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Re: File Reference No. 2016-250, Proposed Accounting Standards Update —
Other Income — Gains and Losses from the Derecognition of Nonfinancial
Assets (Subtopic 610-20): Clarifying the Scope of Asset Derecognition
Guidance and Accounting for Partial Sales of Nonfinancial Assets

Dear Ms. Cosper:

This letter is submitted by the National Association of Real Estate Investment
Trustse (NAREIT) in response to the Proposed Accounting Standards Update
from the Financial Accounting Standards Board (FASB or the Board) on Other
Income — Gains and Losses from the Derecognition of Nonfinancial assets
(Subtopic 610-20): Clarifying the Scope of Asset Derecognition Guidance and
Accounting for Partial Sales of Nonfinancial Assets (the Proposal).

NAREIT is the worldwide representative voice for real estate investment trusts
(REITs) and publicly traded real estate companies with an interest in U.S. real
estate and capital markets. NAREIT's members are REITs and other businesses
throughout the world that own, operate, and finance income-producing real
estate, as well as those firms and individuals who advise, study, and service
those businesses.

REITs are generally deemed to operate as either Equity REITs or Mortgage
REITs. Our members that operate as Equity REITs acquire, develop, lease and
operate income-producing real estate. Our members that operate as Mortgage
REITs finance housing and commercial real estate by originating mortgages or
by purchasing whole loans or mortgage-backed securities in the secondary
market.

A useful way to look at the REIT industry is to consider an index of stock
exchange-listed companies like the FTSE NAREIT All REITs Index, which
covers both Equity REITs and Mortgage REITs. This Index contained 220
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companies representing an equity market capitalization of $1.10 trillion at July 31, 2016. Of
these companies, 179 were Equity REITs representing 94.5% of total U.S. listed REIT equity
market capitalization (amounting to $1.04 trillion)*. The remainder, as of July 31, 2016, was 41
publicly traded Mortgage REITs with a combined equity market capitalization of $60.0 billion.

NAREIT Recommendation

NAREIT generally supports the Proposal assuming that, in most cases, real estate would not
meet the revised definition of a business in the Board’s Clarifying the Definition of a Business
proposal. Thus, these real estate transactions would be within the scope of the Proposal.

We agree that the basis for derecognition should be a loss of control of an asset consistent with
FASB Accounting Standards Codification (ASC) Topic 606, Revenue from Contracts with
Customers.

At the same time, NAREIT requests that the Board consider scoping into the proposed standard
sales of investments in real estate joint ventures where substantially all of the assets in the
venture are investment properties. It seems to us that reporting the sale of a wholly-owned
investment property differently than a sale of an investment in a real estate joint venture results
in complexities for investors and other financial statement users. We have considered the
Board’s rationale for excluding equity method investments from the Proposal but believe that
simplicity from the perspective of a financial statement user should be the primary factor in
determining accounting standards when there may be multiple possibilities. The following
example illustrates our concerns:

Company A owns a large portfolio of investment property. It decides to sell six office buildings
in a single package transaction. Four of the buildings are wholly-owned and two are held in a
joint venture. Company A holds a 50% non-controlling interest in the joint venture. The sale is to
a joint venture in which Company A will own a 20% interest and will account for its investment
under the equity method of accounting. Under the Proposal, the full gain on the four wholly-
owned properties will be recognized and the 20% interest in these properties will be recorded at
fair value. We believe that the sale of the partial interests will be reported under Topic 860,
which would result in a partial gain being reported on the sale of the 30% interests in two
properties and the 20% retained interest in these two properties would be reported at their carry-
over basis.

Investors and real estate financial analysts will have difficulty understanding the logic in this
required complex accounting, which results in full gain being recognized on the sale of part of
the investment property assets in the transaction and partial gain being recognized on the other
investment property assets sold in the same transaction.

. https://www.reit.com/sites/default/files/returns/FNUSIC2016.pdf.
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Accordingly, we recommend that sales of investments in real estate joint ventures accounted for
under the equity method, where substantially all of the assets in the venture are investment
properties, be scoped into the Proposal.

Precedent set in SEC staff position on Reporting NAREIT-defined Funds From Operations

In 1991, NAREIT defined a non-GAAP performance metric that supplements GAAP net income.
See Appendix | for the NAREIT Funds From Operations White Paper that fully describes the
background, definition and use of this metric, which is widely recognized by investors in real
estate investment trusts (REITs). In 2003, the SEC staff recognized FFO as a legitimate non-
GAAP metric in the FAQ supporting Regulation G.

