the federal courts of the United States of
America located in the City and County of New York, Borough of Manhattan and (ii) the courts of the State of New York located in the City and
County of New York, Borough of Manhattan, agrees that process issuing from such courts may be served upon it by any other contributing party
and consents to the service of such process and agrees that any other contributing party may join it as an additional defendant in any such
proceeding in which such other contributing party is a party.
(g)
Any losses, claims, damages, liabilities or expenses for which an indemnified party is entitled to indemnification or
contribution under this Section 8 shall be paid by the indemnifying party to the indemnified party as such losses, claims, damages, liabilities or
expenses are incurred. The indemnity and contribution agreements contained in this Section 8 and the representations and warranties of the
Company and the Selling Stockholders set forth in this Agreement shall remain operative and in full force and effect, regardless of (i) any
investigation made by or on behalf of any Underwriter, its directors, officers, employees, affiliates and agents or any person controlling any
Underwriter, the Company, its directors or officers or any persons controlling the Company, the Selling Stockholders, their directors or officers or
any persons controlling the Selling Stockholders (ii) acceptance of any Shares and
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payment therefor hereunder, and (iii) any termination of this Agreement. A successor to any Underwriter, its directors, officers, employees,
affiliates and agents or any person controlling any Underwriter, or to the Company, its directors or officers, or any person controlling the Company
or to the Selling Stockholders, their directors or officers, or any person controlling the Selling Stockholders, shall be entitled to the benefits of the
indemnity, contribution and reimbursement agreements contained in this Section 8.
9.

DEFAULT BY UNDERWRITERS.

If on the Closing Date or the Option Closing Date, as the case may be, any Underwriter shall fail to purchase and pay for the portion of
the Shares which such Underwriter has agreed to purchase and pay for on such date (otherwise than by reason of any default on the part of the
Company or the Selling Stockholders), you, as Representatives of the Underwriters, shall use your reasonable efforts to procure within 36 hours
thereafter one or more of the other Underwriters, or any others, to purchase from the Company such amounts as may be agreed upon and upon the
terms set forth herein, the Shares which the defaulting Underwriter or Underwriters failed to purchase. If during such 36 hours you, as such
Representatives, shall not have procured such other Underwriters, or any others, to purchase the Shares agreed to be purchased by the defaulting
Underwriter or Underwriters, then (a) if the aggregate number of shares with respect to which such default shall occur does not exceed 10% of the
Shares to be purchased on the Closing Date or the Option Closing date, as the case may be, the other Underwriters shall be obligated, severally, in
proportion to the respective numbers of Shares which they are obligated to purchase hereunder, to purchase the Shares which such defaulting
Underwriter or Underwriters failed to purchase, or (b) if the aggregate number of shares of Shares with respect to which such default shall occur
exceeds 10% of the Shares to be purchased on the Closing Date or the Option Closing Date, as the case may be, the Company and the Selling
Stockholders or you as the Representatives of the Underwriters will have the right, by written notice given within the next 36-hour period to the
parties to this Agreement, to terminate this Agreement without liability on the part of the non-defaulting Underwriters or of the Company and the
Selling Stockholders except to the extent provided in Sections 6 and 8 hereof. In the event of a default by any Underwriter or Underwriters, as set
forth in this Section 9, the Closing Date or Option Closing Date, as the case may be, may be postponed for such period, not exceeding seven days,
as you, as Representatives, may determine in order that the required changes in the Registration Statement, the General Disclosure Package or in
the Prospectus or in any other documents or arrangements may be effected. The term “Underwriter” includes any person substituted for a
defaulting Underwriter. Any action taken under this Section 9 shall not relieve any defaulting Underwriter from liability in respect of any default of

such Underwriter under this Agreement.
10.

NOTICES.

