
BLACKROCK MUNICIPAL INCOME TRUST II
Form N-Q
July 26, 2007

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM N-Q

QUARTERLY SCHEDULE OF PORTFOLIO HOLDINGS OF REGISTERED
MANAGEMENT INVESTMENT COMPANY

Investment Company Act file number:      811-21126               

               BlackRock Municipal Income Trust II                
(Exact name of registrant as specified in charter)

100 Bellevue Parkway, Wilmington, DE 19809
(Address of principal executive offices) (Zip code)

Robert S. Kapito, President

BlackRock Municipal Income Trust II
40 East 52nd Street, New York, NY 10022
(Name and address of agent for service)

Registrant's telephone number, including area code:      888-825-2257

Date of fiscal year end:      August 31, 2007     
Date of reporting period:      May 31, 2007     

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

1



Item 1. Schedule of Investments.

The Registrant�s unaudited schedule of investments as of the close of the reporting period
pursuant to Rule 30b1-5 under the Investment Company Act of 1940 is as follows:

PORTFOLIO OF INVESTMENTS (unaudited)
MAY 31, 2007
BlackRock Municipal Income Trust II (BLE)
(Percentages shown are based on Net Assets)

Principal
Amount Option Call
(000) Description Provisions1 Value

LONG-TERM INVESTMENTS�153.8%
Alabama�1.2%
Birmingham Spl. Care Facs. Fing. Auth, Hlth., Hosp. & Nursing
Home RB, Ascension
Hlth. Proj.,

$     2,525     Ser. C-2, 5.00%, 11/15/36 11/16@ 100 $ 2,582,241
1,825     Ser. C-2, 5.00%, 11/15/39 11/16@ 100 1,863,015

4,445,256
Arizona�1.0%

3,520
Pima Cnty. Indl. Dev. Auth., Local or Gtd. Hsg. RB, 4.89%,
2/04/12, AMT 06/07@ 100 3,520,000
California�9.7%

2,2502

Agua Caliente Band of Cahuilla Indians, Casinos Parimutuel
Betting RB, 6.00%, 7/01/18 07/13@ 100 2,402,483

2,700 California GO, 5.00%, 6/01/34 12/14@ 100 2,787,912
Cnty. Tobacco Sec. Agcy., Tobacco Settlement Funded RB,

1,840     Ser. B, Zero Coupon, 6/01/46 06/@16 17.602 193,862
9,710     Ser. C, Zero Coupon, 6/01/55 06/16@ 8.9 498,900

12,410 Stanislaus Cnty. Proj., Ser. D, Zero Coupon, 6/01/55 06/16@ 6.219 422,685

9,100
Hlth. Fac. Fing. Auth., Hlth., Hosp. & Nursing Home RB, Sutter
Hlth. Proj.,
     Ser. A,5.25%, 11/15/46 11/16@ 100 9,503,767

3,500
Mobilehome Pk. Fing. Auth., St. Sngl. Fam. Hsg. RB, Millennium
Hsg. Corp. Proj.,
    Ser. A, 5.25%, 3/15/34, ACA 03/13@ 102 3,663,590

4,620
San Francisco City & Cnty. Redev. Agcy., Pub. Impvts. ST,
Mission Bay South Pub.
    Proj., 6.625%, 8/01/27 08/11@ 101 4,943,261

5,000
Statewide Cmnty. Dev. Auth., Hlth., Hosp. & Nursing Home
Impvts. RB, Mem. Hlth. Svcs. Proj.,
    Ser. A, 5.50%, 10/01/33 04/13@ 100 5,240,650

5,755
Univ. of California, Univ. & Coll. Impvts. RB, Ser. B, 4.75%,
5/15/38 05/13@ 101 5,829,700

35,486,810
Colorado�4.9%

1,375
City of Colorado Springs, Mult. Util. Impvts. RB, Ser. C, 5.00%,
11/15/45, FSA 11/15@ 100 1,425,820

10,0003

Hlth. Facs. Auth., Hlth., Hosp. & Nursing Home Impvts. RB,
Catholic Hlth. Initiatives Proj.,
    Ser. A, 5.50%, 3/01/32 ETM 10,660,200

4,000 06/11@ 102 4,197,960
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Northwest Pkwy. Pub. Hwy. Auth., Hwy. Tolls RB, Ser. A, 5.25%,
6/15/41, FSA

1,375 Pk. Creek Met. Dist., Ppty. Tax Misc. RB, 5.50%, 12/01/37 12/15@ 101 1,447,765
17,731,745

District of Columbia�6.3%

1,265
Misc. RB, Friendship Pub. Charter Sch. Proj., 5.25%, 6/01/33,
ACA 06/14@ 100 1,306,859
Tobacco Settlement Fing. Corp., Tobacco Settlement Funded RB,

7,500     6.50%, 5/15/33 No Opt. Call 8,936,850
11,500     6.75%, 5/15/40 05/11@ 101 12,613,890

22,857,599
Florida�14.7%

2,650
City of Leesburg, Hlth., Hosp. & Nursing Home Impvts. RB,
Leesburg Regl. Med. Ctr.  Proj.,
   5.50%, 7/01/32 07/12@ 100 2,730,269

3,990 Cnty. of Orange, Sales Tax RB, 4.75%, 10/01/32, XLCA 10/16@ 100 4,039,316

10
Fishhawk Cmnty. Dev. Dist. II, Pub. Impvts. SA TA, Ser. B, 5.00%,
11/01/07 No Opt. Call 9,999

1,670 JEA, Wtr. Util. Impvts. Wtr. RB, Ser. A, 4.75%, 10/01/36, MBIA 04/11@ 100 1,689,723

4,735
Lakes by the Bay South Cmnty. Dev. Dist., Pub. Impvts. SA RB,
Ser. A, 6.25%, 5/01/34 05/14@ 101 5,087,947

3,125
Live Oak Comm. Dev. Dist. No. 1, Pub. Impvts. SA, Ser. A, 6.30%,
5/01/34 05/13@ 101 3,365,656

6,230
Miami Beach Hlth. Facs. Auth., Hlth., Hosp. & Nursing Home
Impvts. RB, Mt. Sinai
Med. Ctr. Proj., 6.75%, 11/15/21 11/14@ 100 6,983,705

6,8504

Orange Cnty. Hlth. Facs. Auth., Hlth., Hosp. & Nursing Home
Impvts. RB, Adventist
Hlth. Sys. Proj., 5.625%, 11/15/12 N/A 7,459,856

14,0004

Pinellas Cnty. Hlth. Fac. Auth., Hlth., Hosp. & Nursing Home
Impvts. RB, Baycare
Hlth. Sys., Inc. Proj., 5.50%, 5/15/13 N/A 15,118,180

2,040
Stevens Plantation Cmnty. Dev. Dist., Pub. Impvts. SA, Ser. A,
7.10%, 5/01/35 05/14@ 100 2,206,076

1
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BlackRock Municipal Income Trust II (BLE) (continued)
(Percentages shown are based on Net Assets)

Principal
Amount Option Call
(000) Description Provisions1 Value

Florida� (cont'd)

$     4,520
Sumter Cnty. Ind. Dev. Auth., Indl. Impvts. RB, North Sumter Util.
Co. LLC Proj.,
    6.90%,10/01/34, AMT 10/09@ 100 $ 4,694,427

53,385,154
Georgia�1.5%

205
City of Atlanta Port, Arpt. & Marina Impvts. RB, Ser. J, 5.00%,
1/01/34, FSA 01/15@ 100 212,450

5,000
    Milledgeville-Baldwin Cnty. Dev. Auth., Univ. & Coll. Impvts. RB,
Georgia Coll. & St.
    Univ Fndtn. Proj., 5.625%, 9/01/30 09/14@ 101 5,354,900

5,567,350
Illinois�17.3%

2,4702 Centerpoint Intermodal Ctr. Prog. Trust TA, Ser. A, 8.00%, 6/15/23 No Opt. Call 2,539,061

4,290
Chicago O'Hare Intl. Arpt., Port, Arpt. & Marina RB, Ser. C-2, 5.25%,
1/01/30, FSA, AMT 01/14@ 100 4,488,799
Fin. Auth.,

2,310     Coll. & Univ. RB, Edl. Advancement Proj., Ser. B, 5.00%, 5/01/25 11/16@ 100 2,334,116
1,845     Coll. & Univ. RB, Edl. Advancement Proj., Ser. B, 5.00%, 5/01/30 11/16@ 100 1,860,092

910 Hlth., Hosp. & Nursing Home RB, Friendship Vlg. Schaumburg Proj.,
    Ser. A, 5.625%,2/15/37 02/15@ 100 935,962

1,880 Hlth., Hosp. & Nursing Home RB, Northwestern Mem. Hosp. Proj.,
    Ser. A, 5.50%,8/15/43 08/14@ 100 2,024,422

1,125
Univ. & Coll. Impvts. RB, MJH Ed. Asst. LLC Proj., Ser. A, 5.125%,
6/01/35 06/14@ 100 1,147,196

900
Univ. & Coll. Impvts. RB, MJH Ed. Asst. LLC Proj., Ser. B, 5.375%,
6/01/35 06/14@ 100 917,604

8,000
Hlth. Facs. Auth., Hlth., Hosp. & Nursing Home RB, Elmhurst Mem.
Hosp. Proj.,
    5.50%,1/01/22 01/13@ 100 8,334,640
Met. Pier & Exposition Auth., Pub. Impvts. St. Tax RB, McCormick
Place Expansion Proj.,

45,190     Ser. A, Zero Coupon, 6/15/33, MBIA No Opt. Call 13,683,984
5,000     Ser. A, Zero Coupon, 6/15/40, MBIA No Opt. Call 1,084,400
5,490 Mun. Elec. Agcy., Elec., Pwr. & Lt. RB, 4.50%, 2/01/35, FGIC 02/16@ 100 5,353,903

15,000
Sports Facs. Auth., Ded. St. Tax Supported RB, Zero Coupon,
6/15/30, AMBAC 06/15@ 101 13,930,800

4,0004 Vlg. of Bolingbrook, Pub. Impvts. Ad Valorem Ppty. Tax GO,
    Ser. A, 5.375%, 1/01/12, FGIC N/A 4,247,040

62,882,019
Indiana�8.4%

5,000
Hlth. Fac. Fin. Auth., Hlth., Hosp. & Nursing Home Impvts. RB,
Ascension Hlth. Proj.,
Ser.F, 5.375%, 11/15/25 11/12@ 101 5,384,350

19,7354

Indianapolis Local Pub. Impvt. Bd. Bank, Wtr. Util. Impvts. RB, Wtr.
Wks. Proj., Ser. A,
5.25%, 7/01/12, MBIA N/A 20,961,530

4,200
Mun. Pwr. Agcy., Elec., Pwr. & Lt. Impvts. RB, Pwr. Sply. Sys. Proj.,
Ser. A,
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4.50%,1/01/32 , AMBAC 01/16@ 100 4,120,200
30,466,080

Maryland�1.8%

3,000
Frederick Cnty., Pub. Impvts. ST, Urbana Cmnty. Dev. Auth. Proj.,
Ser. A, 5.95%, 7/01/30 07/07@ 102 3,062,940
Hlth. & Higher Edl. Facs. Auth.,

2,240
Hlth., Hosp. & Nursing Home Impvts. RB, Medstar Hlth., Inc. Proj.,
5.50%, 8/15/33 08/14@ 100 2,365,104

1,000
Hlth., Hosp. & Nursing Home Impvts. RB, Union Hosp. of Cecil Cnty.
Proj.,
    5.625%, 7/01/32 07/12@ 100 1,053,820

6,481,864
Massachusetts�0.9%

3,145 Wtr. Recs. Auth., Wtr. RB, Ser. A, 5.00%, 8/01/41 08/16@ 100 3,266,649
Michigan�0.6%

2,305
Hosp. Fin. Auth., Hlth., Hosp. & Nursing Home RB, Henry Ford Hlth.
Sys. Proj., Ser. A,
    5.25%, 11/15/46 11/16@ 100 2,382,333
Mississippi�1.6%

4,950
Lowndes Cnty., Indl. RB, Weyerhaeuser Co. Proj., Ser. A, 6.80%,
4/01/22 No Opt. Call 5,995,638
Missouri�1.8%

6,000
370 Missouri Bottom Rd. Taussig Rd. Transp. Dev. Dist. Hazelwood,
Pub. Impvts. Sales
Tax RB, 7.20%, 5/01/33 05/13@ 100 6,630,420
Multi-State�3.7%
Charter Mac Equity Issuer Trust,

1,0002     Ser. A, 5.75%, 4/30/15 No Opt. Call 1,066,670
3,5002     Ser. A, 6.00%, 4/30/19 No Opt. Call 3,846,885
5,0002     Ser. B, 6.00%, 4/30/15 No Opt. Call 5,342,050