In 2011, at the request of NAREIT, SEC staff considered whether impairment write-downs of
depreciated real estate should be excluded from FFO. The staff concluded that they would take
no position as to whether FFO should exclude these impairment write-downs. NAREIT issued
guidance to members for reporting FFO where the REIT records these impairment write-downs.
Further, in January 2012, the SEC staff expressed a similar view with respect to impairment
write-downs of investments in joint ventures, when the impairment is directly attributable to
depreciable real estate held in the joint venture. NAREIT issued the Alert attached as Appendix
I advising members of this further guidance with respect to the treatment of impairment write-
downs in calculating FFO.

NAREIT looked through the entity structure at the underlying economics of the transaction in
order to achieve more useful financial reporting and recommends that the Board do the same
with respect to the derecognition of nonfinancial assets. NAREIT urges the Board to scope into
the Proposal the derecognition of investments in real estate joint ventures where substantially all
of the assets in the venture are investment properties.
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We thank the FASB for the opportunity to comment on the Proposal. If you would like to discuss
our views in greater detail, please contact George Yungmann, NAREIT’s Senior Vice President,
Financial Standards, at gyungmann@nareit.com or 1-202-739-9432; or Christopher Drula,
NAREIT’s Vice President, Financial Standards, at cdrula@nareit.com or 1-202-739-9442,

Respectfully submitted,

Gl )

George L. Yungmann
Senior Vice President, Financial Standards
NAREIT

(hstphn T Dyl
Christopher T. Drula

Vice President, Financial Standards
NAREIT
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I. INTRODUCTION

In 1991, NAREIT adopted a definition of Funds From Operations (FFO) in order to promote a
supplemental industry-wide standard measure of REIT operating performance that would not
have certain drawbacks associated with net income under generally accepted accounting princi-
ples (“GAAP”). The definition was clarified in 1995, 1999 and 2002. The current definition
follows:

FUNDS FROM OPERATIONS means net income (computed in accordance with generally
accepted accounting principles), excluding gains (or losses) from sales of property, plus depre-
ciation and amortization, and after adjustments for unconsolidated partnerships and joint ven-
tures. Adjustments for unconsolidated partnerships and joint ventures will be calculated to
reflect funds from operations on the same basis.

Historical cost accounting for real estate assets implicitly assumes that the value of real estate
assets diminishes predictably over time. Since real estate values instead have historically risen
or fallen with market conditions, many industry investors have considered presentations of
operating results for real estate companies that use historical cost accounting to be insufficient
by themselves.

The term Funds From Operations was created to address this problem. It was intended to be a
standard supplemental measure of REIT operating performance that excluded historical cost
depreciation from — or “added it back” to — GAAP net income.

Since the introduction of the definition, the term has come to be widely used by REITs. In the
view of NAREIT, this use (combined with the primary GAAP presentations required by the
Securities and Exchange Commission) has been fundamentally beneficial, improving the under-
standing of operating results of REITs among the investing public and making it easier than
before to compare the results of one REIT with another.

Nevertheless, issues have arisen that suggest that greater guidance on its intent and interpreta-
tion is useful, both to reporting companies and investors. This White Paper addresses these
issues.

I1. HISTORY AND INTENDED USE OF FFO DEFINITION

NAREIT recognizes that the management of each of its member companies has the responsibil-
ity and authority to publish financial information that it regards as useful to the financial com-
munity, within the limits prescribed by law and regulation. Nevertheless, NAREIT has been
and remains convinced that the industry benefits from having a supplement to net income as a
measure of operating performance, and is aware that the SEC’s Accounting Series Release
(ASR) No. 142 encourages the development of such “industry standard” accounting terms.

In particular, GAAP historical cost depreciation of real estate assets is generally not correlated
with changes in the value of those assets, whose value does not diminish predictably over time,
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as historical cost depreciation implies. For this reason, comparisons of the operating results of
REITs that rely solely on net income have been less than satisfactory. Some analysts have also
concluded that comparing or measuring prices of REIT stocks solely in terms of conventional
P/E multiples is not as useful as also using a supplemental metric.

In an effort to overcome this problem, NAREIT adopted the term Funds From Operations in the
belief that it would be useful if consolidated after-tax income plus depreciation and amortization
were used as a supplemental measure of operating performance. In particular, it was hoped that
prices of various REIT stocks could be compared with each other and in terms of the relation-
ship between REIT stock prices and FFO. Thus, the original intent was that FFO be used for
the sake of determining a supplemental capitalization multiple similar to a P/E ratio.