All communications hereunder shall be in writing and, except as otherwise provided herein, will be mailed, emailed, delivered or faxed (as
applicable) and confirmed as follows: if to the Underwriters, to Merrill Lynch, Pierce, Fenner & Smith Incorporated, One Bryant Park, New York,
New York 10036, Attention: Legal Department (fax: (212) 901-7897); Deutsche Bank Securities Inc., 60 Wall Street, 2nd Floor, New York, New York
10005, Attention: Equity Capital Markets — Syndicate Desk (fax: (212) 797-9344) with a copy to Deutsche Bank Securities Inc.,
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60 Wall Street, 36th Floor, New York, New York 10005, Attention: General Counsel (fax: (212) 797-4564); Wells Fargo Securities, LLC, 375 Park
Avenue, New York, New York 10152, Attention: Equity Syndicate Department (fax: (212) 214-5918); and Skadden, Arps, Slate, Meagher & Flom
LLP, Four Times Square, New York, New York 10036, Attention: David J. Goldschmidt, email:
, fax: (917) 777-3574; if to the Company, to
Ladder Capital Corp, 345 Park Avenue, 8th Floor, Attention: Kelly Porcella, email:
, fax: (212) 715-3199, with a copy to Marc Fox, Chief
Financial Officer, Ladder Capital Corp., 345 Park Avenue, 8th Floor, fax: (212) 715-3199 and Kirkland & Ellis LLP, 601 Lexington Avenue, New York,
New York 10022, Attention: Joshua N. Korff, email:
, fax: (212) 446-4900 and if to the Selling Stockholders, to the addresses or email addresses
listed on Schedule I-A.
11.

TERMINATION.

This Agreement may be terminated by you by notice to the Company and the Selling Stockholders (a) at any time prior to the Closing
Date or any Option Closing Date (if different from the Closing Date and then only as to Option Shares) if any of the following has occurred:
(i) since the respective dates as of which information is given in the Registration Statement, the General Disclosure Package and the Prospectus,
any material adverse change or any development involving a prospective material adverse change in or affecting the earnings, business,
properties, assets, operations, condition (financial or otherwise) or prospects of the Company and its subsidiaries taken as a whole; (ii) any
outbreak or escalation of hostilities or declaration of war or national emergency or other national or international calamity or crisis (including,
without limitation, an act of terrorism) or change in economic or political conditions if the effect of such outbreak, escalation, declaration,
emergency, calamity, crisis or change on the financial markets of the United States would, in your judgment, materially impair the investment
quality of the Shares; (iii) suspension or material limitation of trading in securities generally on the New York Stock Exchange or the NASDAQ
Stock Market or limitation on prices (other than limitations on hours or numbers of days of trading) for securities on any such exchange; (iv) the
enactment, publication, decree or other promulgation of any statute, regulation, rule or order of any court or other governmental authority which in
your opinion materially and adversely affects or may materially and adversely affect the business or operations of the Company; (v) the
declaration of a banking moratorium by the United States or New York State authorities; (vi) any downgrading, or placement on any watch list for
possible downgrading, in the rating of any of the Company’s debt securities or preferred stock by any “nationally recognized statistical rating
organization” (within the meaning of Section 3(a)(62) under the Exchange Act) or any public announcement by such organization that it has under
surveillance or review, or has changed its outlook with respect to, its rating of any such debt securities or preferred stock (other than an
announcement with positive implications of a possible upgrading); (vii) the suspension of trading of the Company’s common stock by the New
York Stock Exchange, the Commission or any other governmental authority; or (viii) the taking of any action by any governmental body or agency
in respect of its monetary or fiscal affairs which in your opinion has a material adverse effect on the securities markets in the United States; or
(b)

as provided in Sections 7 and 9 of this Agreement.
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12.

SUCCESSORS.

This Agreement has been and is made solely for the benefit of the parties hereto and their respective successors, executors,
administrators, heirs and assigns, and the officers, directors and controlling persons referred to herein, and no other person will have any right or
obligation hereunder. No purchaser of any of the Shares from any Underwriter shall be deemed a successor or assign merely because of such
purchase.
13.

INFORMATION PROVIDED BY UNDERWRITERS.

The parties acknowledge and agree that the only information furnished or to be furnished by any Underwriter to the Company and the
Selling Stockholders for inclusion in the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, or the
Prospectus consists of the information set forth in the fourth paragraph, the first two sentences of the eleventh paragraph and the first sentence of
the twelfth paragraph under the caption “Underwriting” in the Prospectus.
14.

