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The number of Common Shares outstanding as of April 27, 2015 was 57,889,028.

Edgar Filing: ASSOCIATED ESTATES REALTY CORP - Form 10-Q

2



Table of Contents
ASSOCIATED ESTATES REALTY CORPORATION

Index
Page

PART I - FINANCIAL INFORMATION

ITEM 1 Consolidated Financial Statements (Unaudited)

Consolidated Balance Sheets at March 31, 2015 and December 31, 2014 3

Consolidated Statements of Operations and Comprehensive Income for the  
three month periods ended March 31, 2015 and 2014 4

Consolidated Statements of Cash Flows for the three month
periods ended March 31, 2015 and 2014 5

Notes to Consolidated Financial Statements 6

ITEM 2 Management's Discussion and Analysis of Financial
Condition and Results of Operations 24

ITEM 3 Quantitative and Qualitative Disclosures About Market Risk 32

ITEM 4 Controls and Procedures 33

PART II - OTHER INFORMATION

ITEM 1 Legal Proceedings 33

ITEM 1A Risk Factors 33

ITEM 2 Unregistered Sales of Equity Securities and Use of Proceeds 34

ITEM 6 Exhibits 35

SIGNATURES 36

2

Edgar Filing: ASSOCIATED ESTATES REALTY CORP - Form 10-Q

3



Table of Contents

PART I. FINANCIAL INFORMATION
ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
ASSOCIATED ESTATES REALTY CORPORATION
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

March 31, December 31,
(In thousands, except share and per share amounts) 2015 2014
ASSETS
Real estate assets
Land $282,431 $261,777
Buildings and improvements 1,422,288 1,346,870
Furniture and fixtures 43,470 41,609
Construction in progress 75,826 73,581
Gross real estate 1,824,015 1,723,837
Less: Accumulated depreciation (404,491 ) (397,210 )
Real estate held for sale, net of accumulated depreciation of $7,444 6,209 —
Net real estate owned 1,425,733 1,326,627
Investment in unconsolidated entities 55,084 54,800
Total net real estate 1,480,817 1,381,427
Cash and cash equivalents 6,952 4,692
Restricted cash 4,148 46,361
Accounts receivable, net
Rents 1,030 1,093
Other 3,775 2,977
Other assets, net 29,793 29,147
Total assets $1,526,515 $1,465,697
LIABILITIES AND EQUITY
Mortgage notes payable $282,587 $272,613
Unsecured notes 250,000 250,000
Unsecured revolving credit facility 144,000 76,500
Unsecured term loan 150,000 150,000
Total debt 826,587 749,113
Accounts payable and other liabilities 40,747 47,070
Dividends payable 13,053 12,886
Resident security deposits 4,010 3,860
Accrued interest 4,852 5,192
Total liabilities 889,249 818,121

Equity
Common shares, without par value, $.10 stated value; 91,000,000
authorized; 57,929,535 issued and 57,885,841 outstanding at
March 31, 2015 and 57,708,675 issued and 57,649,609
outstanding at December 31, 2014, respectively 5,793 5,771
Paid-in capital 759,526 758,079
Accumulated distributions in excess of accumulated net income (126,084 ) (114,551 )
Accumulated other comprehensive loss (1,229 ) (1,093 )
Less: Treasury shares, at cost, 43,694 and 56,066 shares
at March 31, 2015 and December 31, 2014, respectively (1,090 ) (980 )
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Total shareholders' equity attributable to AERC 636,916 647,226
Noncontrolling interest 350 350
Total equity 637,266 647,576
Total liabilities and equity $1,526,515 $1,465,697

The accompanying notes are an integral part of these consolidated financial statements.
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ASSOCIATED ESTATES REALTY CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended
March 31,

(In thousands, except per share amounts) 2015 2014
REVENUE
Property revenue $47,317 $49,150
Office revenue 611 478
Property management and construction services revenue 315 87
Total revenue 48,243 49,715
EXPENSES
Property operating and maintenance 18,910 19,368
Depreciation and amortization 15,935 16,295
General and administrative 6,520 5,319
Development costs 199 330
Construction services 203 57
Costs associated with acquisitions 62 86
Total expenses 41,829 41,455
Operating income 6,414 8,260
Interest expense (6,114 ) (6,953 )
Gain on change in control 444 —