However, the underlying premise of the definition of FFO was not to sanction deviations from
GAAP in the name of calculating Funds From Operations. In fact, the definition specifically
refers to GAAP net income as the starting point in the calculation of FFO.

Importantly, FFO was also not intended to be used as a measure of the cash generated by a
REIT nor of its dividend paying capacity. NAREIT feels that the statements of cash flows pro-
vided for by GAAP financial statements are adequate for analysts to assess the cash generated
and used by REITs.

Similarly, NAREIT continues to believe that the dividend paying capacity of a REIT results
from the economic characteristics of its assets, the degree of risk in matters of capital structure
decided upon by individual companies, and other financial policy matters that are properly the
province of management. While dividends can be analyzed in comparison to FFO, much as
they are analyzed in comparison to net income in other industries, it was and is not NAREIT’s
intent to imply that FFO is a measure of the sustainable level of dividends payable by a REIT.

The following sections address the most important of the interpretive issues under the definition
of FFO, along with NAREIT’s views on them.

III. DISCUSSION OF FFO DEFINITION

A. Amortization and Depreciation.

The 1991 definition of FFO specified that depreciation and amortization were to be added back
to consolidated net income, without specifying what amortized items are to be included. As a
result, different capitalization policies among reporting REITs led to widely varying lists of
items being “added back” in the calculation.

In addition, some analysts questioned the propriety of adding back any depreciation other than
depreciation of real estate, since the original justification for the add back was that historical
cost depreciation is inappropriate for real estate assets. Their argument has been that deprecia-
tion of assets other than real estate is no less real when they are owned by a REIT than when
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they are owned by a company in another industry, and that there is therefore no reason to add
back their depreciation in measuring the operating performance of a REIT.

NAREIT agrees that the logic underlying the concept of FFO is inconsistent with the add back
of depreciation or amortization of assets other than those uniquely significant to the real estate
industry. It urges all member companies reporting FFO to add back only those items that meet
this standard.

Examples of items that should be added back include real property depreciation, amortization
of capitalized leasing expenses, tenant allowances or improvements, and the like. Specifically
excluded are the add back of items such as the amortization of deferred financing costs, depre-
ciation of computer software, company office improvements, and other items commonly found
in other industries and required to be recognized as expenses in the calculation of net income.

B. Treatment of Non-recurring and Extraordinary Items

NAREIT’s intent in the creation of FFO was to try to produce a measure of consolidated oper-
ating performance that is recurring in nature. Accordingly, in NAREIT’s 1995 White Paper, the
definition of FFO excluded items classified by GAAP as extraordinary or unusual, along with
significant non-recurring events that materially distort the comparative measurement of compa-
ny performance over time.

Given the diversity in practice that developed with respect to non-recurring events, in 1999
NAREIT clarified the definition of FFO to include non-recurring events, except for those that
are defined as “extraordinary items” under GAAP. This clarification was effective January 1,
2000, and calculation of FFO based on this clarification should be shown for all periods pre-
sented in financial statements or tables. NAREIT also reiterated in 1999 that FFO would con-
tinue to exclude the earnings impacts of cumulative effects of accounting changes and results of
discontinued operations — both as defined by GAAP. In 2002, NAREIT clarified that FFO
related to assets held for sale, sold or otherwise transferred and included in results of discontin-
ued operations should continue to be included in consolidated FFO. This clarification is effec-
tive January 1, 2002, and calculation of FFO based on this clarification should be shown for all
periods presented in financial statements or tables.

C. Entities Addressed by the FFO Definition.

The 1991 definition of FFO addressed the treatment of unconsolidated partnerships and joint
ventures. Specifically, REITs were instructed to reflect the contributions of unconsolidated
partnerships and joint ventures to the REIT’s consolidated FFO on the same basis as the REIT’s
own operations. It appears that the original drafters intended that the term joint ventures
include both unincorporated associations or corporations in which a REIT holds an active inter-
est.

Nevertheless, REITs increasingly use corporations, the operations of which are not reported on
a consolidated basis with those of the REITs. NAREIT believes that the use of a corporate
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form instead of a partnership should not affect the determination of whether an entity is to be
treated as a joint venture for purposes of the definition.