MISCELLANEOUS.

The reimbursement, indemnification and contribution agreements contained in this Agreement and the representations, warranties and
covenants in this Agreement shall remain in full force and effect regardless of (a) any termination of this Agreement, (b) any investigation made by
or on behalf of any Underwriter or controlling person thereof, or by or on behalf of the Company or its directors or officers, or by or on behalf of
the Selling Stockholders or their respective directors or officers and (c) delivery of and payment for the Shares under this Agreement.
The parties acknowledge and agree that each Underwriter in providing investment banking services to the Company in connection with

the offering, including in acting pursuant to the terms of this Agreement, has acted and is acting as an independent contractor and not as a
fiduciary and the Company does not intend such Underwriter to act in any capacity other than as an independent contractor, including as a
fiduciary or in any other position of higher trust. Additionally, neither the Representatives nor any other Underwriter is advising the Company or
any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own
advisors concerning such matters and shall be responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby, and the Underwriters shall have no responsibility or liability to the Company with respect thereto. Any review by the
Underwriters of the Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the
benefit of the Underwriters and shall not be on behalf of the Company.
This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
This Agreement shall be governed by, and construed in accordance with, the law of the State of New York, including, without limitation,
Section 5-1401 of the New York General Obligations Law.
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The Underwriters, on the one hand, and the Company (on its own behalf and, to the extent permitted by law, on behalf of its
stockholders) or the Selling Stockholders, on the other hand, waive any right to trial by jury in any action, claim, suit or proceeding with respect to
your engagement as underwriter or your role in connection herewith.
If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicates hereof,
whereupon it will become a binding agreement among the Company, the Selling Stockholders and the several Underwriters in accordance with its
terms.
[Signature Pages Follow]
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Very truly yours,
LADDER CAPITAL CORP
By:
Name:
Title:

/s/ Mark Fox
Marc Fox
Chief Financial Officer

[Signature Page to Underwriting Agreement]

GI PARTNERS FUND III-A, L.P.
By: GI GP III L.P., its General Partner
By: GI GP III LLC, its General Partner
By:
Name:
Title:

/s/ Howard Park
Howard Park
Managing Director

GI PARTNERS FUND III-B, L.P.
By: GI GP III L.P., its General Partner
By: GI GP III LLC, its General Partner
By:
Name:
Title:

/s/ Howard Park
Howard Park
Managing Director

GI LADDER HOLDCO LLC
By: GI Partners Fund III L.P. its Sole Member

By: GI GP III L.P., its General Partner
By: GI GP III LLC, its General Partners
By:
Name:
Title:

/s/ Howard Park
Howard Park
Managing Director

[Signature Page to Underwriting Agreement]

TI II LADDER HOLDINGS, LLC
By:
Name:
Title:

/s/ Glenn F. Miller
Glenn F. Miller
Vice President

TOWERBROOK INVESTORS II AIV, L.P.
By: TOWERBROOK INVESTORS GP II, L.P., its General Partner
By: TOWERBROOK INVESTORS, LTD., its General Partner
By:
Name:
Title:

/s/ Glenn F. Miller
Glenn F. Miller
Attorney-in-Fact

[Signature Page to Underwriting Agreement]

GP09 PX (LAPP) LADDER CAPITAL LTD.

By:
Name:
Title:

/s/ James Ridout
James Ridout
Director

GP09 GV LADDER CAPITAL LTD.

By:
Name:
Title:

/s/ James Ridout
James Ridout
Director

GP09 PX LADDER CAPITAL LTD.

By:
Name:
Title:

/s/ James Ridout
James Ridout
Director

[Signature Page to Underwriting Agreement]

THE SELLING STOCKHOLDER(S) NAMED IN SCHEDULE I-A
HERETO WHO HAS DELIVERED A POWER OF ATTORNEY

By:
Name:

/s/ Marc Fox
Marc Fox

As Attorney-in-Fact acting on behalf of the Selling
Stockholder(s) named in Schedule I-A hereto
who has delivered a Power of Attorney
[Signature Page to Underwriting Agreement]

The foregoing Underwriting Agreement
is hereby confirmed and accepted as
of the date first above written.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:

/s/ Chris Porter
Name: Chris Porter
Title:
Managing Director,
Investment Banking
[Signature Page to Underwriting Agreement]

DEUTSCHE BANK SECURITIES INC.