2
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BlackRock Municipal Income Trust II (BLE) (continued)
(Percentages shown are based on Net Assets)

Principal
Amount Option Call
(000) Description Provisions1 Value

Multi-State� (cont'd)
$      3,0002 Ser. B, 6.30%, 4/30/19 No Opt. Call $ 3,201,990

13,457,595
Nevada�2.3%

2,855 Cnty. of Clark Private Schs. RB, Alexander Dawson Sch. Rainbow Proj., 5.00%, 5/15/29 05/16 @ 100 2,942,220
2,565 Henderson Local Impvt. Dist. No. T-14, Pub. Impvts. SA, 5.80%, 3/01/23 09/07 @ 103 2,646,003
2,900 Truckee Meadows Wtr. Auth. Wtr. RB, 4.875%, 7/01/34, XLCA 07/16 @ 100 2,969,368

8,557,591
New Jersey�12.5%
Econ. Dev. Auth.,

10,000 Econ. Impvts. Elec., Pwr. & Lt. RB, Kapkowski Rd. Landfill Proj., 6.50%, 4/01/31, AMT No Opt. Call 11,863,400
4,000 Econ. Impvts. Misc. RB, Cigarette Tax Proj., 5.75%, 6/15/34 06/14 @ 100 4,274,600
9,000 Econ. Impvts. RB, Cigarette Tax Proj., 5.50%, 6/15/31 06/14 @ 100 9,483,840

10,100 Port, Arpt. & Marina Impvts. RB, Contl. Airlines, Inc. Proj., 7.20%, 11/15/30, AMT 11/10 @ 101 10,843,764
7,475 SA, Kapkowski Rd. Landfill Proj., 6.50%, 4/01/28 No Opt. Call 9,103,728

45,569,332
New Mexico�1.6%

5,2004 Hsg. Auth., St. Multi-Fam. Hsg. RB, Villa Delaware Oso Apts. Proj., Ser. A, 6.00%,
1/01/13 N/A 5,796,180

New York�8.1%
9855 Albany Indl. Dev. Agcy., Sch. Impvts. Lease Approp. RB, New Covenant Charter Sch.

Proj., Ser. A, 7.00%, 5/01/35 05/15 @ 102 960,188
2,845 Env. Facs. Corp., Swr. Impvts. Misc. RB, NYC Mun. Wtr. Proj., Ser. B, 5.00%, 6/15/31 06/12 @ 100 2,936,922
5,425 Liberty Dev. Corp., Indl. Impvts. Misc. RB, Goldman Sachs Group., Inc. Proj., 5.25%,

10/01/35 No Opt. Call 6,025,982
3,775 Met. Transp. Auth., Misc. RB, Ser. A, 5.00%, 7/01/30, AMBAC 07/12 @ 100 3,901,349
6,700 New York City Indl. Dev. Agcy., Port, Arpt. & Marina Impvts. RB, American Airlines,

Inc./JFK Intl. Arpt. Proj., 7.75%, 8/01/31, AMT 08/16 @ 101 8,061,574
7,325 Port Auth. of New York & New Jersey, Port, Arpt. & Marina Impvts. RB, Contl./Eastn.

LaGuardia Proj., 9.00%, 12/01/10, AMT 07/07 @ 100 7,472,159
29,358,174

North Carolina�2.2%
7,500 Gaston Cnty. Indl. Facs. & Poll. Ctrl. Fing. Auth., Indl. Impvts. RB, 5.75%, 8/01/35, AMT 08/15 @ 100 7,864,650

Ohio�2.5%
9,140 Air Qual. Dev. Auth., Rec. Recovery RB, Dayton Pwr. & Lt. Co. Proj., 4.80%, 1/01/34,

FGIC 07/15 @ 100 9,263,116
Oklahoma�2.1%

3,000 Dev. Fin. Auth., Hlth., Hosp. & Nursing Home RB, St. John Hlth. Sys. Proj., 5.00%,
2/15/42 02/17 @ 100 3,045,900

3,925 Tulsa Mun. Arpt. Trust, Port, Arpt. & Marina Impvts. RB, AMR Corp. Proj., Ser. A, 7.75%,
6/01/35, AMT No Opt. Call 4,597,235

7,643,135
Pennsylvania�5.5%
Econ. Dev. Fing. Auth.,

8,425 Elec., Pwr. & Lt. Impvts. RB, Reliant Energy, Inc. Proj., Ser. A, 6.75%, 12/01/36, AMT 06/11 @ 103 9,305,412
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5,175 Trans. Impvts. Lease Renewal RB, Amtrak Proj., Ser. A, 6.375%, 11/01/41, AMT 05/11 @ 101 5,510,340
5,000 Monroe Cnty. Hosp. Auth., Hlth., Hosp. & Nursing Home Impvts. RB, Pocono Med. Ctr.

Proj., 6.00%, 1/01/43 01/14 @ 100 5,345,800
20,161,552

Puerto Rico�2.5%
4,000 Elec. Pwr. Auth., Elec., Pwr. & Lt. RB, Ser. UU, 5.00%, 7/01/22, FSA 07/17 @ 100 4,257,320
4,370 Hwy. & Transp. Auth., Hwy. Impvts. Tolls RB, Ser. N, 5.25%, 7/01/36 No Opt. Call 4,937,007

9,194,327
South Carolina�5.3%
Greenwood Cnty., Hlth., Hosp. & Nursing Home Impvts. RB, Self Mem. Hosp. Facs. Proj.,

3,280 5.50%, 10/01/26 10/11 @ 100 3,419,400
3,250 5.50%, 10/01/31 10/11 @ 100 3,381,625

3
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BlackRock Municipal Income Trust II (BLE) (continued)
(Percentages shown are based on Net Assets)

Principal
Amount Option Call
(000) Description Provisions1 Value

South Carolina� (cont'd)
Jobs-Econ. Dev. Auth., Hlth., Hosp. & Nursing Home RB,

$     3,750 Georgetown Mem. Hosp. Proj., 5.375%, 2/01/30, RAA 08/11 @ 100 $ 3,887,588
5,0004 Palmetto Hlth. Alliance Proj., 6.875%, 8/01/13 N/A 5,772,487
2,640 Ser. A, 6.25%, 8/01/31 08/13 @ 100 2,907,062

19,368,162
Tennessee�2.8%

20,405 Knox Cnty. Hlth., Edl. & Hsg. Facs. Brd., Hlth., Hosp. & Nursing Home RB, Ser. A, Zero
Coupon, 1/01/21, FSA 01/13 @ 63.44 10,036,607

Texas�18.2%
2,0154 Dallas Area Rapid Trans., Sales Tax RB, 5.00%, 12/01/11, AMBAC N/A 2,107,368

20,000 Gulf Coast Wst. Disp. Auth., Indl. RB, Intl. Paper Co. Proj., Ser. A, 6.10%, 8/01/24, AMT 08/12 @ 100 21,222,600
25,375 Harris Cnty.-Houston Sports Auth., Lease RB, Ser. A-3, Zero Coupon, 11/15/36, MBIA 11/24 @ 49.423 5,458,162

Lower Colorado River Auth., Misc. RB,
54 Ser. A, 5.00%, 5/15/13, MBIA N/A 5,282

1,300 Ser. A, 5.00%, 5/15/31, MBIA 05/13 @ 100 1,341,132
930 Montgomery Cnty. Mun. Util. Dist. No. 46, Pub. Impvts. Ad Valorem Ppty. Tax GO,

4.75%, 3/01/30, MBIA 03/14 @ 100 939,030
Tpke. Auth., Hwy. Impvts. Tolls RB,

73,370 Zero Coupon, 8/15/36, AMBAC 08/12 @ 24.171 13,988,724
65,000 Zero Coupon, 8/15/37, AMBAC 08/12 @ 22.708 11,643,450
27,600 Zero Coupon, 8/15/38, AMBAC 08/12 @ 21.384 4,655,568

4,575 Ser. A, 5.00%, 8/15/42, AMBAC 08/12 @ 100 4,686,218
66,047,534

Virginia�6.4%
12,980 Alexandria Redev. & Hsg. Auth., Local Hsg. RB, 3001 Pk. Ctr. Apts. Proj., Ser. A, 6.375%,

4/01/34 04/08 @ 103 13,468,827
9,000 Halifax Cnty. Indl. Dev. Auth., Indl. RB, Old Dominion Elec. Coop. Proj., 5.625%,

6/01/28, AMBAC, AMT 06/13 @ 101 9,738,180
23,207,007

Washington�1.9%
2019-03-31 0000036047 us-gaap:PrepaidExpensesAndOtherCurrentAssetsMember 2019-03-31 0000036047
2021-01-01 2019-03-31 0000036047 clgx:PropertyTaxSolutionsMember 2019-03-31 0000036047 2018-04-01
2019-03-31 0000036047 us-gaap:OtherNoncurrentAssetsMember 2019-03-31 0000036047
us-gaap:PrepaidExpensesAndOtherCurrentAssetsMember 2018-12-31 0000036047 clgx:PbrsuMember 2019-03-31
0000036047 clgx:PbrsuMember 2019-01-01 2019-03-31 0000036047 clgx:PbrsuMember 2018-12-31 0000036047
us-gaap:RestrictedStockUnitsRSUMember 2019-01-01 2019-03-31 0000036047
us-gaap:RestrictedStockUnitsRSUMember 2019-03-31 0000036047 us-gaap:RestrictedStockUnitsRSUMember
2018-12-31 0000036047 us-gaap:EmployeeStockOptionMember 2018-01-01 2018-03-31 0000036047
us-gaap:EmployeeStockOptionMember 2019-03-31 0000036047 us-gaap:RestrictedStockUnitsRSUMember
2018-01-01 2018-03-31 0000036047 clgx:PbrsuMember 2018-01-01 2018-03-31 0000036047
us-gaap:EmployeeStockOptionMember 2019-01-01 2019-03-31 0000036047
clgx:CoreLogic2018PerformanceIncentivePlanMember 2018-05-01 0000036047
clgx:PerformanceBasedRestrictedStockUnitsWithoutMarketbasedConditionMember 2018-01-01 2018-03-31
0000036047 clgx:CostOfServicesMember 2018-01-01 2018-03-31 0000036047