D. Disclosure of FFO

Many companies have reported FFO without providing sufficient disclosure to allow analysts to
determine how it is being calculated. In turn, this has made it more difficult to evaluate the
degree to which reported FFO results are inconsistent with the definition.

NAREIT believes that an important benefit to all REITs has arisen from the increased use of
FFO as a supplement to net income in the measurement of REIT operating performance. In
order to continue that benefit, NAREIT encourages its member companies to report their FFO
on a quarterly basis, and in all SEC filings, including 10-Ks, 10-Qs, and registration statements,
along with a statement showing how FFO is calculated.

The format for the statement of FFO should reconcile to net income from the statement of oper-
ations and include a line-item breakdown of each of the adjustments being used in the calcula-
tion of FFO. The reconciliation should be sufficiently detailed to provide readers with a clear
understanding of the material differences between net income and FFO.

In addition to depreciation of real estate, examples of important items that should be considered
for inclusion in the reconciliation, itemized both for wholly owned entities and partially owned

entities, when applicable, include the following:

— separate itemized listing of each of the following: amortization or depreciation of tenant
allowances, tenant improvements, or capitalized leasing costs;

— adjustments for extraordinary items, results of discontinued operations and cumulative
effects of accounting changes — all as defined by GAAP;

— FFO from discontinued operations;

— gains or losses on asset dispositions, to the extent not included in both net income and
FFO; and

— distributions to minority interests, if applicable.
E. Gains and Losses on Property Sales
A number of REITs sell undepreciated property incidental to their main business, most often
sales of securities or parcels of land peripheral to operating properties. The prohibition against

the inclusion of gains or losses on property sales in FFO was not meant to address this kind of
activity, but rather the gain or loss on previously depreciated operating properties.

NATIONAL ASSOCIATION OF REAL ESTATE INVESTMENT TRrRUSTS, INC.



Appendix I

White Paper on
Funds From
Operations
April 2002

Page 6

Those REITs that choose to include such gains or losses on sales of securities or undepreciated
land in their FFO should disclose the amount of such gains or losses for each applicable report-
ing period. Those that do not should address the amount of such gains or losses in their recon-
ciliation of net income to FFO.

IV. SUPPLEMENTAL DISCLOSURE

A. Capital Expenditures

Thanks in some measure to a desire to use anticipated rather than historical results of operations
in order to explain dividend policies, especially in initial public offerings, companies used their
estimates of future FFO to justify anticipated dividend payouts in the descriptions of dividend
policy contained in registration statements, and specifically in the so-called “magic page.”

Given that FFO is not intended to be a measure of cash generated or of dividend paying capaci-
ty, this practice has led to understandable confusion and criticism by users of these prospectuses
that the FFO numbers do not represent an appropriate means for evaluating dividend policy.
Some critics have gone further and suggested a variety of adjustments to FFO, with the desire to
adjust it so that it would be a better measure of cash generated or dividend capacity. The result
of these calculations generally are referred to by their authors as Funds Available for
Distribution, Cash Available for Distribution or Adjusted FFO (AFFO).

Although there is some considerable overlap among analysts as to what might be appropriate
adjustments to Funds From Operations that would make it a better measure of dividend paying
capacity, NAREIT believes that there is not adequate consensus among preparers and users of
the REIT financial statements to allow agreement on a single definition of Funds (Cash)
Available for Distribution or AFFO. Further, NAREIT does not believe that there is a single
measure of distributable cash that is consistently applicable to all REITs.

More detailed disclosures regarding capital spending and certain other items would allow REIT
financial statement users who wish to estimate Funds (Cash) Available for Distribution or AFFO
to make the adjustments to reported FFO that they consider useful to investors for that purpose.
When applicable, this disclosure should reflect the pro rata share of such expenditures by con-
solidated and unconsolidated entities in which the REIT holds a direct or indirect interest.

NAREIT encourages member firms to provide supplemental disclosure that provides useful
insights into material capital expenditures. The total of capital expenditures should be broken
down between amounts being spent on corporate items, existing properties, development of new
properties, and acquisitions. The nature of the expenditures should be characterized as thor-
oughly as is practical. Aggregate, rather than property-by-property, totals should be provided,
but REITs owning more than one property type should disclose the following information sepa-
rately for each type of property.
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Items that are known to be of particular interest to readers include the following that generally
apply to retail, office, and industrial properties:

— separate itemized listing of expenditures on tenant improvements or allowances, both in
the aggregate and per square foot, separated into expenditures on new and renewal tenants;

— expenditures on other capitalized leasing costs, including leasing commissions, both in
the aggregate and per square foot, and separated by new and renewal tenants; and

— expenditures on expansions and major renovations.