By:

/s/ Jeremy N. Fox
Name: Jeremy N. Fox
Title:
Managing Director

By:

/s/ Stephen Lambrix
Name: Stephen Lambrix
Title:
Director
[Signature Page to Underwriting Agreement]

WELLS FARGO SECURITIES, LLC

By:

/s/ David Herman
Name: David Herman
Title:
Director

As Representatives of the several
Underwriters listed on Schedule I-B hereto
[Signature Page to Underwriting Agreement]

SCHEDULE I-A
FIRM SHARES TO BE SOLD BY EACH OF THE SELLING STOCKHOLDERS

Name of Selling
Stockholder

GI Partners Fund III-A, L.P.

Number of
Firm Shares
to be Sold

81,905

Maximum
Number of
Option Shares
to be Sold

Address

0

c/o GI Partners
188 The Embarcadero, Suite 700
San Francisco, California 94105
Attn: David Smolen

GI Partners Fund III-B, L.P.

570,330

0

GI Ladder Holdco LLC

3,137,211

0

TI II Ladder Holdings, LLC

2,230,444

538,706

TowerBrook Investors II AIV, L.P.

1,347,143

325,368

GP09 PX (LAPP) Ladder Capital Ltd.

1,308,933

316,139

GP09 GV Ladder Capital Ltd.

893,359

215,768

GP09 PX Ladder Capital Ltd.

286,173

69,118

16,265

3,928

128,237

30,972

NP IV-P, L.P.*

NPV IV-V, L.P.*

c/o GI Partners
188 The Embarcadero, Suite 700
San Francisco, California 94105
Attn: David Smolen
c/o GI Partners
188 The Embarcadero, Suite 700
San Francisco, California 94105
Attn: David Smolen
c/o TowerBrook Capital Partners L.P.
65 East 55th Street, 27th Floor
New York, New York 10022
Attn: Glenn F. Miller
c/o TowerBrook Capital Partners L.P.
65 East 55th Street, 27th Floor
New York, New York 10022
Attn: Glenn F. Miller
1100 - 10830 Jasper Avenue
Edmonton, Alberta, Canada
T5J 2B3
Attn: James Ridout and Colleen Cebuliak
1100 - 10830 Jasper Avenue
Edmonton, Alberta, Canada
T5J 2B3
Attn: James Ridout and Colleen Cebuliak
1100 - 10830 Jasper Avenue
Edmonton, Alberta, Canada
T5J 2B3
Attn: James Ridout and Colleen Cebuliak
649 San Ramon Valley Blvd
Danville, California 94526
Attn: Mo Virani
649 San Ramon Valley Blvd
Danville, California 94526
Attn: Mo Virani

* Indicates that such Selling Stockholder has delivered a Power of Attorney.

SCHEDULE I-B
FIRM SHARES TO BE PURCHASED BY THE UNDERWRITERS
Number of Firm
Shares
to be Purchased

Name of Underwriter

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Deutsche Bank Securities Inc.
Wells Fargo Securities, LLC
Barclays Capital Inc.
Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
FBR Capital Markets & Co.
JMP Securities LLC
Keefe, Bruyette & Woods, Inc.
Total

3,500,000
2,500,000
1,500,000
550,000
550,000
550,000
283,334
283,333
283,333
10,000,000

SCHEDULE II
Price to the public:

$13.60 per Share

SCHEDULE III

None.

