
Cadwalader Wickersham topped the list of legal advisors to 
U.S. issuers and underwriters of commercial MBS again last 
year, while Sidley Austin retained second place in both rank-
ings and pulled farther ahead of its other rivals.

In a year marked by the introduction of new risk-retention 
rules, the annual deal count jumped by 18% to 157. Cadwalader 
landed the more-coveted role as issuer counsel on 104 of those 
offerings, up from 89 the previous year, according to Commer-
cial Mortgage Alert’s CMBS database. Its share of those man-
dates was virtually flat at 66%, while Sidley boosted its percent-
age to 22% (from 14%) by counseling issuers on 34 deals, up 
from 19 in 2016.

Orrick Herrington finished third again with 11 transactions 
(down from 14) and Dechert repeated in fourth place with five 
deals, matching its 2016 tally. Three other firms had one issuer-
counsel assignment apiece.

Cadwalader also remained the top advisor to CMBS under-
writers, filling that role on 83 deals in 2017, up from 61. That 
increased its share of that business to 53%, from 46%. Runner-
up Sidley saw its share rise to 35% (from 30%) as it handled 55 
new-deal assignments (up from 40).

There was some movement in the lower ranks of the under-
writer-counsel league table. Dechert moved up two notches to 
third place by winning nine mandates (up from eight). Orrick 
remained in fourth place with six deals (down from 10), while 
Mayer Brown slid two notches to tie Dentons for fifth place, 
with two deals apiece.

The rankings, which count offerings of at least $100 million, 
include Freddie Mac issues with at least that amount of unguar-
anteed bonds. That benefits Cadwalader, since the mortgage 
agency relies exclusively on that firm to serve as both issuer 
and underwriter counsel on its “K” series of rated securitiza-
tions backed by multi-family loans.

Even if Freddie’s 35 deals weren’t counted last year, Cad-
walader would still have dominated the issuer-counsel ranking 

by working on 69 transactions. But Sidley would have led by 
seven deals in the underwriter-counsel ranking. 

Dechert partner Laura Swihart pointed out that her firm 
served as loan-seller counsel on all of last year’s Freddie deals 
and prepared the offering documents on 28 of them.

Swihart noted that the quickened pace of private-label 
issuance last year may have worked to the advantage of the
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Market pros are watching to see what Jim Buccola’s arrival at Cantor Fitzgerald as head of the � xed-income division will mean for the � rm’s CCRE lending unit. CCRE’s conduit activity plummeted by 58% last year as Cantor was buying out partner CIM Group a� er a contentious legal battle. � e cost of that buyout, coupled with the disappointing IPO of a�  liate Newmark, has le�  Cantor’s lever-age ratio elevated, according to Fitch, constraining its ability to tap its balance sheet. Buccola is said to be evaluating changes at CCRE, now under his respon-sibility. � e former Credit Suisse execu-tive started his new job this month, a� er serving a gardening leave.
Barclays has dismissed managing director Christopher Haid from his post as head 

Morgan Stanley to Back Chicago Offi ce DealMorgan Stanley is poised to lead a debt package of around $425 million for the 
buyer of a Chicago o�  ce property.A joint venture between J.P. Morgan Asset Management and Sterling Bay Cos. 
has agreed to purchase the 1.6 million-square-foot building, at 600 West Chicago 
Avenue, for $510 million. � e seller is Equity Commonwealth, a Chicago REIT led 
by Sam Zell.

Morgan Stanley has the inside track to arrange the � nancing, with a � oating rate 
and a term of � ve years. � e details are still being hammered out, including how 
much would be structured as mezzanine debt. � e package would include a future-
funding component, likely tied to performance hurdles.� e word is Morgan Stanley will bring other banks into the senior portion of the 
deal and will park its piece on its balance sheet. Eastdil Secured is advising Equity

See CHICAGO on Page 9Bridge, Silverpeak Set to Launch Debut CLOsBridge Investment and Silverpeak Argentic are the latest issuers in the growing 
commercial real estate CLO market.Both � rms are expected to introduce their debut CLOs early next month, backed 
by � oating-rate mortgages that they originated.� e collateral pools of both o� erings will be in the vicinity of $500 million. Wells 

Fargo will lead the Bridge deal, while Goldman Sachs will shepherd the Silverpeak 
transaction.

Market pros think real estate CLO issuance is poised to climb signi� cantly this 
year because the sector is becoming a more-attractive source of � nancing for origi-
nators of short-term � oaters. Last year, 12 di� erent issuers � oated 17 real estate 
CLOs totaling $7.4 billion, including the retained portions.

In addition to Bridge and Silverpeak, multiple other shops are expected to enter 
the sector this year. One already has its debut CLO in the market: Varde Partners,

See DEBUT on Page 9CMBS Runs With Bulls as Spreads PlummetIt’s not just the stock market that’s roaring.Commercial MBS spreads have fallen to the tightest level since the � nancial cri-
sis, driving down the cost of capital for securitization programs.