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

8



us-gaap:EmployeeStockOptionMember 2018-12-31 0000036047 us-gaap:EmployeeStockMember 2019-01-01
2019-03-31 0000036047 us-gaap:EmployeeStockMember 2018-01-01 2018-03-31 0000036047
clgx:FAFCLegalSeparationMember 2019-03-31 0000036047 us-gaap:ScenarioForecastMember 2019-04-01
2020-03-31 0000036047 us-gaap:RestrictedStockUnitsRSUMember 2018-01-01 2018-03-31 0000036047
us-gaap:RestrictedStockUnitsRSUMember 2019-01-01 2019-03-31 0000036047 clgx:PbrsuMember 2019-01-01
2019-03-31 0000036047 clgx:SymbilityMember us-gaap:CustomerListsMember 2019-03-31 0000036047
clgx:SymbilityMember 2019-03-31 0000036047 clgx:ETechMember clgx:PIRMSegmentMember 2018-02-01
2018-02-28 0000036047 clgx:SymbilityMember us-gaap:CustomerListsMember 2019-01-01 2019-03-31 0000036047
clgx:AlamodeMember us-gaap:TechnologyBasedIntangibleAssetsMember 2019-03-31 0000036047
clgx:AlamodeMember us-gaap:NoncompeteAgreementsMember 2019-03-31 0000036047 clgx:ETechMember
us-gaap:CustomerListsMember 2018-02-28 0000036047 clgx:AlamodeMember us-gaap:TradeNamesMember
2019-01-01 2019-03-31 0000036047 clgx:HomeVisitMember clgx:PIRMSegmentMember 2019-01-01 2019-03-31
0000036047 clgx:ETechMember us-gaap:TechnologyBasedIntangibleAssetsMember 2018-02-01 2018-02-28
0000036047 clgx:SymbilityMember 2018-12-01 2018-12-31 0000036047 clgx:SymbilityMember
clgx:PIRMSegmentMember 2019-01-01 2019-03-31 0000036047 clgx:SymbilityMember
us-gaap:TrademarksMember 2019-01-01 2019-03-31 0000036047 clgx:SymbilityMember 2018-12-17 0000036047
clgx:AlamodeMember 2019-03-31 0000036047 clgx:AlamodeMember us-gaap:CustomerListsMember 2019-03-31
0000036047 clgx:AlamodeMember 2018-04-01 2018-04-30 0000036047 clgx:SymbilityMember
us-gaap:TechnologyBasedIntangibleAssetsMember 2019-01-01 2019-03-31 0000036047 clgx:SymbilityMember
us-gaap:TrademarksMember 2019-03-31 0000036047 clgx:ETechMember us-gaap:CustomerListsMember
2018-02-01 2018-02-28 0000036047 clgx:HomeVisitMember 2018-12-01 2018-12-31 0000036047
clgx:AlamodeMember us-gaap:TradeNamesMember 2019-03-31 0000036047 clgx:SymbilityMember 2018-12-18
0000036047 clgx:ETechMember 2018-02-01 2018-02-28 0000036047 clgx:AlamodeMember
clgx:UWSSegmentMember 2019-01-01 2019-03-31 0000036047 clgx:AlamodeMember
us-gaap:NoncompeteAgreementsMember 2019-01-01 2019-03-31 0000036047 clgx:HomeVisitMember
us-gaap:CustomerListsMember 2019-03-31 0000036047 clgx:HomeVisitMember 2019-01-01 2019-03-31
0000036047 clgx:ETechMember 2018-02-28 0000036047 clgx:SymbilityMember
us-gaap:TechnologyBasedIntangibleAssetsMember 2019-03-31 0000036047 clgx:HomeVisitMember
us-gaap:NoncompeteAgreementsMember 2019-01-01 2019-03-31 0000036047 clgx:AlamodeMember
us-gaap:TechnologyBasedIntangibleAssetsMember 2019-01-01 2019-03-31 0000036047 clgx:ETechMember
us-gaap:TechnologyBasedIntangibleAssetsMember 2018-02-28 0000036047 clgx:HomeVisitMember
us-gaap:TrademarksMember 2019-01-01 2019-03-31 0000036047 clgx:HomeVisitMember
us-gaap:CustomerListsMember 2019-01-01 2019-03-31 0000036047 clgx:HomeVisitMember
us-gaap:TrademarksMember 2019-03-31 0000036047 clgx:HomeVisitMember
us-gaap:NoncompeteAgreementsMember 2019-03-31 0000036047 clgx:AlamodeMember
us-gaap:CustomerListsMember 2019-01-01 2019-03-31 0000036047 us-gaap:OperatingSegmentsMember
clgx:PIRMSegmentMember 2019-03-31 0000036047 us-gaap:OperatingSegmentsMember
clgx:UWSSegmentMember 2019-03-31 0000036047 us-gaap:IntersegmentEliminationMember 2018-12-31
0000036047 us-gaap:OperatingSegmentsMember clgx:UWSSegmentMember 2018-12-31 0000036047
us-gaap:CorporateNonSegmentMember 2018-12-31 0000036047 us-gaap:OperatingSegmentsMember
clgx:PIRMSegmentMember 2018-12-31 0000036047 us-gaap:CorporateNonSegmentMember 2019-03-31
0000036047 us-gaap:IntersegmentEliminationMember 2019-03-31 0000036047
us-gaap:CorporateNonSegmentMember 2018-01-01 2018-03-31 0000036047
us-gaap:IntersegmentEliminationMember 2018-01-01 2018-03-31 0000036047
us-gaap:IntersegmentEliminationMember 2019-01-01 2019-03-31 0000036047
us-gaap:CorporateNonSegmentMember 2019-01-01 2019-03-31 0000036047 clgx:PIRMSegmentMember
2018-01-01 2018-03-31 0000036047 clgx:UWSSegmentMember 2018-01-01 2018-03-31 xbrli:shares iso4217:USD
xbrli:pure iso4217:USD xbrli:shares iso4217:CAD clgx:segment iso4217:GBP
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

x          QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2019

OR

o           TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from              to

Commission file number 001-13585

CoreLogic, Inc.
(Exact name of registrant as specified in its charter)

Delaware 95-1068610
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

40 Pacifica, Irvine, California 92618-7471
(Address of principal executive offices) (Zip Code)

(949) 214-1000
(Registrant’s telephone number, including area code)

Not Applicable
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90
days.    Yes  x    No   o

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files).
Yes  x     No   o

Indicate by check mark whether the registrant: is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
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company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer o
Non-accelerated filer o  Smaller reporting company o

Emerging growth company o

o If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to Section
13(a) of the Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes  o    No   x

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

On April 22, 2019 there were 80,687,453 shares of common stock outstanding.
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PART I: FINANCIAL INFORMATION
Item 1.  Financial Statements.
CoreLogic, Inc.
Condensed Consolidated Balance Sheets
(Unaudited)
(in thousands, except par value) March 31, December 31,
Assets 2019 2018
Current assets:
Cash and cash equivalents $86,828 $ 85,271
Accounts receivable (less allowance for doubtful accounts of $6,302 and $5,742 as of
March 31, 2019 and December 31, 2018, respectively) 246,329 242,814

Prepaid expenses and other current assets 49,211 50,136
Income tax receivable 13,971 25,299
Total current assets 396,339 403,520
Property and equipment, net 459,478 456,497
Operating lease assets 64,606 —
Goodwill, net 2,395,765 2,391,954
Other intangible assets, net 452,124 468,405
Capitalized data and database costs, net 324,116 324,049
Investment in affiliates, net 21,867 22,429
Other assets 99,701 102,136
Total assets $4,213,996 $ 4,168,990
Liabilities and Equity
Current liabilities:
Accounts payable and other accrued expenses $162,045 $ 166,258
Accrued salaries and benefits 75,861 84,940
Contract liabilities, current 312,322 308,959
Current portion of long-term debt 47,465 26,935
Operating lease liabilities, current 16,709 —
Total current liabilities 614,402 587,092
Long-term debt, net of current 1,709,501 1,752,241
Contract liabilities, net of current 520,845 524,069
Deferred income tax liabilities 125,064 124,968
Operating lease liabilities, net of current 82,851 —
Other liabilities 162,062 180,122
Total liabilities 3,214,725 3,168,492

Stockholders' equity:
Preferred stock, $0.00001 par value; 500 shares authorized, no shares issued or
outstanding — —

Common stock, $0.00001 par value; 180,000 shares authorized; 80,633 and 80,092 shares
issued and outstanding as of March 31, 2019 and December 31, 2018, respectively 1 1

Additional paid-in capital 164,969 160,870
Retained earnings 977,062 975,375
Accumulated other comprehensive loss (142,761 ) (135,748 )
Total stockholders' equity 999,271 1,000,498
Total liabilities and equity $4,213,996 $ 4,168,990

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CoreLogic, Inc.
Condensed Consolidated Statements of Operations
(Unaudited)

For the Three
Months Ended
March 31,

(in thousands, except per share amounts) 2019 2018
Operating revenues $417,708 $444,900
Cost of services (excluding depreciation and amortization shown below) 219,061 239,389
Selling, general and administrative expenses 128,224 114,952
Depreciation and amortization 49,219 46,140
Total operating expenses 396,504 400,481
Operating income 21,204 44,419
Interest expense:
Interest income 978 530
Interest expense 19,703 17,692
Total interest expense, net (18,725 ) (17,162 )
Gain on investments and other, net 734 161
Income from continuing operations before equity in (losses)/earnings of affiliates and income
taxes 3,213 27,418

Provision/(benefit) for income taxes 1,058 (711 )
Income from continuing operations before equity in (losses)/earnings of affiliates 2,155 28,129
Equity in (losses)/earnings of affiliates, net of tax (422 ) 233
Net income from continuing operations 1,733 28,362
Loss from discontinued operations, net of tax (46 ) (75 )
Net income $1,687 $28,287
Basic income per share:
Net income from continuing operations $0.02 $0.35
Loss from discontinued operations, net of tax — —
Net income $0.02 $0.35
Diluted income per share:
Net income from continuing operations $0.02 $0.34
Loss from discontinued operations, net of tax — —
Net income $0.02 $0.34
Weighted-average common shares outstanding:
Basic 80,179 81,254
Diluted 81,277 82,820

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CoreLogic, Inc.
Condensed Consolidated Statements of Comprehensive Income
(Unaudited)

For the Three
Months Ended
March 31,

(in thousands) 2019 2018
Net income $1,687 $28,287
Other comprehensive (loss)/income
Adoption of new accounting standards — 408
Market value adjustments on interest rate swaps, net of tax (12,206 ) 4,137
Foreign currency translation adjustments 5,342 (4,114 )
Supplemental benefit plans adjustments, net of tax (149 ) (124 )
Total other comprehensive (loss)/income (7,013 ) 307
Comprehensive (loss)/income $(5,326 ) $28,594

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CoreLogic, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited)

For the Three
Months Ended
March 31,

(in thousands) 2019 2018
Cash flows from operating activities:
Net income $1,687 $28,287
Less: Loss from discontinued operations, net of tax (46 ) (75 )
Net income from continuing operations 1,733 28,362
Adjustments to reconcile net income from continuing operations to net cash provided by
operating activities:
Depreciation and amortization 49,219 46,140
Amortization of debt issuance costs 1,302 1,376
Amortization of operating lease assets 4,036 —
Provision for bad debt and claim losses 3,788 2,847
Share-based compensation 9,892 8,677
Equity in losses/(earnings) of affiliates, net of taxes 422 (233 )
Deferred income tax 4,346 6,250
Gain on investment and other, net (734 ) (161 )
Change in operating assets and liabilities, net of acquisitions:
Accounts receivable (5,489 ) 12,745
Prepaid expenses and other current assets (2,778 ) (764 )
Accounts payable and other accrued expenses (7,665 ) 4,987
Contract liabilities 173 (2,756 )
Income taxes 10,966 (482 )
Dividends received from investments in affiliates — 776
Other assets and other liabilities (4,630 ) (7,556 )
Net cash provided by operating activities - continuing operations 64,581 100,208
Net cash provided by operating activities - discontinued operations — 2
Total cash provided by operating activities $64,581 $100,210
Cash flows from investing activities:
Purchases of property and equipment $(24,020 ) $(9,940 )
Purchases of capitalized data and other intangible assets (8,947 ) (9,544 )
Cash paid for acquisitions, net of cash acquired — (20,533 )
Cash received from sale of business-line 1,082 —
Proceeds from sale of property and equipment — 100
Proceeds from investments 1,157 980
Net cash used in investing activities - continuing operations (30,728 ) (38,937 )
Net cash provided by investing activities - discontinued operations — —
Total cash used in investing activities $(30,728 ) $(38,937 )
Cash flows from financing activities:
Proceeds from long-term debt $— $95
Repayment of long-term debt (25,563 ) (45,722 )
Proceeds from issuance of shares in connection with share-based compensation 2,758 15,473
Payment of tax withholdings related to net share settlements (8,551 ) (10,532 )
Shares repurchased and retired — (18,479 )
Contingent consideration payments subsequent to acquisitions (600 ) —
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Net cash used in financing activities - continuing operations (31,956 ) (59,165 )
Net cash provided by financing activities - discontinued operations — —
Total cash used in financing activities $(31,956 ) $(59,165 )
Effect of exchange rate on cash, cash equivalents and restricted cash (200 ) 311
Net change in cash, cash equivalents and restricted cash 1,697 2,419
Cash, cash equivalents and restricted cash at beginning of period 98,250 132,154
Less: Change in cash, cash equivalents and restricted cash - discontinued operations — 2
Plus: Cash swept from discontinued operations — 2
Cash, cash equivalents and restricted cash at end of period $99,947 $134,573

Supplemental disclosures of cash flow information:
Cash paid for interest $17,351 $15,553
Cash paid for income taxes $1,958 $988
Cash refunds from income taxes $15,950 $2,917
Non-cash investing activities:
Capital expenditures included in accounts payable and other accrued expenses $14,469 $6,267

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CoreLogic, Inc.
Condensed Consolidated Statement of Stockholders' Equity
(Unaudited)

Common
Stock
Shares

Common
Stock
Amount

Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other
Comprehensive
Loss

Total(in thousands)
For the Three Months Ended March 31,
2019
Balance as of December 31, 2018 80,092 $ 1 $160,870 $975,375 $ (135,748 ) $1,000,498
Net income — — — $1,687 — 1,687
Shares issued in connection with share-based
compensation 541 — 2,758 — — 2,758

Payment of tax withholdings related to net
share settlements — — (8,551 ) — — (8,551 )

Share-based compensation — — 9,892 — — 9,892
Other comprehensive loss — — — — (7,013 ) (7,013 )
Balance as of March 31, 2019 80,633 $ 1 $164,969 $977,062 $ (142,761 ) $999,271

For the Three Months Ended March 31,
2018
Balance at December 31, 2017 80,885 $ 1 $224,455 $877,111 $ (93,691 ) 1,007,876
Adoption of new accounting standards — — — (23,600 ) 408 (23,192 )
Net income — — — 28,287 — 28,287
Shares issued in connection with share-based
compensation 1,151 — 15,473 — — 15,473

Payment of tax withholdings related to net
share settlements — — (10,532 ) — — (10,532 )

Share-based compensation — — 8,677 — — 8,677
Shares repurchased and retired (400 ) — (18,479 ) — — (18,479 )
Other comprehensive loss — — — — (101 ) (101 )
Balance as of March 31, 2018 81,636 $ 1 $219,594 $881,798 $ (93,384 ) $1,008,009

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Note 1 – Basis of Condensed Consolidated Financial Statements

CoreLogic, Inc., together with its subsidiaries (collectively "we", "us" or "our"), is a leading global property
information, insight, analytics and data-enabled solutions provider operating in North America, Western Europe and
Asia Pacific. Our combined data from public, contributory and proprietary sources provides detailed coverage of
property, mortgages and other encumbrances, consumer credit, tenancy, location, hazard risk and related performance
information. The markets we serve include real estate and mortgage finance, insurance, capital markets and the public
sector. We deliver value to clients through unique data, analytics, workflow technology, advisory and managed
solutions. Clients rely on us to help identify and manage growth opportunities, improve performance and mitigate risk.