Gain on disposition of properties — 40,966
Net income 744 42,273
Allocation to participating securities — (157 )
Net income applicable to common shares $744 $42,116

Earnings per common share - basic:
Net income applicable to common shares - basic $0.01 $0.73

Earnings per common share - diluted:
Net income applicable to common shares - diluted $0.01 $0.73

Comprehensive income:
Net income $744 $42,273
Other comprehensive income:
Change in fair value and reclassification of hedge instruments (136 ) (63 )
Total comprehensive income 608 42,210

Dividends declared per common share $0.21 $0.19

Weighted average shares outstanding - basic 57,612 57,362

Weighted average shares outstanding - diluted 58,225 57,833

The accompanying notes are an integral part of these consolidated financial statements.
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ASSOCIATED ESTATES REALTY CORPORATION 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
(UNAUDITED)

Three Months Ended
March 31,

(In thousands) 2015 2014
Cash flow from operating activities:
Net income $744 $42,273
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 15,935 16,295
Gain on change in control (444 ) —

Gain on disposition of properties — (40,966 )
Amortization of deferred financing costs and other 252 277
Share-based compensation expense 1,301 1,333
Net change in assets and liabilities:
Accounts receivable 27 575
Accounts payable and accrued expenses (2,604 ) (5,709 )
Other operating assets and liabilities (897 ) (1,510 )
Total adjustments 13,570 (29,705 )
Net cash flow provided by operating activities 14,314 12,568
Cash flow from investing activities:
Recurring fixed asset additions (2,832 ) (1,914 )
Revenue enhancing/non-recurring fixed asset additions (1,611 ) (325 )
Acquisition fixed asset additions (82,170 ) (654 )
Development fixed asset additions (15,287 ) (13,617 )
Acquisition of unconsolidated entity (8,316 ) —
Net proceeds from disposition of operating properties — 58,086
Contributions to joint ventures (8,901 ) (588 )
Deposits on potential future acquisitions (70 ) —
Cash proceeds from sale of equity interest in development property — 24,075
Escrow disbursements related to property acquisitions 43,295 —
Costs paid on behalf of joint venture — (2,734 )
Other investing activity (634 ) (378 )
Net cash flow (used for) provided by investing activities (76,526 ) 61,951
Cash flow from financing activities:
Principal amortization payments on mortgage notes payable (578 ) (511 )
Principal repayments of mortgage notes payable — (20,038 )
Payment of debt procurement costs (34 ) (130 )
Proceeds from secured construction loans 10,741 10,351
Unsecured revolving credit facility borrowings 117,000 110,500
Unsecured revolving credit facility repayments (49,500 ) (155,000 )
Common share dividends paid (11,992 ) (11,747 )
Purchase of treasury shares (1,165 ) (994 )
Other financing activities, net — 83
Net cash flow provided by (used for) financing activities 64,472 (67,486 )
Increase in cash and cash equivalents 2,260 7,033
Cash and cash equivalents, beginning of period 4,692 4,586
Cash and cash equivalents, end of period $6,952 $11,619
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Supplemental disclosure of non-cash transactions:
Dividends declared but not paid $13,053 $11,377
Net change in accounts payable related to fixed asset additions (3,674 ) 2,537
Increase in consolidated net assets due to change in control 8,400 —
Deconsolidation of net assets — 26,238