SCHEDULE IV
PERSONS SUBJECT TO THE EXHIBIT A LOCK-UP AGREEMENT
Alan Fishman
Marc Fox
Thomas Harney
Brian Harris
Betsy A. Harris 2012 Family Trust
Michael Mazzei
Christina and Caroline Mazzei Irrevocable Trust 2009
Pamela McCormack
Robert Perelman
Kelly Porcella
Mark Alexander
Jonathan Bilzin
Douglas Durst
Howard Park
Kevin Monclair

EXHIBIT A
FORM OF LOCK-UP AGREEMENT
December , 2016
Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 10036
Deutsche Bank Securities Inc.
60 Wall Street, 4th Floor
New York, New York 10005
As Representatives of the
Several Underwriters
Re:

Ladder Capital Corp — Public Offering

Ladies and Gentlemen:
The undersigned understands that you, as the representatives (the “Representatives”) of the several underwriters (the
“Underwriters”), propose to enter into an Underwriting Agreement (the “Underwriting Agreement”) with Ladder Capital Corp, a Delaware
corporation (the “Company”), and the selling stockholders party thereto, providing for the public offering by the Underwriters, including the
Representatives, of Class A common stock, par value $0.001 (the “Class A Common Stock”), of the Company (the “Public Offering”).
To induce the Underwriters that may participate in the Public Offering to continue their efforts in connection with the Public
Offering, the undersigned agrees that, without the prior written consent of the Representatives, the undersigned will not, directly or indirectly,
offer, sell, pledge, contract to sell (including any short sale), grant any option to purchase or otherwise dispose of any shares of Class A Common
Stock (the “Lock-Up Securities”) (including, without limitation, shares of Class A Common Stock of the Company which may be deemed to be
beneficially owned by the undersigned currently or hereafter in accordance with the rules and regulations of the Securities and Exchange
Commission (the “Commission”), shares of Class A Common Stock which may be issued upon exercise of a stock option or warrant and any other
security convertible into or exchangeable for shares of Class A Common Stock, including shares of the Company’s Class B common stock, $0.001
par value, units that represent a limited liability company interest in LC TRS I LLC (“TRS I Units”) and units that represent a limited partnership
interest in the Ladder Capital Finance Holdings LLLP (the “OP Units”)), or enter into any Hedging Transaction (as defined below) relating to the
Lock-Up Securities (each of the foregoing referred to as a “Disposition”) during the Lock-Up Period (as defined in the following paragraph). The
foregoing restriction is expressly intended to preclude the undersigned from engaging in any Hedging Transaction or other transaction which is
designed to or reasonably expected to lead to or result in a Disposition during the Lock-Up Period even if the securities would be disposed of by
someone other than the undersigned.

“Hedging Transaction” means any short sale (whether or not against the box) or any purchase, sale or grant of any right (including, without
limitation, any put or call option) with respect to any security (other than a broad-based market basket or index) that includes, relates to or derives
any significant part of its value from the Lock-Up Securities.
The lock-up period will commence on the date of this Lock-Up Agreement (the “Lock-Up Commencement Date”) and continue
until, and include, the date that is 60 days after the date of the final prospectus relating to the Public Offering (the “Lock-Up Period”).
During the Lock-Up Period, the foregoing restrictions shall not apply to: (a) transfers of shares of Class A Common Stock or any
security convertible into or exchangeable for Class A Common Stock (i) as a bona fide gift or charitable contribution, (ii) by will or testacy or (iii) to
any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned; (b) distributions or transfers of shares of
Class A Common Stock or any security convertible into or exchangeable for Class A Common Stock to beneficiaries or affiliates of the
undersigned, including (x) limited partners, general partners, members, affiliates or stockholders of the undersigned or (y) any corporation,
partnership, limited liability company, investment fund or other entity which controls or manages or is controlled or managed by the undersigned
or enters under common control or management with the undersigned; provided, that in the case of any transfer or distribution pursuant to clause
(a) or (b), (i) each donee, distributee or transferee shall sign and deliver to the Representatives a lock-up letter substantially in the form of this letter
and (ii) no filing under the Securities Exchange Act of 1934 (the “Exchange Act”) reporting a reduction in beneficial ownership of shares of Class A
Common Stock shall be required or shall be voluntarily made during the Lock-Up Period (other than on Form 5); (c) the shares of Class A Common
Stock to be sold by the undersigned in the Public Offering; (d) the exercise of an option to purchase shares of Class A Common Stock granted
under the Company’s 2008 Incentive Equity Plan or 2014 Omnibus Incentive Plan, including on a “net” basis, provided, that in the event of an
exercise on a “net” basis, the Company becomes the owner of the shares of Class A Common Stock surrendered in the net exercise; (e) transfers of
OP Units, TRS I Units and Class B Common Stock to the Company in exchange for Class A Common Stock pursuant to the Third Amended and
Restated Limited Liability Limited Partnership Agreement of the Ladder Capital Finance Holdings LLLP; provided, that in the case of any transfer
or distribution pursuant to clause (d) or (e), (x) the underlying or received shares of Class A Common Stock shall continue to be subject to the
restrictions on transfer set forth in this letter and (y) no filing under the Exchange Act shall be required or shall be voluntarily made during the
Lock-Up Period (other than on Form 5); (f) transfers in connection with a liquidation, merger, stock exchange or similar transaction that results in all
of the Company’s stockholders having the right to exchange their shares of Class A Common Stock for cash, securities or other property; and
(g) the sale of shares of Class A Common Stock purchased on the open market after the date of the Underwriting Agreement; provided, that this
clause (g) shall not apply to (x) directors or officers of the Company required to file reports pursuant to Section 16 of the Exchange Act, and (y) no
filing under the Exchange Act shall be required or shall be voluntarily made during the Lock-Up Period with respect to such sale (other than on
Form 5).