Our condensed consolidated financial information included in this report has been prepared in accordance with
accounting principles generally accepted (“GAAP”) in the United States ("US") for interim financial information
pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”). The preparation of financial
statements in conformity with GAAP requires management to make estimates and assumptions that affect amounts
reported in the condensed consolidated financial statements and accompanying notes. Actual amounts may differ from
these estimated amounts. Certain information and disclosures normally included in financial statements prepared in
accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. The 2018 year-end
condensed consolidated balance sheet was derived from the Company's audited financial statements for the year ended
December 31, 2018. Interim financial information does not require the inclusion of all the information and footnotes
required by GAAP for complete financial statements. Therefore, these financial statements should be read in
conjunction with our Annual Report on Form 10-K for the year ended December 31, 2018.

The accompanying unaudited condensed consolidated interim financial statements reflect all adjustments, consisting
of only normal recurring items which, in the opinion of management, are necessary for a fair statement of the results
of operations for the periods shown. The results of operations for such periods are not necessarily indicative of the
results expected for the full year or for any future periods.

Client Concentration

We generate the majority of our operating revenues from clients with operations in the US residential real estate,
mortgage origination and mortgage servicing markets. Approximately 29% and 34% of our operating revenues for the
three months ended March 31, 2019 and 2018, respectively, were generated from our top ten clients, who consist of
the largest U.S. mortgage originators and servicers. None of our clients individually accounted for greater than 10% of
our operating revenues for the three months ended March 31, 2019 nor 2018.

Cash, Cash Equivalents and Restricted Cash

We deem the carrying value of cash, cash equivalents and restricted cash to be a reasonable estimate of fair value due
to the nature of these instruments. Restricted cash is comprised of certificates of deposit that are pledged for various
letters of credit/bank guarantees secured by us, escrow accounts due to acquisitions and divestitures as well as
short-term investments within our deferred compensation plan trust. The following table provides a reconciliation of
cash, cash equivalents and restricted cash to amounts shown in the statement of cash flows:

(in thousands)
March 31,
2019

March 31,
2018

Cash and cash equivalents $ 86,828 $ 123,698
Restricted cash included in other assets 11,134 9,806
Restricted cash included in prepaid expenses and other current assets 1,985 1,069
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Total cash, cash equivalents and restricted cash $ 99,947 $ 134,573
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Operating Revenue Recognition

We derive our operating revenues primarily from US mortgage lenders, servicers and insurance companies with good
creditworthiness. Operating revenue arrangements are written and specify the products or services to be delivered,
pricing and payment terms. Operating revenue is recognized when the distinct good, service, or performance
obligation, is delivered and control has been transferred to the client. Generally, clients contract with us to provide
products and services that are highly interrelated and not separately identifiable. Therefore, the entire contract is
accounted for as one performance obligation. At times, some of our contracts have multiple performance obligations
where we allocate the total price to each performance obligation based on the estimated relative standalone selling
price using observable sales or the cost-plus-margin approach.

For products or services where delivery occurs at a point in time, we recognize operating revenue when the client
obtains control of the products upon delivery. When delivery occurs over time, we generally recognize operating
revenue ratably over the service period, once initial delivery has occurred. For certain of our products or services,
clients may also pay upfront fees, which we defer and recognize as operating revenue over the longer of the
contractual term or the expected client relationship period.

Licensing arrangements that provide our clients with the right to access or use our intellectual property are considered
functional licenses for which we generally recognize operating revenue based on usage. For arrangements that provide
a stand-ready obligation or substantive updates to the intellectual property which the client is contractually or
practically required to use, we recognize operating revenue ratably over the contractual term.

Client payment terms are standard with no significant financing components or extended payment terms granted. In
limited cases we allow for client cancellations for which we estimate a reserve.

See further discussion in Note 8 - Operating Revenues.

Comprehensive Loss

Comprehensive loss includes all changes in equity except those resulting from investments by shareholders and
distributions to shareholders. Specifically, foreign currency translation adjustments, amounts related to supplemental
benefit plans, unrealized gains and losses on interest rate swap transactions and investments are recorded in other
comprehensive (loss)/income. The following table shows the components of accumulated other comprehensive loss,
net of taxes, as of March 31, 2019 and December 31, 2018:

(in thousands) 2019 2018
Cumulative foreign currency translation $(124,064 ) $(129,406 )
Cumulative supplemental benefit plans (5,107 ) (4,958 )
Net unrecognized losses on interest rate swaps (13,590 ) (1,384 )
Accumulated other comprehensive loss $(142,761 ) $(135,748 )

Investment in Affiliates, net

Investments in affiliates are accounted for under the equity method of accounting when we are deemed to have
significant influence over the affiliate but do not control or have a majority voting interest in the affiliate. Investments
are carried at the cost of acquisition, including subsequent impairments, capital contributions and loans from us, plus
our equity in undistributed earnings or losses since inception of the investment.
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We recorded equity in losses of affiliates, net of tax, of $0.4 million and equity in earnings of affiliates, net of tax, of
$0.2 million for the three months ended March 31, 2019 and 2018, respectively. For the three months ended
March 31, 2019, we did not have any operating revenues related to our investment in affiliates and for the three
months ended March 31, 2018 we recorded $0.3 million. We recorded operating expenses of $0.2 million and $3.3
million related to our investment in affiliates for the three months ended March 31, 2019 and 2018, respectively. As of
March 31, 2019 and December 31, 2018, we had insignificant accounts payable and accounts receivable with these
affiliates.
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Discontinued Operations

In September 2014, we completed the sale of our collateral solutions and field services businesses, which were
included in the former reporting segment Asset Management and Processing Solutions. In September 2012, we
completed the wind down of our consumer services business and our appraisal management company business. In
September 2011, we closed our marketing services business. In December 2010, we completed the sale of our
Employer and Litigation Services businesses.

In connection with previous divestitures, we retain the prospect of contingent liabilities for indemnification
obligations or breaches of representations or warranties. With respect to one such divestiture, in September 2016, a
jury returned an unfavorable verdict against a discontinued operating unit that, if upheld on appeal, could result in
indemnification exposure up to $25.0 million, including interest. We do not consider this outcome to be probable and
are pursuing an appeal of the verdict to eliminate or substantially reduce any potential post-divestiture contingency.
Any actual liability that comes to fruition would be reflected in our results from discontinued operations.

As of March 31, 2019 and December 31, 2018, we recorded assets of discontinued operations of $0.7 million and $0.6
million, respectively, within prepaid expenses and other current assets within our condensed consolidated balance
sheets. Additionally, as of March 31, 2019 and December 31, 2018, we recorded liabilities of $2.1 million and $2.2
million, respectively, within accounts payable and other accrued expenses mainly consisting of legal related accruals.

Tax Escrow Disbursement Arrangements

We administer tax escrow disbursements as a service to our clients in connection with our tax services business. These
deposits are maintained in segregated accounts for the benefit of our clients and totaled $5.7 billion and $696.0
million as of March 31, 2019 and December 31, 2018, respectively. Because these deposits are held on behalf of our
clients, they are not our funds and, therefore, are not included in the accompanying condensed consolidated balance
sheets.

These deposits generally remain in the accounts for a period of two to five business days. We record earnings credits
from these activities as a reduction to related administrative expenses, including the cost of bank fees and other
administration costs.

Under our contracts with our clients, if we make a payment in error or fail to pay a taxing authority when a payment is
due, we could be held liable to our clients for all or part of the financial loss they suffer as a result of our act or
omission. We maintained total claim reserves relating to incorrect disposition of assets of $20.4 million and $21.2
million as of March 31, 2019, and December 31, 2018, respectively. Within these amounts, $9.2 million, for both
periods, are short-term and are reflected within accounts payable and other accrued expenses within our
accompanying condensed consolidated balance sheets. The remaining reserves are reflected within other liabilities.

Recent Accounting Pronouncements

In August 2017, the Financial Accounting Standards Board ("FASB") issued guidance to amend and improve the
accounting for hedging activities. The amendment eliminates the requirement to separately measure and report hedge
ineffectiveness. An initial quantitative assessment to establish that the hedge is highly effective is still required but the
amendment allows until the end of the first quarter it is designated to perform the assessment. After initial
qualification, a qualitative assessment can be performed if the hedge is highly effective and the documentation at
inception can reasonably support an expectation of high effectiveness throughout the hedge’s term. The amendment
requires companies to present all hedged accounting elements that affect earnings in the same income statement line
as the hedged item. For highly effective cash flow hedges, fair value changes will be recorded in other comprehensive
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loss and reclassified to earnings when the hedged item impacts earnings. The guidance is effective prospectively for
fiscal years beginning after December 15, 2018. In October 2018, the FASB issued incremental guidance to this
update to permit the Overnight Index Swap Rate and the Secured Overnight Financing Rate to be utilized as US
benchmark interest rates for hedge accounting purposes. We have adopted this guidance in the current year as
required, which has not had a material impact on our consolidated financial statements.

In February 2016, the FASB issued guidance on lease accounting which requires leases, regardless of classification, to
be recognized on the balance sheet as lease assets and liabilities. The objective of this standard is to provide greater
transparency on the amount, timing and uncertainty of cash flows arising from leasing arrangements. The recognition,
measurement and presentation of expenses and cash flows arising from a lease by a lessee depends upon its
classification as a finance or operating lease. On January 1, 2019, we adopted the new lease accounting standard, and
all related amendments, using the modified retrospective approach. Comparative information has not been restated
and continues to be reported under the standards in effect for those prior periods as allowed by the guidance. As part
of our adoption we elected the package of
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practical expedients permitted under the transition guidance which allows us to carry forward our historical lease
classification of pre-existing leases, treatment of pre-existing indirect costs, as well as our conclusions of whether a
pre-existing contract contains a lease. We have implemented internal controls to enable the preparation of financial
information upon our adoption this quarter.

Adoption of the new lease accounting standard resulted in the recording of operating lease assets and lease liabilities
of approximately $67.7 million and $103.9 million, respectively, as of January 1, 2019. There was no impact to
opening equity as a result of adoption as the difference between the asset and liability balance is attributable to
reclasses of pre-existing balances, such as deferred and prepaid rent, into the lease asset balance. The standard has not
materially impacted our consolidated statement of operations or presentation of cash flows and we do not anticipate a
material impact in the future based on our current operations. See below for our accounting policy reflecting the
updated guidance.

Leases

We determine if an arrangement contains a lease at inception and determine the classification of the lease, as either
operating or finance, at commencement.

Operating and finance lease assets and liabilities are recorded based on the present value of future lease payments
which factors in certain qualifying initial direct costs incurred as well as any lease incentives received. If an implicit
rate is not readily determinable, we utilize our incremental borrowing rate and inputs from third-party lenders to
determine the appropriate discount rate. Lease expense for operating lease payments are recognized on a straight-line
basis over the lease term. Finance leases incur interest expense using the effective interest method in addition to
amortization of the leased asset on straight-line basis, both over the applicable lease term. Lease terms may factor in
options to extend or terminate the lease.

We adhere to the short-term lease recognition exemption for all classes of assets (i.e. facilities and equipment). As a
result, leases with an initial term of twelve months or less are not recorded on the balance sheet and are recognized on
a straight-line basis over the lease term. In addition, for certain equipment leases, we account for lease and non-lease
components, such as services, as a single lease component as permitted.