The accompanying notes are an integral part of these consolidated financial statements.
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ASSOCIATED ESTATES REALTY CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(UNAUDITED)
1.    BUSINESS
Except as the context otherwise requires, all references to "we," "our," "us," "AERC," "AEC" and the "Company" in
this report collectively refer to Associated Estates Realty Corporation and its consolidated subsidiaries.
We are a fully-integrated, self-administered and self-managed equity real estate investment trust ("REIT") specializing
in multifamily ownership, operation, acquisition, development, disposition and property management activities. Our
primary source of income is rental revenue. Additional income is derived from property management and construction
services revenue. As of March 31, 2015, our operating portfolio consisted of 51 apartment communities containing
13,328 units in eight states that are owned, either directly or indirectly, through subsidiaries. In conjunction with our
acquisition of land for development of an apartment community, we acquired a commercial building in Los Angeles,
California, containing approximately 78,800 total square feet of office and commercial space. Additionally, we
provide property management services for two apartment communities that we expect to acquire pursuant to existing
contracts.
2.    SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation
The accompanying unaudited consolidated financial statements have been prepared by management in accordance
with accounting principles generally accepted in the United States of America ("GAAP") for interim financial
information and applicable rules and regulations of the Securities and Exchange Commission ("SEC"). Accordingly,
they do not include all of the information and footnotes required by GAAP for complete financial statements. In the
opinion of management, all adjustments consisting only of normal and recurring adjustments considered necessary for
a fair statement have been included. The reported results of operations are not necessarily indicative of the results that
may be expected for the full year. These financial statements should be read in conjunction with the audited financial
statements and accompanying notes in our Annual Report on Form 10-K for the year ended December 31, 2014.
Principles of Consolidation
The Company follows the provisions of Accounting Standards Codification No. 810, Consolidation. This standard
requires a company to perform an analysis to determine whether its variable interests give it a controlling financial
interest in a Variable Interest Entity (“VIE”). This analysis identifies the primary beneficiary of a VIE as the entity that
has the power to direct the activities of the VIE that most significantly affect the VIE’s economic performance and the
obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE. In
determining whether it has the power to direct the activities of the VIE that most significantly affect the VIE’s
performance, this standard requires a company to assess whether it has an implicit financial responsibility to ensure
that a VIE operates as designed. When an entity is not deemed to be a VIE, the Company considers the provisions to
determine whether a general partner, or the general partners as a group, controls a limited partnership or similar entity
when the limited partners have certain rights. Investments in real estate joint ventures in which the Company has the
ability to exercise significant influence, but does not have financial or operating control, are accounted for using the
equity method of accounting.
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Segment Reporting
Substantially all of our properties are multifamily communities and, while the economic climate of the markets in
which they are located may vary from time to time, the communities offer similar products and services and have
similar economic characteristics. Management evaluates the performance of our properties and makes
acquisition/disposition decisions on an individual basis. During the three months ended March 31, 2015, substantially
all of our consolidated revenue was provided by our multifamily properties. We have determined that, as of March 31,
2015, we have one reportable segment which is multifamily properties.
Discontinued Operations
In April 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU")
2014-08, Presentation of Financial Statements (Topic 205) and Property, Plant and Equipment (Topic 360): Reporting
of Discontinued Operations and Disclosures of Components of an Entity ("ASU 2014-08"). ASU 2014-08 states that
only those disposals of components of an entity that represent a strategic shift that has (or will have) a major effect on
an entity's operations and financial results should be reported as discontinued operations in the financial statements.
Prior accounting guidance held that a component of an entity that is a reportable segment, an operating segment, a
reporting unit, a subsidiary or an asset group was eligible for discontinued operations presentation. This led to many
disposals, many of which were routine in nature and did not change an entity's strategy, to be reported as discontinued
operations. The amendments in ASU 2014-08 require expanded disclosure for discontinued operations, which should
provide financial statement users with more information about the assets, liabilities, revenues and expenses of
discontinued operations. As such, our disposition of individual properties will generally no longer meet the guidance
to be classified as discontinued operations. This updated guidance requires prospective application for all disposals of
components of an entity that occur within annual periods beginning on or after December 15, 2014 and interim
periods within those years, with early adoption permitted. We adopted this guidance effective January 1, 2014.
Debt Issuance Costs
In April 2015, the FASB issued ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30) ("ASU 2015-03").
In order to simplify presentation of debt issuance costs, ASU 2015-03 requires that debt issuance costs be presented in
the balance sheet as a direct deduction from the carrying amount of debt liability, consistent with debt discounts or
premiums, rather than as a deferred asset. This updated guidance requires retrospective application for all prior periods
disclosed and will be effective for financial statements issued for fiscal years beginning after December 15, 2015. The
amendments in ASU 2015-03 require disclosure over the nature of and reason for the change in accounting principle,
the transition method, a description of the prior-period information that has been retrospectively adjusted and the
effect of the change on the financial statement line items. ASU 2015-03 will become effective for the Company on
January 1, 2016. The Company is currently evaluating the impact the adoption of ASU 2015-03 will have on the
Company's financial position.
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3.    ACQUISTION, DEVELOPMENT, AND DISPOSITION ACTIVITY
Acquisition Activity
On September 20, 2013, we entered into an agreement to acquire a portfolio of seven properties for a total purchase
price of $323.9 million, including the assumption of $28.0 million of existing mortgage financing. During the year
ended December 31, 2013, we closed on three of the seven properties: The Apartments at Blakeney, St. Mary's Square
and Lofts at Weston Lakeside. During the year ended December 31, 2014, we closed on an additional two properties:
Alpha Mill Phase I and Alpha Mill Phase II, which we operate as one property. During the three months ended March
31, 2015, we closed on one property: 1160 Hammond. We expect to acquire the remaining property based on the
closing period set forth in the following table. This remaining closing is contingent upon the completed construction
of the property. Our obligation to purchase this property is subject to certain closing conditions specified in the
agreement. If we choose not to purchase the remaining property, despite the closing conditions having been satisfied
within the time period contemplated by the purchase agreement, we would forfeit the then-remaining balance of our
earnest money deposit, which was, as of March 31, 2015, $10.0 million. This remaining balance of our earnest money
deposit represents our maximum exposure to loss until the closing of the remaining portfolio property. We consider
our deposit allocated to the entity developing the property under construction to be a variable interest and the
development entity to be a VIE for which we are not the primary beneficiary as of this reporting date as we do not
have control over the entity. Although we intend to acquire the remaining property, and regard our acquisition as
probable, there can be no assurance that we will acquire the property.
The table below provides details for the remaining property we plan to acquire:
(Dollar amounts in thousands)