The undersigned hereby agrees that, to the extent that the terms of this Lock-Up Agreement conflict with or are in any way
inconsistent with any registration rights agreement to which the undersigned and the Company may be a party, this Lock-Up Agreement
supersedes such registration rights agreement.
This agreement shall automatically terminate upon the earliest to occur of: (i) the Company advising the Representatives in
writing prior to the execution of the Underwriting Agreement that it does not intend to proceed with the Public Offering, (ii) the termination of the
Underwriting Agreement following its execution and before the closing of the Public Offering and (iii) December 31, 2016, if the Underwriting
Agreement has not been executed by that date.
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up
Agreement. All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned and any obligations
of the undersigned shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.
[Signature Page Follows]

Very truly yours,

The undersigned’s name
(if an individual):
(Print )

(Signature)

(Date)
The undersigned’s name
(if other than an individual)
(Print)

By:
(Signature of authorized representative)

Its:
(Name and title of authorized representative)

(Date)

EXHIBIT B
FORM OF POWER OF ATTORNEY

EXHIBIT C
FORM OF CUSTODY AGREEMENT

(Back To Top)

Section 3: EX-99.1 (EX-99.1)
Exhibit 99.1
AMENDMENT NO. 2 TO THE AMENDED AND RESTATED
REGISTRATION RIGHTS AGREEMENT
This Amendment No. 2 (this “Amendment”) to the Amended and Restated Registration Rights Agreement, dated as of
February 11, 2014, by and among Ladder Capital Corp, a Delaware corporation (the “Company”), Ladder Capital Finance Holdings LLLP, a
Delaware limited liability limited partnership (“Holdings”), and each of the Ladder Investors (as therein defined), as amended by Amendment No. 1
to the Amended and Restated Registration Rights Agreement, dated as of January 28, 2015 (as amended, the “Registration Rights Agreement”), is
entered into as of December 1, 2016. Capitalized terms used in this Amendment but not otherwise defined herein shall have the respective
meanings assigned to them in the Registration Rights Agreement.
WHEREAS, pursuant to Section 12(b) of the Registration Rights Agreement, the provisions of the Registration Rights
Agreement may be amended upon the prior written consent of the Company, Holdings and the RRA Requisite Investors (as defined therein) and
any amendment to which such written consent is obtained shall be binding upon the Company, Holdings and all Ladder Investors.
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company, Holdings and the RRA Requisite Investors hereby give their written
consent to amend the Registration Rights Agreement as follows:
1.
Amendment to Section 3(c). Section 3(c) of the Registration Rights Agreement is hereby deleted in its entirety and
replaced with the following:
Shelf Registrations. At any time that a Shelf Registration is effective, if any holder or group of holders described in Section 3
(a) of Registrable Shares that has a right to request a Short-Form Registration pursuant to such Section 3(a) delivers a notice to the
Company (a “Take-Down Notice”) stating that it intends to effect an underwritten offering or distribution of all or part of its Registrable
Shares included by it on the Shelf Registration (an “Underwritten Shelf Offering”) and stating the approximate number (or range) of the
Registrable Shares to be included in the Underwritten Shelf Offering and, at the option of the holder or group of holders delivering the
notice, the anticipated per share price range for such offering, then the Company shall amend or supplement the Shelf Registration as may
be necessary in order to enable such Registrable Shares to be distributed pursuant to the Underwritten Shelf Offering (taking into
account the inclusion of Registrable Shares by any other holders thereof pursuant to the terms of the next sentence of this Section 3(c)).
In connection with any Underwritten Shelf Offering, the Company shall, promptly after receipt of a Take-Down Notice, deliver such notice
to all other holders of Registrable Shares included on such Shelf Registration and, subject to Section 3(d) permit each holder to include its
Registrable Shares included on the Shelf Registration and permit each holder to include its Registrable Shares included on the Shelf
Registration in the Underwritten Shelf Offering if such holder notifies the proposing holders and the Company no later than 9:00 a.m.,
New York City time, on the business day immediately following the Take-Down Notice Delivery Time; it being