Note 2 - Property and Equipment, Net

Property and equipment, net as of March 31, 2019 and December 31, 2018 consists of the following:

(in thousands) 2019 2018
Land $7,476 $7,476
Buildings 6,487 6,487
Furniture and equipment 71,559 68,851
Capitalized software 925,752 902,482
Leasehold improvements 43,607 43,476
Construction in progress 1,218 669

1,056,099 1,029,441
Less accumulated depreciation (596,621 ) (572,944 )
Property and equipment, net $459,478 $456,497

Depreciation expense for property and equipment was approximately $23.4 million and $21.8 million, for the three
months ended March 31, 2019 and 2018, respectively.
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Note 3 – Goodwill, Net

A reconciliation of the changes in the carrying amount of goodwill and accumulated impairment losses, by reporting
unit, for the three months ended March 31, 2019 is as follows:

(in thousands) PIRM UWS Consolidated
Balance as of January 1, 2019
Goodwill $1,107,466 $1,292,013 $ 2,399,479
Accumulated impairment losses (600 ) (6,925 ) (7,525 )
Goodwill, net 1,106,866 1,285,088 2,391,954
Measurement period adjustments 192 — 192
Translation adjustments 3,619 — 3,619
Balance as of March 31, 2019
Goodwill, net $1,110,677 $1,285,088 $ 2,395,765

See Note 13 - Acquisitions for further discussion over measurement period adjustments.

Note 4 – Other Intangible Assets, Net

Other intangible assets, net consist of the following:

March 31, 2019 December 31, 2018

(in thousands) Gross Accumulated
Amortization Net Gross Accumulated

Amortization Net

Client lists $706,819 $ (339,748 ) $367,071 $706,253 $ (327,201 ) $379,052
Non-compete agreements 35,227 (21,465 ) 13,762 35,224 (20,156 ) 15,068
Tradenames and licenses 131,233 (59,942 ) 71,291 131,130 (56,845 ) 74,285

$873,279 $ (421,155 ) $452,124 $872,607 $ (404,202 ) $468,405

Amortization expense for other intangible assets, net was $16.6 million and $15.2 million for the three months ended
March 31, 2019 and 2018, respectively.

Estimated amortization expense for other intangible assets, net is as follows:

(in thousands)
Remainder of 2019 $47,668
2020 61,947
2021 58,795
2022 56,927
2023 49,311
Thereafter 177,476

$452,124

10
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Note 5 – Long-Term Debt

Our long-term debt consists of the following:

March 31, 2019 December 31, 2018

(in thousands) Gross
Debt
Issuance
Costs

Net Gross
Debt
Issuance
Costs

Net

Bank debt:
Term loan facility borrowings due August
2022, weighted-average interest rate of
4.25% and 4.05% as of March 31, 2019 and
December 31, 2018, respectively

$1,575,000 $(12,105 ) $1,562,895 $1,597,500 $(13,043 ) $1,584,457

Revolving line of credit borrowings due
August 2022, weighted-average interest rate
of 4.24% and 4.06% as of March 31, 2019
and December 31, 2018, respectively

178,323 (4,852 ) 173,471 178,146 (5,216 ) 172,930

Notes:
7.55% senior debentures due April 2028 14,645 (44 ) 14,601 14,645 (44 ) 14,601

Other debt:
Various debt instruments with maturities
through 2024 5,999 — 5,999 7,188 — 7,188

Total long-term debt 1,773,967 (17,001 ) 1,756,966 1,797,479 (18,303 ) 1,779,176
Less current portion of long-term debt 47,465 — 47,465 26,935 — 26,935
Long-term debt, net of current portion $1,726,502 $(17,001 ) $1,709,501 $1,770,544 $(18,303 ) $1,752,241

As of March 31, 2019, and December 31, 2018, we have recorded $1.4 million and $0.7 million of accrued interest
expense, respectively, on our debt-related instruments within accounts payable and other accrued expenses.

Credit Agreement

In August 2017, we amended and restated our credit agreement (“Credit Agreement”) with Bank of America, N.A. as
the administrative agent, and other financial institutions. The Credit Agreement provides for a $1.8 billion five-year
term loan A facility (“Term Facility”), and a $700.0 million five-year revolving credit facility ("Revolving Facility").
The Term Facility matures and the Revolving Facility expires in August 2022. The Revolving facility includes a
$100.0 million multicurrency revolving sub-facility and a $50.0 million letter of credit sub-facility. The Credit
Agreement also provides for the ability to increase the Term Facility and/or Revolving Facility by up to $100.0
million in the aggregate; however the lenders are not obligated to do so. As of March 31, 2019, we had a remaining
borrowing capacity of $521.7 million under the Revolving Facility and we were in compliance with all of our
covenants under the Credit Agreement.

Debt Issuance Costs

In connection with the amendment and restatement of the Credit Agreement, in August 2017, we incurred
approximately $14.3 million of debt issuance costs of which $14.0 million were initially capitalized within long-term
debt, net of current in the accompanying condensed consolidated balance sheets. In addition, when we amended and
restated the Credit Agreement, we wrote-off previously unamortized debt issuance costs of $1.8 million within gain
on investments and other, net in the accompanying consolidated statement of operations; resulting in a remaining
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$12.0 million of previously unamortized costs. We will amortize all of these costs over the term of the Credit
Agreement. For the three months ended March 31, 2019 and 2018, $1.3 million and $1.4 million, respectively, were
recognized in the accompanying condensed consolidated statement of operations related to the amortization of debt
issuance costs.

7.55% Senior Debentures

In April 1998, we issued $100.0 million in aggregate principal amount of 7.55% senior debentures due 2028. The
indentures governing these debentures, as amended, contain limited restrictions on us.
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Interest Rate Swaps

We have entered into amortizing interest rate swaps ("Swaps") in order to convert a portion of our interest rate
exposure on the Term Facility floating rate borrowings from variable to fixed. Under the Swaps, we agree to exchange
floating rate for fixed rate interest payments periodically over the life of the agreement. The floating rates in our
Swaps are based on the one-month London interbank offering rate. The notional balances, terms and maturities of our
Swaps are designed to have at least 50% of our debt as fixed rate.

As of March 31, 2019, the Swaps have a combined remaining notional balance of $1.5 billion, a weighted average
fixed interest rate of 2.05% (rates range from 1.03% to 2.98%), and scheduled terminations through December 2025.
Notional balances under our Swaps are scheduled to increase and decrease based on our expectations of the level of
variable rate debt to be in effect in future periods. Currently, we have scheduled notional amounts of between $1.3
billion and $1.5 billion through December 2020, then $1.0 billion and $1.2 billion through August 2022, and $400.0
million thereafter until December 2025. Approximate weighted average fixed interest rates for the aforementioned
time intervals are 2.16%, 2.70%, and 2.98%, respectively.

We have designated the Swaps as cash flow hedges. The estimated fair value of these cash flow hedges is recorded in
prepaid expenses and other current assets as well as other assets and other liabilities in the accompanying condensed
consolidated balance sheets. As of March 31, 2019, the estimated fair value of these cash flow hedges resulted in an
asset of $8.7 million as well as a liability of $26.9 million. As of December 31, 2018, the estimated fair value of these
cash flow hedges resulted in an asset of $13.3 million, of which $0.6 million is classified within prepaid expenses and
other current assets, as well as a liability of $15.2 million.

Unrealized losses of $12.2 million (net of $4.1 million in deferred taxes) and unrealized gains of $4.1 million (net $1.4
million in deferred taxes) for the three months ended March 31, 2019 and 2018, respectively, were recognized in other
comprehensive loss/(income) related to the Swaps.

12
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Note 6 – Leases

We have entered into renewable commitment agreements for certain real estate facilities and equipment, such as
computers and printers, which we individually classify as either operating or finance leases. We possess contractual
options to renew certain leases ranging from 6 months to 5 years at a time, as well as, in certain instances, contractual
options to terminate leases with varying notification requirements and potential termination fees. As of March 31,
2019, our leases with initial terms greater than twelve months had remaining lease terms of up to 13 years.

The following table provides a breakdown of lease balances within our condensed consolidated balance sheet as of
March 31, 2019 and December 31, 2018:

(in thousands)

Lease Type and Classification Included Within March
31, 2019

December
31, 2018
(1)

Assets
Operating Operating lease assets $64,606 $ —
Finance Property and equipment, net 5,895 5,002
Total $70,501 $ 5,002

Liabilities
Current
Operating Operating lease liabilities, current $16,709 $ —
Finance Current portion of long-term debt 2,465 2,340
Long-term
Operating Operating lease liabilities, net of current 82,851 —
Finance Long-term debt, net of current 3,534 2,753
Total $105,559 $ 5,093

(1) As permitted, December 31, 2018 is presented under prior GAAP in effect at that time. As
such, prior year does not contain comparable operating assets and/or liabilities. See Note 1 -
Basis for Condensed Consolidated Financial Statements for further details.

For the three months ended March 31, 2019, the components of lease cost are as follows:

(in thousands)

Lease Cost Included Within
March
31,
2019

Finance lease cost
Amortization of lease assets Depreciation and amortization $825
Interest on lease liabilities Interest expense $30

Operating lease cost SG&A $5,270
Operating lease cost Cost of services 401

$5,671
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Other supplementary information for the three months ended March 31, 2019 are as follows:

(in thousands)

Other Information Finance
Leases

Operating
Leases

Cash paid for amounts included in measurement of liabilities
Operating cash outflows $30 $ 6,907
Financing cash outflows $822 $ —

Right-of-use assets obtained in exchange for lease liabilities $1,739 $ 862
Weighted average remaining lease term (years) 2.9 8.5
Weighted average discount rate 3.78 % 6.49 %

Maturities of lease liabilities as of March 31, 2019 are as follows:

(in thousands)
Finance
Leases

Operating
Leases

2019 $1,970 $ 16,796
2020 2,141 22,898
2021 1,255 17,702
2022 634 10,823
2023 289 8,487
Thereafter 70 56,486
Total lease payments 6,359 133,192
Less imputed interest (360 ) (33,632 )
Total $5,999 $ 99,560

Future minimum lease commitments, undiscounted, as of December 31, 2018 were as follows:

(in thousands)
2019 $26,738
2020 25,413
2021 19,214
2022 12,149
2023 8,908
Thereafter 57,179
Total $149,601

As of March 31, 2019, we have an operating lease for a facility that has not yet commenced with an initial lease
liability of approximately $2.0 million and a seven-year term, which is not reflected within the 2019 maturity schedule
above. Total lease cost for all operating leases, including month-month rentals, for the three months ended March 31,
2018, excluding taxes, was $5.9 million.

14
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Note 7 – Fair Value of Financial Instruments

Fair value is the price that would be received upon sale of an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. We utilize market data or assumptions that market
participants would use in pricing the asset or liability, including assumptions about risk and the risks inherent in the
inputs to the valuation technique. These inputs can be readily observable, market corroborated or generally
unobservable.

The market approach is applied for recurring fair value measurements and endeavors to utilize the best available
information. Accordingly, we utilize valuation techniques that maximize the use of observable inputs and minimize
the use of unobservable inputs. Fair value balances are classified based on the observability of those inputs.

A fair value hierarchy prioritizes the inputs used to measure fair value. The hierarchy gives the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurement) and the lowest
priority to unobservable inputs (Level 3 measurement). Level 2 measurements utilize observable inputs in active
markets for similar assets and liabilities, or, quoted prices in markets that are not active.

In estimating the fair value of the financial instruments presented, we used the following methods and assumptions:

Cash and Cash Equivalents

For cash and cash equivalents, the carrying value is a reasonable estimate of fair value due to the short-term nature of
the instruments.

Restricted Cash

Restricted cash is comprised of certificates of deposit that are pledged for various letters of credit/bank guarantees
secured by us, escrow accounts due to acquisitions and divestitures and short-term investments within our deferred
compensation plan trust. We deem the carrying value to be a reasonable estimate of fair value due to the nature of
these instruments.

Other Investments

Other investments is currently comprised of a minority equity investment in a foreign enterprise which we measure at
cost and adjust to fair value on a quarterly basis when there are observable price changes in orderly transactions for
the identical, or similar, investment. Changes in fair value are recorded within gain on investment and other, net in our
condensed consolidated statement of operations.

Contingent Consideration

The fair value of the contingent consideration was estimated using the Monte-Carlo simulation model, which relies on
significant assumption and estimates including discount rates and future market conditions, among others.

Long-Term Debt

The fair value of debt was estimated based on the current rates available to us for similar debt of the same remaining
maturities and consideration of our default and credit risk.