Property Location Units Estimated Closing
Period Purchase Price

Varela Westshore Tampa, FL 350 Q2 2015 $79,450
During the year ended December 31, 2012, we entered into an agreement to acquire for a purchase price of $80.2
million a 331-unit property that is being developed in Ft. Lauderdale, Florida. Our purchase obligation is conditioned
upon the successful completion of the property in accordance with agreed upon plans and specifications and up to an
18-month period to allow for lease up of the property. Closing will not occur unless the conditions are satisfied, which
is currently expected to occur in February 2016. The developer may elect to terminate our agreement to purchase by
agreeing to the release of our $4.0 million earnest money deposit from escrow and paying us an $8.0 million
termination fee.  If we choose not to purchase the property, despite the closing conditions having been satisfied within
the time period contemplated by the purchase agreement, we would forfeit our $4.0 million earnest money deposit. 
This earnest money deposit represents our maximum exposure to loss until the closing of the property. We consider
our deposit to be a variable interest and the development entity to be a VIE for which we are not the primary
beneficiary as of this reporting date as we do not have control over the entity.
On March 2, 2015, we acquired 1160 Hammond, a 345-unit property located in Atlanta, Georgia, for a total purchase
price of $80.4 million. This acquisition was funded by borrowings from our unsecured revolving line of credit and
proceeds from property dispositions held for a 1031 exchange.

8

Edgar Filing: ASSOCIATED ESTATES REALTY CORP - Form 10-Q

12



Table of Contents
The following table represents the purchase price allocation for the property acquired during the three months ended
March 31, 2015.