� e rally is in line with surging investor demand in the broader bond market, 
as well as in equities. “� ere’s just strong demand across all asset types,” said one 
trader, noting that bond buyers have fresh annual allocations of capital. “Everyone 
has a lot of cash to put to work.”For investors, it also helps that the decrease in spreads has been o� set by a spike 
in long-term Treasury yields, leaving absolute bond yields marginally higher. And 
those yields remain attractive relative to other structured products.

“Part of what we’re seeing in CMBS is yield-induced, and part of it is demand for 
� xed-income instruments in general,” said one investor.If the new pricing levels hold, securitization programs � gure to become more 
competitive with portfolio lenders. Securitization shops base the loan spreads they

See SPREADS on Page 11
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long-time No. 1 and 2 firms. “It was such a busy year, that fa-
miliarity might have become even more important,” she said. 
“Issuers went with the usual suspects because they needed to 
crank out deals.” For its part, Dechert tends to focus on han-
dling fewer, more-complex transactions that are often outside 
the mainstream, Swihart said.

The law firms spent a lot of time and brainpower last year 
helping issuers and underwriters comply with federal risk-
retention requirements that took effect for CMBS in late 2016. 
That included extensive efforts to craft agreements governing 
the assumption of the risk-retention responsibility by issuers 
or by third-party B-piece purchasers. While many key industry 
standards were established last year, further refinement will be 
necessary in some areas and certain issues haven’t been dealt 
with yet.

“Last year, we were trying to do the deals the way we’ve al-
ways done them, consistent with the most-conservative inter-
pretations of the risk-retention rule,” said Sidley partner Jona-
than Nunes. Going forward, issuers may seek to expand their 

approaches in ways that “comply with the intent of the rule, 
rather than the strict letter of the rule, in particular as regula-
tors provide interpretive guidance,” he said.

What’s more, “every third-party purchaser has issues they 
want to pursue with the banks,” said Cadwalader partner Mi-
chael Gambro. For example, the federal guidelines allow for 
financing the retained risk via full-recourse debt. When and 
if any B-piece buyers decide to pursue that option, they would 
need approval from the issuers responsible for each deal’s com-
pliance with the rules. The issuers then would likely seek advice 
from counsel, Gambro said.

“The rules allow for financing without defining what full re-
course is, and there’s really no guidance from regulators,” he 
said. “We would not be surprised to see some standards intro-
duced in this area.” He and partner Stuart Goldstein run Cad-
walader’s global capital-markets practice, including 75 CMBS 
attorneys.

Meanwhile, the active single-borrower sector and new 
partnerships between the big banks on conduit programs will 
likely continue to keep the law firms busy this year, said Janet 

Barbiere, who co-heads Orrick’s 
CMBS group with fellow partner 
William “Butch” Cullen.

Outside the CMBS market, at-
torneys at Cadwalader, Sidley and 
Dechert pointed to expanding is-
suance of commercial real estate 
CLOs as an anticipated source of 
new business this year. 

“There’s no doubt that the CRE 
CLO market is heating up, so we’re 
devoting a substantial amount 
of time and resources to support 
our clients,” Goldstein said, not-
ing that experienced underwriters 
and lawyers can provide impor-
tant guidance to borrowers and 
lenders who are relatively new to 
securitization.

Sidley partner Kevin Blauch 
cited the rise of CRE CLOs as a 
big driver of his plans to add sev-
eral more attorneys to the firm’s 
21-member CMBS practice this 
year. He oversees that team as co-
head of the global finance group. Si-
dley, like Orrick and Dechert, also is 
seeking to hire more attorneys be-
cause CMBS issuers are widely ex-
pected to remain active this year. 
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Top Issuer Counsels for US CMBS
			   2017		  2016
			   No. of 	 Issuance	 No. of 	 Issuance
		  	 Deals	 ($Mil.)	 Deals	 ($Mil.)
	 1	 Cadwalader Wickersham	 104	 $56,050.0	 89	 $47,687.6
	 2	 Sidley Austin	 34	 25,143.8	 19	 12,124.4
	 3	 Orrick Herrington	 11	 9,346.9	 14	 11,321.5
	 4	 Dechert	 5	 1,314.1	 5	 1,326.1
	 5	 Pillsbury Winthrop	 1	 1,412.0	 1	 470.0
	 5	 Weil Gotshal	 1	 248.1	 0	 0.0
	 5	 Mayer Brown	 1	 208.5	 0	 0.0
		  OTHERS	 0	 0.0	 5	 1,546.8
		  TOTAL	 157	 93,723.3	 133	 74,476.3

Top Underwriter Counsels for US CMBS
			   2017		  2016
			   No. of 	 Issuance	 No. of 	 Issuance
		  	 Deals	 ($Mil.)	 Deals	 ($Mil.)
	 1	 Cadwalader Wickersham	 83	 $35,334.1	 61	 $23,415.8
	 2	 Sidley Austin	 55	 45,440.6	 40	 31,295.4
	 3	 Dechert	 9	 4,639.0	 8	 3,472.9
	 4	 Orrick Herrington	 6	 4,537.1	 10	 7,029.4
	 5	 Mayer Brown	 2	 2,112.4	 12	 8,437.9
	 5	 Dentons	 2	 1,660.1	 2	 825.0
		  TOTAL	 157	 93,723.3	 133	 74,476.3