Interest Rate Swaps
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The fair values of the Swaps were estimated based on market-value quotes received from the counterparties to the
agreements.
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The fair values of our financial instruments as of March 31, 2019 are presented in the following table:

(in thousands)
Fair Value Measurements
Using

As of March 31, 2019 Level 1 Level 2 Level
3 Fair Value

Financial Assets:
Cash and cash equivalents $86,828 $— $— $86,828
Restricted cash 2,513 10,606 — 13,119
Other investments — — 5,708 5,708
Total $89,341 $10,606 $5,708 $105,655

Financial Liabilities:
Contingent consideration $— $— $5,500 $5,500
Total debt — 1,775,970 — 1,775,970
Total $— $1,775,970 $5,500 $1,781,470

Derivatives:
Asset for Swaps $— $8,747 $— $8,747
Liability for Swaps $— $26,853 $— $26,853

As of December 31, 2018
Financial Assets:
Cash and cash equivalents $85,271 $— $— $85,271
Restricted cash 1,366 11,613 — 12,979
Other investments — — 7,930 7,930
Total $86,637 $11,613 $7,930 $106,180

Financial Liabilities:
Contingent consideration $— $— $5,700 $5,700
Total debt — 1,797,597 — 1,797,597
Total $— $1,797,597 $5,700 $1,803,297

Derivatives:
Asset for Swaps $— $13,344 $— $13,344
Liability for Swaps $— $15,188 $— $15,188

In connection with the 2017 acquisition of Myriad as well as an insignificant business, we entered into contingent
consideration agreements for up to $20.5 million in cash by 2022 upon the achievement of certain revenue targets
ending fiscal year 2021. These contingent payments were originally recorded at a fair value of $6.2 million using the
Monte-Carlo simulation model. See Note 13 - Acquisitions for further discussion. The contingent payments are
fair-valued quarterly and changes are recorded within gain on investments and other, net in our condensed
consolidated statement of operations. During both the three months ended March 31, 2019 and 2018, we increased the
fair value of our contingent considerations by $0.4 million and recorded the losses in our condensed consolidated
statement of operations.

During the three months ended March 31, 2019, due to an observable price change, we recorded an unfavorable fair
value adjustment of $2.3 million to our minority owned equity investment, which was recorded within gain on
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Note 8 – Operating Revenues

Operating revenues by solution type consists of the following:

(in thousands)
PIRM UWS

Corporate
and
Eliminations

ConsolidatedFor the Three Months Ended March 31, 2019

Property insights $118,670 $— $ — $ 118,670
Insurance & spatial solutions 45,416 — — 45,416
Flood data services — 16,976 — 16,976
Valuation solutions — 66,323 — 66,323
Credit solutions — 67,814 — 67,814
Property tax solutions — 86,582 — 86,582
Other 11,722 6,823 (2,618 ) 15,927
Total operating revenue $175,808 $244,518 $ (2,618 ) $ 417,708

For the Three Months Ended March 31, 2018
Property insights $123,672 $— $ — $ 123,672
Insurance & spatial solutions 37,164 — — 37,164
Flood data services — 16,974 — 16,974
Valuation solutions — 71,444 — 71,444
Credit solutions — 81,485 — 81,485
Property tax solutions — 89,881 — 89,881
Other 12,931 13,635 (2,286 ) 24,280
Total operating revenue $173,767 $273,419 $ (2,286 ) $ 444,900

Property Insights

Our property insights solutions combine our patented predictive analytics and proprietary and contributed data to
enable our clients to improve customer acquisition and retention, detect and prevent fraud, improve mortgage
transaction cycle time and cost efficiency, identify real estate trends and neighborhood characteristics, track market
performance, and increase market share. Our data is comprised of real estate information with crime, site inspection,
neighborhood, document images and other information from proprietary sources. We also provide verification of
applicant income, identity and certain employment verification services. We typically license data in one of two
forms: bulk data licensing and transactional licensing. Operating revenue for bulk data licensing contracts that provide
a stand-ready obligation or include substantive updates to the intellectual property is recognized ratably over the
contractual term; otherwise operating revenue is recognized upon delivery. For transactional licensing we recognize
operating revenue based on usage.

Insurance & Spatial Solutions

Our insurance & spatial solutions provide originators and property and casualty insurers the solutions required to more
effectively locate, assess and manage property-level assets and risks through location-based data and analytics. The
licensed intellectual property data is generally provided to our clients on a subscription or usage basis. For
subscription contracts, operating revenue is recognized ratably over the service period once initial delivery has
occurred. For contracts to provide a license to data which is delivered via report or data file, operating revenue is
recognized when the client obtains control of the products, which is upon delivery.
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Property Tax Solutions

Our property tax solutions are built from aggregated property tax information from over 20,000 taxing authorities. We
use this information to advise mortgage lenders and servicers of the property tax payment status of loans in their
portfolio and to monitor that status over the life of the loans. If a mortgage lender or servicer requires tax payments to
be impounded on behalf of its borrowers, we can also facilitate the transfer of these funds to the taxing authorities and
provide the lender or servicer with payment confirmation. Property tax processing revenues are primarily comprised
of periodic loan fees and life-of-loan fees. For periodic fee arrangements, we generate monthly fees at a contracted
rate for as long as we service the loan. For life-of-loan fee arrangements, we charge a one-time fee when the loan is
set-up in our tax servicing system. Life-of-loan fees are deferred and recognized ratably over the expected service
period of 10 years and adjusted for early loan cancellation. Revenue recognition rates of loan portfolios are regularly
analyzed and adjusted monthly to reflect current trends.

Valuation Solutions

Our valuation solutions represent property valuation-related data driven services and analytics combined with
collateral valuation workflow technologies which assist our clients in assessing risk of loss using both traditional and
alternative forms of property valuation, driving process efficiencies as well as ensuring compliance with lender and
governmental regulations. We provide collateral information technology and solutions that automate property
appraisal ordering, tracking, documentation and review for lender compliance with government regulations. Revenue
for the property appraisal service is recognized when the appraisal service is performed and delivered to the client. In
addition, to the extent that we provide continuous access to the hosted software platform, we recognize operating
revenue over the term of the arrangement.

Credit Solutions

Our credit solutions provide credit and income verification services to the mortgage and automotive industries. We
provide comprehensive information, typically in the form of a report, about credit history, income verification and
home address history. We normalize the data to provide a broad range of advanced business information solutions
designed to reduce risk and improve business performance. Operating revenue is recognized when the report or
information is delivered to the client.

Flood Data Services

Our flood data services provide flood zone determinations primarily to mortgage lenders in accordance with US
Federal legislation passed in 1994, which requires that most lenders obtain a determination of the current flood zone
status at the time each loan is originated and obtain applicable updates during the life of the loan if contracted to do so.
We also provide flood zone determinations to insurance companies. We generally recognize operating revenue upon
delivery of the initial determination. If contracted for life of loan monitoring, we recognize operating revenue over the
estimated service period.

Contract Costs

Incremental costs to obtain or fulfill client contracts are recognized as an asset. As of March 31, 2019, we had $9.5
million of current deferred costs which are presented in prepaid expenses and other current assets as well as $20.6
million of long-term deferred costs which are presented in other assets in our condensed consolidated balance sheet.
As of December 31, 2018, we had $9.7 million of current deferred costs and $20.8 million of long-term deferred costs.
Our deferred costs primarily include certain set-up and acquisition costs related to property tax solutions which
amortize ratably over an expected ten year life, adjusted for early loan cancellations. For the three months ended
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March 31, 2019 and 2018, we recorded $3.1 million and $3.4 million, respectively, of amortization associated with
these deferred costs.

Contract Liabilities

We record a contract liability when amounts are invoiced prior to the satisfaction of a performance obligation. For
property tax solutions, we invoice our clients upfront fees for services to be performed over time. For property
insights and insurance & spatial solutions we invoice quarterly and annually, commencing upon execution of the
contracts or at the beginning of the license term.
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As of March 31, 2019, we had $833.2 million in contract liabilities compared to $833.0 million as of December 31,
2018. The overall change of $0.2 million in contract liability balances are primarily due to $135.7 million of new
deferred billings in the current year, partially offset by $135.6 million of operating revenue recognized, of which
$97.0 million related to contracts previously deferred.

Remaining Performance Obligations

The majority of our arrangements are between one and three years with a significant portion being one year or less.
For the remaining population of non-cancellable and fixed arrangements greater than one year, as of March 31, 2019
we had $959.3 million of remaining performance obligations. We expect to recognize approximately 26% percent of
our remaining revenue backlog in 2019, 26% in 2020, 18% in 2021 and 30% thereafter. See further discussion on
performance obligations in Note 1 - Basis for Condensed Consolidated Financial Statements.

Note 9 – Share-Based Compensation

We currently issue equity awards under the CoreLogic, Inc. 2018 Performance Incentive Plan (the "Plan"), which was
approved by our stockholders at our Annual Meeting held in May 2018. The Plan includes the ability to grant
share-based instruments such as restricted stock units ("RSUs"), performance-based restricted stock units ("PBRSUs")
and stock options. Prior to the approval of the Plan, we issued share-based awards under the CoreLogic, Inc. 2011
Performance Incentive Plan, as amended, which was preceded by the CoreLogic, Inc. 2006 Incentive Plan. The Plan
provides for up to 15,139,084 shares of the Company's common stock to be available for award grants.

We have primarily utilized RSUs and PBRSUs as our share-based compensation instruments for employees and
directors. The fair value of any share-based compensation instrument grant is based on the market value of our shares
on the date of grant and is recognized as compensation expense over its vesting period.

Restricted Stock Units

For the three months ended March 31, 2019 and 2018, we awarded 584,552 and 469,323 RSUs, respectively, with an
estimated grant-date fair value of $21.1 million and $21.6 million, respectively. The RSU awards will vest ratably
over three years. RSU activity for the three months ended March 31, 2019 is as follows:

Number
of
Shares

Weighted-Average
Grant-Date Fair
Value(in thousands, except weighted-average fair value prices)

Unvested RSUs outstanding at December 31, 2018 1,087 $ 42.04
RSUs granted 585 $ 36.17
RSUs vested (430 ) $ 39.60
RSUs forfeited (16 ) $ 42.43
Unvested RSUs outstanding at March 31, 2019 1,226 $ 40.10

As of March 31, 2019, there was $37.9 million of total unrecognized compensation cost related to unvested RSUs that
is expected to be recognized over a weighted-average period of 2.3 years. The fair value of RSUs is based on the
market value of our common stock on the date of grant.

Performance-Based Restricted Stock Units

For the three months ended March 31, 2019 and 2018, we awarded 203,464 and 315,259 PBRSUs, respectively, with
an estimated grant-date fair value of $7.5 million and $14.5 million, respectively. These awards are generally subject
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to service-based, performance-based and market-based vesting conditions. The service and performance period for the
2019 grants is from January 2019 to December 2021 and the performance metric is adjusted earnings per share.

The performance and service period for the PBRSUs awarded during the three months ended March 31, 2018 is from
January 2018 to December 2020 and the performance metrics are generally adjusted earnings per share and
market-based conditions. The grant included 143,439 PBRSUs that did not include a market-based condition but had
operating revenue as the sole performance metric through the service period ended December 2020.

19

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

44



The fair values of the awards containing market-based vesting conditions were estimated using Monte-Carlo
simulation with the following weighted-average assumptions:

For the Three
Months Ended
March 31,
2019 2018

Expected dividend yield — % — %
Risk-free interest rate (1) 2.44 % 2.38 %
Expected volatility (2) 28.24% 23.63%
Average total stockholder return (2) 17.15% 6.11 %

(1) The risk-free interest rate for the periods within
the contractual term of the PBRSUs is based on the
U.S. Treasury yield curve in effect at the time of the
grant.
(2) The expected volatility and average total
stockholder return are measures of the amount by
which a stock price has fluctuated or is expected to
fluctuate based primarily on our and our peers'
historical data.

PBRSU activity for the three months ended March 31, 2019 is as follows:
Number
of
Shares

Weighted-Average
Grant-Date Fair
Value(in thousands, except weighted-average fair value prices)

Unvested PBRSUs outstanding at December 31, 2018 774 $ 42.11
PBRSUs granted 203 $ 36.82
PBRSUs vested (250 ) $ 34.40
PBRSUs forfeited (41 ) $ 45.86
Unvested PBRSUs outstanding at March 31, 2019 686 $ 42.85

As of March 31, 2019, there was $23.7 million of total unrecognized compensation cost related to unvested PBRSUs
that is expected to be recognized over a weighted-average period of 2.2 years. The fair value of PBRSUs is based on
the market value of our common stock on the date of grant.

Stock Options

Prior to 2015, we issued stock options as incentive compensation for certain employees. Option activity for the three
months ended March 31, 2019 is as follows:

(in thousands, except weighted-average price)
Number
of
Shares

Weighted-Average
Exercise Price

Weighted-Average
Remaining
Contractual Term

Aggregate
Intrinsic
Value

Options outstanding at December 31, 2018 570 $ 20.17
Options exercised (3 ) $ 22.10
Options vested, exercisable, and outstanding at March 31,
2019 567 $ 20.17 2.8 $ 9,699
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As of March 31, 2019, there was no unrecognized compensation cost related to unvested stock options.

The intrinsic value of options exercised was less than $0.1 million and $13.5 million for the three months ended
March 31, 2019 and 2018, respectively. This intrinsic value represents the difference between the fair market value of
our common stock on the date of exercise and the exercise price of each option.
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Employee Stock Purchase Plan

The employee stock purchase plan allows eligible employees to purchase our common stock at 85.0% of the lesser of
the closing price on the first day or the last day of each quarter. Our employee stock purchase plan was approved by
our stockholders at our 2012 annual meeting of stockholders and the first offering period commenced in October
2012. We recognized an expense for the amount equal to the estimated fair value of the discount during each offering
period.