Three Months Ended
March 31,

(In thousands) 2015
Land $6,953
Buildings and improvements 71,664
Furniture and fixtures 1,270
Existing leases (Other assets) 463
Total $80,350
The following table presents actual and pro forma information related to the property acquired during the three months
ended March 31, 2015. The pro forma information is presented as if the property was acquired on January 1, 2014. We
recognized acquisition costs during the three months ended March 31, 2015 totaling $57,000 related to this property,
which are included in "Costs associated with acquisitions" in the Consolidated Statements of Operations and
Comprehensive Income. Additionally, we recognized acquisition costs totaling $26,000 and $24,000 related to the
current year acquisition during 2014 and 2013, respectively. The pro forma presentation is presented for informational
purposes only, and is not necessarily indicative of what our actual results of operations would have been had the
acquisition occurred at such time.

Three Months Ended
March 31,

(In thousands, except per share amounts) 2015 2014
Actual revenue from acquisitions $239 $—
Actual net loss from acquisitions (252 ) —
Pro forma revenue 48,581 50,306
Pro forma net income applicable to common shares 420 42,201

Pro forma earnings per common share - basic:
Pro forma net income applicable to common shares $0.01 $0.74

Pro forma earnings per common share - diluted:
Pro forma net income applicable to common shares $0.01 $0.73
Development Activity
During the year ended December 31, 2013, we entered into a partnership agreement with an unrelated third-party for
the limited purpose of acquiring a property in Monrovia, California, known as 5th and Huntington, and to produce
construction drawings for improvements to the property. The land, upon which the partnership planned to develop a
154-unit multifamily apartment community, was purchased by the partnership on August 9, 2013 for $13.1 million.
We held a 50.0% equity interest in the partnership, which was accounted for under the equity method. On February 3,
2015, we purchased our partner's 50.0% interest in 5th and Huntington for an agreed upon price of $8.4 million,
increasing our ownership percentage in the development to 100%. We recognized a gain of $444,000 related to this
acquisition, which represented the amount by which the $8.4 million fair value of our interest in the partnership
exceeded our carrying value at the date of acquisition. The gain is included in "Gain on change in control" in the
Consolidated Statements of Operations and Comprehensive Income. As of March 31, 2015, this development project
is fully consolidated in our financial statements.
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On May 28, 2013, we acquired a 3.36-acre parcel of land in the SoMa neighborhood of San Francisco, California for
$46.6 million. On February 2, 2014, we entered into a 50/50 partnership with AIG to develop and own this site known
as 350 8th. The partnership is developing a 410-unit apartment community with 40,000 square feet commercial space
and underground parking. See Note 6 for additional information related to this partnership.
The following table identifies our consolidated development activity on which construction has commenced or
completed:
(Dollar amounts in thousands) Total Actual/

Estimated Actual Estimated
Under Ownership Total Capital Cost to Total Construction Construction
Construction Location % Units Cost (1) Date Debt Start Completion
Cantabria at
Turtle Creek Dallas, TX 100.0% 249 $55,904 $55,874 $36,335 Q2 2013 Q1 2015

7001
Arlington at
Bethesda

Bethesda,
MD 98.1% (2) 140 53,400 49,639 23,085 Q4 2012 Q2 2015

The Desmond
on Wilshire

Los Angeles,
CA 100.0% 175 76,300 51,474 — Q2 2013 Q4 2015

Total 564 $185,604 $156,987 $59,420

(1)
Total capital costs are calculated as if owned 100% by AEC and represent estimated costs for projects under
development inclusive of all capitalized costs in accordance with GAAP. Based on current projections as of May 1,
2015.

(2)Ownership percentage is based on expected total equity of the joint venture and is subject to change based on
changes in total equity. Costs are shown at 100%. Joint venture partner contribution is $350.

The following table identifies our unconsolidated development activity on which construction has commenced:
(Dollar amounts in thousands) Total

EstimatedCost AEC AEC Actual Estimated
Under Ownership Total Capital to InvestmentTotal Share Construction Construction

Construction Location % Units Cost (1) Date to Date Debt of
Debt Start Completion

350 8th
San
Francisco,
CA

50.01% 410 $
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