understood that for purposes of this Section 3(c), the “Take-Down Notice Delivery Time” shall be deemed to be the date of delivery of
such notice if it is delivered to holders at or prior to 12:00 p.m. New York City time and shall be deemed to be the business day
immediately following delivery of such notice if it is delivered to holders after 12:00 p.m. New York City time.
2.
with the following:

Amendment to Section 9. Section 9 of the Registration Rights Agreement is hereby deleted in its entirety and replaced

Participation in Underwritten Registrations. Notwithstanding anything contained herein to the contrary, no holder of Registrable Shares
may participate in any registration hereunder which is underwritten or otherwise a distribution of shares hereunder unless such holder
(a) agrees to sell such holder’s applicable Registrable Shares on the basis provided in any underwriting arrangements approved by the
Person or Persons entitled hereunder to approve such arrangements (including, without limitation, (i) pursuant to the terms of any over
allotment or “green shoe” option requested by the managing underwriter(s) and (ii) agreeing to pay its pro rata share for the fees and
expenses of any third party advisor or consultant retained by the Person or Persons entitled hereunder to approve such arrangements,
including for any financial consulting services; provided that no holder of Registrable Shares shall be required to sell more than the
number of Registrable Shares that such holder has requested the Company to include in any registration) and (b) completes and executes
all customary questionnaires, powers of attorney, indemnities, underwriting agreements and other documents required under the terms of
such underwriting arrangements (including, without limitation, any applicable lock-up agreement); provided that no holder of Registrable
Shares included in any underwritten registration shall be required to make any representations or warranties to the Company or the
underwriters (other than representations and warranties regarding such holder and such holder’s intended method of distribution) or to
undertake any indemnification or contribution obligations to the Company or the underwriters with respect thereto, except as otherwise
provided in Section 8.
3.

Miscellaneous.

(a)
Effect of Amendment. In the event of any inconsistency or conflict between the Registration Rights Agreement and this
Amendment, the terms, conditions and provisions of this Amendment shall govern and control.
(b)
Entire Agreement. This Amendment and the Registration Rights Agreement, including the exhibit thereto, contain the
entire understanding of the parties hereto with respect to the subject matter contained herein and therein. Any reference to the Registration Rights
Agreement after this Amendment is first effective shall be deemed to be a reference to the Registration Rights Agreement as further amended
hereby.
(c)
Remedies. Any Person having rights under any provision of this Amendment shall be entitled to enforce such rights
specifically to recover damages caused by reason of any breach of any provision of this Amendment and to exercise all other rights granted by
law. The parties hereto agree and acknowledge that money damages may not be an adequate
2