The following table sets forth the share-based compensation expense recognized for the three months ended March 31,
2019 and 2018:

For the Three
Months
Ended
March 31,

(in thousands) 2019 2018
RSUs $7,312 $7,395
PBRSUs 1,915 714
Stock options — —
Employee stock purchase plan 665 568

$9,892 $8,677

The table above includes $0.8 million and $2.2 million of share-based compensation expense within cost of services in
the accompanying condensed consolidated statements of operations for the three months ended March 31, 2019 and
2018, respectively.

Note 10 – Litigation and Regulatory Contingencies

We have been named in various lawsuits and we may from time to time be subject to audit or investigation by
governmental agencies. Currently, governmental agencies are auditing or investigating certain of our operations.

With respect to matters where we have determined that a loss is both probable and reasonably estimable, we have
recorded a liability representing our best estimate of the financial exposure based on known facts. For matters where a
settlement has been reached, we have recorded the expected amount of such settlements. With respect to audits,
investigations or lawsuits that are ongoing, although their final dispositions are not yet determinable, we do not
believe that the ultimate resolution of such matters, either individually or in the aggregate, will have a material
adverse effect on our financial condition, results of operations or cash flows. The ability to predict the ultimate
outcome of such matters involves judgments, estimates and inherent uncertainties. The actual outcome of such matters
could differ materially from management’s estimates. We record expenses for legal fees as incurred.

Fair Credit Reporting Act Class Actions

In July 2017, Rental Property Solutions, LLC ("RPS") was named as a defendant in Claudinne Feliciano, et. al., v.
CoreLogic SafeRent, LLC, a putative class action lawsuit in the U.S. District Court for the Southern District of New
York. The named plaintiff alleges that RPS prepared a background screening report about her that contained a record
of a New York Housing Court action without noting that the action had previously been dismissed. On this basis, she
seeks damages under the Fair Credit Reporting Act and the New York Fair Credit Reporting Act on behalf of herself
and a class of similarly situated consumers with respect to reports issued during the period of July 2015 to the present.
We have denied the claims and intend to defend the case vigorously.

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

47



21

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

48



Separation

Following the Separation, we are responsible for a portion of First American Financial Corporation's ("FAFC")
contingent and other corporate liabilities. In the Separation and Distribution Agreement we entered into in connection
with the Separation (the "Separation and Distribution Agreement"), we agreed with FAFC to share equally in the cost
of resolution of a small number of corporate-level lawsuits, including certain consolidated securities litigation matters
from which we have since been dropped. There were no liabilities incurred in connection with the consolidated
securities matters. Responsibility to manage each case has been assigned to either FAFC or us, with the managing
party required to update the other party regularly and consult with each other prior to certain important decisions, such
as settlement. The managing party will also have primary responsibility for determining the ultimate total liability, if
any, related to the applicable case. We will record our share of any such liability when the responsible party
determines a reserve is necessary. As of March 31, 2019, no reserves were considered necessary.

In addition, the Separation and Distribution Agreement provides for cross-indemnities principally designed to place
financial responsibility for the obligations and liabilities of our predecessor, The First American Corporation's
("FAC") financial services business, with FAFC and financial responsibility for the obligations and liabilities of
FAC's information solutions business with us. Specifically, each party will, and will cause its subsidiaries and
affiliates to, indemnify, defend and hold harmless the other party, its respective affiliates and subsidiaries and each of
its respective officers, directors, employees and agents for any losses arising out of or otherwise in connection with
the liabilities each such party assumed or retained pursuant to the Separation.

Note 11 – Income Taxes

The effective income tax rate for income taxes as a percentage of income from continuing operations before equity in
(losses)/earnings of affiliates and income taxes was 32.9% and (2.6)% for the three months ended March 31, 2019 and
2018, respectively. For the three months ended March 31, 2019, when compared to 2018, the increase in the effective
income tax rate was primarily due to nonrecurring tax benefits recorded in 2018 related to share-based compensation
and the release of tax reserves.

We are currently under examination for the years 2010 through 2012, by the US, our primary taxing jurisdiction, and
various other state taxing authorities. It is reasonably possible the amount of the unrecognized benefits with respect to
certain unrecognized tax positions that are not subject to the FAFC indemnification could significantly increase or
decrease within the next twelve months and would have an impact on net income. Currently, the Company expects
expiration of statutes of limitations, excluding indemnified amounts, on reserves of $1.0 million within the next
twelve months.
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Note 12 – Earnings Per Share

The following is a reconciliation of net income per share:
For the Three
Months Ended
March 31,
2019 2018

(in thousands, except per share amounts)
Numerator for basic and diluted net income per share:
Net income from continuing operations $1,733 $28,362
Loss from discontinued operations, net of tax (46 ) (75 )
Net income $1,687 $28,287
Denominator:
Weighted-average shares for basic income per share 80,179 81,254
Dilutive effect of stock options and restricted stock units 1,098 1,566
Weighted-average shares for diluted income per share 81,277 82,820
Income per share
Basic:
Net income from continuing operations $0.02 $0.35
Loss from discontinued operations, net of tax — —
Net income $0.02 $0.35
Diluted:
Net income from continuing operations $0.02 $0.34
Loss from discontinued operations, net of tax — —
Net income $0.02 $0.34

The dilutive effect of share-based compensation awards has been calculated using the treasury-stock method. For the
three months ended March 31, 2019 and 2018, an aggregate of 0.5 million RSUs, PBRSUs, and less than 0.1 million
RSUs, respectively, were excluded from the weighted-average diluted common shares outstanding for both periods
due to their anti-dilutive effect.

Note 13 – Acquisitions

In December 2018, we acquired the remaining 72.0% of Symbility Solutions Inc. ("Symbility") for C$107.1 million,
or approximately $80.0 million subject to certain working capital adjustments. Symbility is a leading global provider
of cloud-based property claims workflow solutions for the property and casualty insurance industry, headquartered in
Canada. This acquisition further progresses our long-term strategic plan by adding scale to our insurance and spatial
businesses and international presence. Symbility is included as a component of our Property Intelligence and Risk
Management ("PIRM") segment. The purchase price was allocated to the assets acquired and liabilities assumed using
a variety of valuation techniques including discounted cash flow analysis, which included significant unobservable
inputs. We have preliminarily recorded $14.9 million in proprietary technology with an estimated useful life of 8
years, client lists of $6.4 million with an estimated useful life of 12 years, trademarks of $1.2 million with an
estimated useful life of 4 years, $5.3 million of deferred tax liabilities, and goodwill of $75.8 million. In connection
with this acquisition, we remeasured our existing 28.0% investment ownership in Symbility which resulted in a $13.3
million step-up gain that we recorded within gain on investments and other, net in our consolidated statement of
operations in the fourth quarter of 2018.
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In December 2018, we completed the acquisition of Breakaway Holdings, LLC d.b.a Homevisit ("HomeVisit") for
$12.7 million, subject to certain working capital adjustments. HomeVisit is a leading provider of marketing focused
real estate solutions, including property listing photography, videography, 3D modeling, drone imagery and related
services. Given anticipated synergy with our pre-existing real estate solutions platforms, this acquisition is expected to
enable the next generation of property marketing solutions for real estate professionals, MLS, brokers and agents
across North America. HomeVisit is included as a component of our PIRM segment. The purchase price was allocated
to the assets acquired and liabilities assumed using a variety of valuation techniques including discounted cash flow
analysis, which included significant unobservable inputs. We have preliminarily recorded $1.4 million for
non-compete agreements with an estimated useful life of 5 years, client lists of $0.9 million with an estimated useful
life of 11 years, trademarks of $0.2 million with an estimated useful life of 2.5 years, and goodwill of $10.4 million,
all of which is deductible for tax purposes. For the three months ended March 31, 2019, goodwill increased by $0.2
million as a result of a change in the purchase price allocation for certain working capital adjustments.

In April 2018, we completed the acquisition of a la mode technologies, LLC ("a la mode") for $120.0 million,
exclusive of working capital adjustments. a la mode is a provider of subscription-based software solutions that
facilitate the aggregation of data, imagery and photographs in a government-sponsored enterprise compliant format for
the completion of US residential appraisals. This acquisition contributes to our continual development and scaling of
our end-to-end valuation solutions workflow suite, which includes data and market insights, analytics as well as
data-enabled services and platforms. a la mode is included as a component of our Underwriting and Workflow
Solutions ("UWS") reporting segment. The purchase price was allocated to the assets acquired and liabilities assumed
using a variety of valuation techniques including discounted cash flow analysis, which included significant
unobservable inputs. We have preliminarily recorded contract liabilities of $7.5 million, proprietary technology of
$15.8 million with an estimated useful life of 7 years, customer lists of $32.5 million with an estimated average useful
life of 13 years, tradenames of $9.0 million with an estimated useful life of 8 years, non-compete agreements of $5.7
million with an estimated useful life of 5 years, and goodwill of $63.6 million, of which $61.4 million is deductible
for tax purposes. The business combination did not have a material impact on our condensed consolidated statements
of operations.

In February 2018, we completed the acquisition of eTech Solutions Limited ("eTech") for cash of approximately
£15.0 million, or approximately $21.0 million, exclusive of working capital adjustments. eTech is a leading provider
of innovative mobile surveying and workflow management software that enhances productivity and mitigates risk for
participants in the United Kingdom ("UK") valuation market. This acquisition expands our U.K. presence and
strengthens our technology platform offerings. eTech is included as a component of our PIRM reporting segment. The
purchase price was allocated to the assets acquired and liabilities assumed using a variety of valuation techniques
including discounted cash flow analysis, which included significant unobservable inputs. We recorded a deferred tax
liability of $1.6 million, proprietary technology of $7.0 million with an estimated useful life of 5 years, customer lists
of $1.7 million with an estimated average useful life of 9 years, and goodwill of $14.1 million. The business
combination did not have a material impact on our condensed consolidated statements of operations.

Note 14 – Segment Information

We have organized into two reportable segments: PIRM and UWS.

Property Intelligence & Risk Management Solutions. Our PIRM segment combines property information, mortgage
information and consumer information to deliver unique housing market and property-level insights, predictive
analytics and risk management capabilities. We have also developed proprietary technology and software platforms to
access, automate or track this information and assist our clients with decision-making and compliance tools in the real
estate industry, insurance industry and the single and multifamily industry. We deliver this information directly to our
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clients in a standard format over the web, through hosted software platforms or in bulk data form. Our solutions
include property insights and insurance & spatial solutions in North America, Western Europe and Asia Pacific. The
segment's primary clients are commercial banks, mortgage lenders and brokers, investment banks, fixed-income
investors, real estate agents, MLS companies, property and casualty insurance companies, title insurance companies,
government agencies and government-sponsored enterprises.

The operating results of our PIRM segment included intercompany revenues of $1.8 million and $1.5 million for the
three months ended March 31, 2019 and 2018, respectively. The segment also included intercompany expenses of
$0.8 million for both the three months ended March 31, 2019 and 2018, respectively.
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Underwriting & Workflow Solutions. Our UWS segment combines property information, mortgage information and
consumer information to provide comprehensive mortgage origination and monitoring solutions, including,
underwriting-related solutions and data-enabled valuations and appraisals. We have also developed proprietary
technology and software platforms to access, automate or track this information and assist our clients with vetting and
onboarding prospects, meeting compliance regulations and understanding, diagnosing and monitoring property values.
Our solutions include property tax solutions, valuation solutions, credit solutions and flood services in North America.
The segment’s primary clients are large, national mortgage lenders and servicers, but we also serve regional mortgage
lenders and brokers, credit unions, commercial banks, fixed-income investors, government agencies and property and
casualty insurance companies.

The operating results of our UWS segment included intercompany revenues of $0.8 million for both the three months
ended March 31, 2019 and 2018, respectively. The segment also included intercompany expenses of $1.8 million and
$1.5 million for the three months ended March 31, 2019 and 2018, respectively.

We also separately report on our corporate and eliminations. Corporate consists primarily of corporate personnel and
other expenses associated with our corporate functions and facilities, investment gains and losses, equity in
(losses)/earnings of affiliates, net of tax, and interest expense.