Items generally considered to be of particular interest with respect to apartment properties
include the following, to the extent that they are capitalized:

— Expenditures on floor covering, both in the aggregate and per unit owned during the
period, and per unit improved;

— expenditures on appliances, both in the aggregate and per unit owned during the period,
and per unit improved; and

— expenditures on exterior preparation and painting, both in the aggregate and per unit
owned during the period, and per unit improved.

On April 26, 2001, NAREIT issued a National Policy Bulletin that more fully describes these
“FFO White Paper Disclosures.”

B. Straight-Line Rents

Depending on individual circumstances, GAAP reporting may or may not require “straight lin-
ing” of rents in the calculation of net income. In order to provide an opportunity for consistent
analysis of operating results among REITs, NAREIT encourages those reporting FFO to make
supplemental disclosure of the non-cash effect of straight line rents, if any, affecting their
results for each period.

C. Results of Discontinued Operations

NAREIT encourages full disclosure of amounts reported in “results of discontinued operations.”
These disclosures should identify FFO, gains/losses and other items included in discontinued
operations. In addition, disclosures should include specific information about discontinued
operations that represent sales of significant business segments.
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NAREIT recognizes that in some situations it may be difficult to reconstruct comparable infor-
mation for prior periods. Nevertheless, NAREIT encourages all companies to calculate and
present FFO consistently for all periods presented in financial statements or tables.

NAREIT believes that public confidence in the quality of reported results, and the adequacy of
disclosures as to the method of calculation of those results, is of paramount importance to the
REIT industry as a whole.
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NAREIT MODIFIES FFO DEFINITION TO ALSO EXCLUDE IMPAIRMENT WRITE-
DOWNS OF INVESTMENTS IN IN SUBSTANCE REAL ESTATE INVESTEES
UNDER CERTAIN CIRCUMSTANCES

In an Oct. 31, 2011, SFO Alert and a Nov. 4, 2011, SFO Alert, NAREIT issued
guidance for reporting Funds From Operations (FFO) that reaffirmed
NAREIT’s view that impairment write-downs of depreciable real estate should
be excluded from the computation of NAREIT FFO. This view is based on the
fact that impairment write-downs are akin to and effectively reflect the early
recognition of losses on prospective sales of depreciable property or
represent adjustments of previously charged depreciation. Since depreciation
of real estate and gains/losses from sales are excluded from NAREIT FFO, it
is NAREIT’s view that it is consistent and appropriate for write-downs of
depreciable real estate to also be excluded.

Subsequent to issuing the guidance on Oct. 31, 2011, and Nov. 4, 2011, a
number of NAREIT members asked if impairment write-downs of other assets
should also be excluded from FFO. Of the fact patterns raised, NAREIT has
concluded that the only impairment write-downs consistent with the concept of
write-downs of depreciable assets or the early recognition of losses on sale of
depreciable real estate are the write-downs of investments in affiliates (i.e.,
joint ventures and partnerships), when there is clear evidence that the write-
downs of the investor’s investment in the affiliate have been driven by a
measurable decrease in fair value of depreciable real estate held by the
affiliate. NAREIT has concluded that these write-downs should be excluded
from the FFO of the investor in the affiliate.

NAREIT has discussed this modification in the treatment of these specific
impairment write-downs with SEC staff. The staff informed NAREIT that it
expects that a REIT excluding these write-downs from FFO would include
clear and detailed disclosure of how it determined that the write-down was
driven by a measurable decrease in the fair value of depreciable real estate


https://www.reit.com/nareit/publications/newsletters/sfo-alert/sfo-alert-october-31-2011
https://www.reit.com/nareit/publications/newsletters/sfo-alert/sfo-alert-november-4-2011
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held by the affiliate. The staff also informed us that they may request further
clarification if the reasonable basis for this conclusion is not clear.

Further, NAREIT reminds members that the definition of FFO as
modified excludes only impairment write-downs of depreciable real
estate or of investments in non-consolidated investees that are driven
by measurable decreases in the fair value of depreciable real estate held
by the investee. This exclusion of impairment write-downs does not
apply to impairment write-downs of other assets.

CONTACT

For further information, please contact Christopher Drula, NAREIT’s Senior
Director, Financial Standards, at cdrula@nareit.com.
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