remedy for any breach of the provisions of this Amendment and that any party may in its sole discretion apply to any court of law or equity of
competent jurisdiction (without posting any bond or other security) for specific performance and for other injunctive relief in order to enforce or
prevent violation of the provisions of this Amendment.
(d)
Successors and Assigns. All covenants and agreements in this Amendment by or on behalf of any of the parties
hereto shall bind and inure to the benefit of the respective successors and assigns of the parties hereto whether or not so expressed.
(e)
Severability. Whenever possible, each provision of this Amendment shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Amendment is held to be prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Amendment.
(f)
Counterparts; Facsimile or Email Signatures. This Amendment may be executed simultaneously in two or more
counterparts, any one of which need not contain the signatures of more than one party, but all such counterparts taken together shall constitute
one and the same Amendment. Facsimile or email counterpart signatures to this Amendment shall be acceptable and binding.
(g)
Descriptive Headings. The descriptive headings of this Amendment are inserted for convenience only and do not
constitute a part of this Amendment.
(h)
GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAW
PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE
APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF DELAWARE.
(i)
WAIVER OF JURY TRIAL. EACH PARTY TO THIS AMENDMENT HEREBY WAIVES, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION
WITH, OR ARISING OUT OF THIS AMENDMENT OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT THEREOF.

(j)
No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Amendment.
In the event an ambiguity or question of intent or interpretation arises, this Amendment shall be construed as if drafted jointly by the parties
hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of
this Amendment.
*

*

*

*

*
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IN WITNESS WHEREOF, the parties hereto have executed and consented to this Amendment No. 2 to the Amended and
Restated Registration Rights Agreement as of the date first above written.
LADDER CAPITAL CORP

By:

/s/ Pamela McCormack
Name:
Pamela McCormack
Title:
Chief Operating Officer

LADDER CAPITAL FINANCE HOLDINGS
LLLP

By:

/s/ Pamela McCormack
Name: Pamela McCormack
Title:
Chief Operating Officer

[Signature Page to Amendment No. 2 to the Amended and Restated Registration Rights Agreement]

IN WITNESS WHEREOF, the parties hereto have executed and consented to this Amendment No. 2 to the Amended and
Restated Registration Rights Agreement as of the date first above written.
TI II LADDER HOLDINGS, LLC

By: /s/ Glenn F. Miller
Name:
Glenn F. Miller
Title:
Vice President

TOWERBROOK INVESTORS II AIV, L.P.
By:
Its:

TowerBrook Investors GP II, L.P.
General Partner

By:
Its:

TowerBrook Investors, Ltd.
General Partner

By: /s/ Glenn F. Miller
Name:
Glenn F. Miller
Title:
Attorney-in-Fact
[Signature Page to Amendment No. 2 to the Amended and Restated Registration Rights Agreement]

IN WITNESS WHEREOF, the parties hereto have executed and consented to this Amendment No. 2 to the Amended and
Restated Registration Rights Agreement as of the date first above written.
GI LADDER HOLDCO LLC
By:

GI Partners Fund III L.P.

Its:

Sole Member

By:
Its:

GI GP III L.P.
General Partner

By:
Its:

GI GP III LLC
General Partner

By:

/s/ Howard Park
Name: Howard Park
Title:

GI PARTNERS FUND III-A L.P.
By:

GI GP III L.P., its General Partner

By:

GI GP III LLC, its General Partner

By:

/s/ Howard Park
Name: Howard Park
Title:

GI PARTNERS FUND III-B L.P.
By:

GI GP III L.P., its General Partner

By:

GI GP III LLC, its General Partner

By:

/s/ Howard Park
Name: Howard Park
Title:
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IN WITNESS WHEREOF, the parties hereto have executed and consented to this Amendment No. 2 to the Amended and
Restated Registration Rights Agreement as of the date first above written.

/s/ Alan Fishman
Alan Fishman

/s/ Brian Harris
Brian Harris

BETSY A. HARRIS 2012 FAMILY TRUST

By:

/s/ Brian Harris
Name: Brian Harris
Title: Trustee

/s/ Michael Mazzei
Michael Mazzei
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