Selected financial information by reportable segment is as follows:

(in thousands)
Operating
Revenues

Depreciation
and
Amortization

Operating
Income/(Loss)

Equity in
(Losses)/Earnings
of Affiliates,
Net of Tax

Net
Income/(Loss)
From
Continuing
Operations

Capital
ExpendituresFor the Three Months Ended

March 31, 2019

PIRM $175,808 $ 26,799 $ 14,352 $ (524 ) $ 11,387 $ 15,613
UWS 244,518 15,775 45,852 — 45,435 5,768
Corporate — 6,645 (39,000 ) 102 (55,089 ) 11,586
Eliminations (2,618 ) — — — — —
Consolidated (excluding
discontinued operations) $417,708 $ 49,219 $ 21,204 $ (422 ) $ 1,733 $ 32,967

For the Three Months Ended
March 31, 2018
PIRM $173,767 $ 25,735 $ 20,778 $ 271 $ 20,671 $ 13,206
UWS 273,419 14,964 48,053 18 47,754 2,313
Corporate — 5,441 (24,412 ) (56 ) (40,063 ) 3,965
Eliminations (2,286 ) — — — — —
Consolidated (excluding
discontinued operations) $444,900 $ 46,140 $ 44,419 $ 233 $ 28,362 $ 19,484

(in thousands) As of As of

Assets March 31,
2019

December 31,
2018

PIRM $1,952,296 $ 1,953,732
UWS 2,206,404 2,200,292
Corporate 6,035,802 5,995,787
Eliminations (5,981,205 ) (5,981,450 )
Consolidated (excluding discontinued operations) $4,213,297 $ 4,168,361
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q and certain information incorporated herein by reference contain
forward-looking statements within the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995.
All statements included or incorporated by reference in this Quarterly Report, other than statements that are purely
historical, are forward-looking statements. Words such as “anticipate,” “expect,” “intend,” “plan,” “believe,” “seek,” “estimate,” “will,”
“should,” “would,” “could,” “may,” and similar expressions also identify forward-looking statements. The forward-looking
statements include, without limitation, statements regarding our future operations, financial condition and
prospects, operating results, revenues and earnings liquidity, our estimated income tax rate, unrecognized tax
positions, amortization expenses, impact of recent accounting pronouncements, our cost management program, our
acquisition strategy and our growth plans, expectations regarding our recent acquisitions, share repurchases, the level
of aggregate U.S. mortgage originations and the reasonableness of the carrying value related to specific financial
assets and liabilities.

Our expectations, beliefs, objectives, intentions and strategies regarding future results are not guarantees of future
performance and are subject to risks and uncertainties that could cause actual results to differ materially from results
contemplated by our forward-looking statements. These risks and uncertainties include, but are not limited to:

• compromises in the security or stability of our data and systems, including from cyber-based attacks, the
unauthorized transmission of confidential information or systems interruptions;

•limitations on access to or increase in prices for data from external sources, including government and public record
sources;

•changes in applicable government legislation, regulations and the level of regulatory scrutiny affecting our clients or
us, including with respect to consumer financial services and the use of public records and consumer data;
•difficult or uncertain conditions in the mortgage and consumer lending industries and the economy generally;
•intense competition in the market against third parties and the in-house capabilities of our clients;
•risks related to the outsourcing of services and international operations;
•our ability to realize the anticipated benefits of certain acquisitions and the timing thereof;
•our cost-reduction program and growth strategies, and our ability to effectively and efficiently implement them; and
•our ability to protect proprietary technology rights;

•the level of our indebtedness, our ability to service our indebtedness and the restrictions in our various debt
agreements;
•our ability to attract and retain qualified management;

•the remaining tax sharing arrangements and other obligations associated with the spin-off of First American Financial
Corporation.

We urge you to carefully consider these risks and uncertainties and review the additional disclosures we make
concerning risks and uncertainties that may materially affect the outcome of our forward-looking statements and our
future business and operating results, including those made in Item 1A of Part II below, as such risk factors may be
amended, supplemented or superseded from time to time by other reports we file with the SEC. We assume no
obligation to update any forward-looking statements, whether as a result of new information, future events, or
otherwise, except as required by applicable law. You are cautioned not to place undue reliance on forward-looking
statements, which speak only as of the date of the filing of this Quarterly Report on Form 10-Q.
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Business Overview

We are a leading global property information, analytics and data-enabled services provider operating in North
America, Western Europe and Asia Pacific. Our combined data from public, contributory and proprietary sources
provides detailed coverage of property, mortgages and other encumbrances, property risk and replacement cost,
consumer credit, tenancy, location, hazard risk and related performance information. We have more than one million
users who rely on our data and predictive decision analytics to reduce risk, enhance transparency and improve the
performance of their businesses.

We offer our clients a comprehensive national database covering real property and mortgage information, judgments
and liens, building and replacement costs, parcel and geospatial data, criminal background records, eviction
information, non-prime lending records, credit information, and tax information, among other data types. Our
databases include over 900 million historical property transactions, over 100 million mortgage applications and
property-specific data covering approximately 99% of U.S. residential properties, as well as commercial locations,
totaling nearly 150 million records. We are also the industry's first parcel-based geocoder and have developed a
proprietary parcel database covering more than 150 million parcels across the U.S. We believe the quality of the data
we offer is distinguished by our broad range of data sources and our expertise in aggregating, organizing, normalizing,
processing and delivering data to our clients.

With our data as a foundation, we have built strong analytics capabilities and a variety of value-added business
services to meet our clients’ needs for property tax processing, property valuation, mortgage and automotive credit
reporting, tenancy screening, hazard risk, property risk and replacement cost, flood plain location determination and
other geospatial data analytics and related services.

Reportable Segments

We have organized our reportable segments into the following two segments:

Our Property Intelligence & Risk Management ("PIRM") segment combines property information, mortgage
information, and consumer information to deliver unique housing market and property-level insights, predictive
analytics and risk management capabilities. We have also developed proprietary technology and software platforms to
access, automate or track this information and assist our clients with decision-making and compliance tools in the real
estate industry, insurance industry and the single and multifamily industry. We deliver this information directly to our
clients in a standard format over the web, through hosted software platforms or in bulk data form. Our solutions
include property insights and insurance & spatial solutions in North America, Western Europe and Asia Pacific.

Our Underwriting & Workflow Solutions ("UWS") segment combines property information, mortgage information
and consumer information to provide comprehensive mortgage origination and monitoring solutions, including
underwriting-related solutions and data-enabled valuations and appraisals. We have also developed proprietary
technology and software platforms to access, automate or track this information and assist our clients with vetting and
on-boarding prospects, meeting compliance regulations and understanding, diagnosing and monitoring property
values. Our solutions include property tax solutions, valuation solutions, credit solutions and flood services in North
America.

Results of Operations

Overview of Business Environment and Company Developments

Business Environment
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The volume of U.S. mortgage loan originations serves as a key market driver for more than half of our business. We
believe the volume of real estate and mortgage transactions is primarily affected by real estate prices, the availability
of funds for mortgage loans, mortgage interest rates, housing supply, employment levels and the overall state of the
U.S. economy. We believe mortgage unit volumes decreased by 10% to 15% in the first quarter of 2019 relative to the
same period in 2018, primarily due to significantly lower mortgage refinance volumes resulting from rising interest
rates and factors which are unfavorably impacting mortgage purchase volumes. Mortgage purchase volumes are being
impacted by multiple factors such as tight inventory supply, insufficient supply of new housing stock, and
affordability, all of which we expect to continue for the foreseeable future. Overall, we expect full-year 2019
mortgage unit volumes to be approximately 5% lower relative to 2018 levels due to the factors discussed above.
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We generate the majority of our operating revenues from clients with operations in the U.S. residential real estate,
mortgage origination and mortgage servicing markets. Approximately 29% and 34% of our operating revenues for the
three months ended March 31, 2019 and 2018, respectively, were generated from our top ten clients, who consist of
the largest U.S. mortgage originators and servicers. None of our clients individually accounted for greater than 10% of
our operating revenues for the three months ended March 31, 2019 nor 2018.

Business Exits & Transformation

In December 2018, we announced the intent to exit a loan origination software unit and our remaining legacy default
management related platforms, as well as accelerate our appraisal management company transformation program. We
believe these actions will expand our overall profit margins and provide for enhanced long-term organic growth
trends. We will assess and may incur cash and non-cash charges associated with these actions.

Productivity and Cost Management

In line with our on-going commitment to operational excellence and margin expansion, we are targeting a cost
reduction of at least $20 million in 2019. Savings are expected to be realized through the reduction of operating costs,
selling, general and administrative costs, outsourcing certain business process functions, consolidation of facilities and
other operational improvements.
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Consolidated Results of Operations

Three Months Ended March 31, 2019 Compared to the Three Months Ended March 31, 2018

Operating Revenues

Our consolidated operating revenues were $417.7 million for the three months ended March 31, 2019, a decrease of
$27.2 million, or 6.1%, when compared to 2018, and consisted of the following:

(in thousands, except percentages) 2019 2018 $ Change %
Change

PIRM $175,808 $173,767 $2,041 1.2  %
UWS 244,518 273,419 (28,901 ) (10.6 )
Corporate and eliminations (2,618 ) (2,286 ) (332 ) 14.5
Operating revenues $417,708 $444,900 $(27,192) (6.1 )%

Our PIRM segment operating revenues increased by $2.0 million, or 1.2%, when compared to 2018. Excluding
acquisition activity of $12.7 million, operating revenues decreased $10.7 million due to lower property insights
revenues of $9.4 million, primarily due to unfavorable foreign exchange translation of $3.1 million and lower market
volumes. Other revenues decreased by $1.3 million.

Our UWS segment revenues decreased by $28.9 million, or 10.6%, when compared to 2018. Excluding acquisition
activity of $5.6 million, the decrease of $34.5 million was primarily due to lower credit solutions of $13.7 million,
lower valuation solutions of $11.8 million and lower property tax solutions of $3.3 million mainly driven by lower
mortgage market unit volumes. Additionally, we had lower other revenues of $5.7 million from our non-core
mortgage and default technology related platforms.

Our corporate and eliminations were comprised of intercompany revenue eliminations between our operating
segments.

Cost of Services

Our consolidated cost of services was $219.1 million for the three months ended March 31, 2019, a decrease of $20.3
million, or 8.5%, when compared to 2018. Excluding acquisition activity of $7.5 million, the decrease of $27.8
million was primarily due to lower operating revenues.

Selling, General and Administrative Expense

Our consolidated selling, general and administrative expenses were $128.2 million for the three months ended
March 31, 2019, an increase of $13.3 million, or 11.5%, when compared to 2018. Excluding acquisition activity of
$8.4 million, the increase of $4.9 million was primarily due to higher productivity-related investments of $8.0 million
and higher severance expense of $4.7 million, partially offset by lower outsourced services of $4.3 million and
personnel-related savings of $3.5 million.

Depreciation and Amortization

Our consolidated depreciation and amortization expense was $49.2 million for the three months ended March 31,
2019, an increase of $3.1 million, or 6.7%, when compared to 2018, primarily due to acquisitions.
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Operating Income

Our consolidated operating income was $21.2 million for the three months ended March 31, 2019, a decrease of $23.2
million, or 52.3%, when compared to 2018, and consisted of the following:

(in thousands, except percentages) 2019 2018 $ Change %
Change

PIRM $14,352 $20,778 $(6,426 ) (30.9 )%
UWS 45,852 48,053 (2,201 ) (4.6 )
Corporate and eliminations (39,000 ) (24,412 ) (14,588 ) 59.8
Operating income $21,204 $44,419 $(23,215) (52.3 )%

Our PIRM segment operating income decreased by $6.4 million, or 30.9%, when compared to 2018. Acquisition
activity lowered operating income by $0.3 million in 2019 primarily due to the amortization of acquisition related
intangibles. Excluding acquisition activity, operating income decreased by $6.7 million and margins decreased by 329
basis points, primarily due to lower operating revenues and unfavorable foreign exchange, partially offset by the
impact of our ongoing operational efficiency programs.

Our UWS segment operating income decreased by $2.2 million, or 4.6%, when compared to 2018. Excluding
acquisition activity of $0.3 million, operating income decreased by $1.9 million, primarily due to lower revenues,
partially offset by the impact of our ongoing operational efficiency programs. Operating margins increased 175 basis
points compared to prior year.

Corporate and eliminations had an unfavorable variance of $14.6 million, or 59.8%, when compared to 2018 primarily
due to higher investments in data and technology capabilities of $9.3 million, severance of $4.0 million and other
costs of $1.3 million.

Total Interest Expense, net

Our consolidated total interest expense, net was $18.7 million for the three months ended March 31, 2019, an increase
of $1.6 million, or 9.1%, when compared to 2018. The increase was primarily due to a higher average outstanding
balance and higher interest rates.

Gain on Investments and Other, net

Our consolidated gain on investments and other, net was $0.7 million for the three months ended March 31, 2019, a
favorable variance of $0.6 million, when compared to 2018. The favorable variance was primarily due to higher
realized gains related to supplemental benefit plans of $3.0 million; partially offset by a fair value true-up of $2.3
million on a minority-owned equity investment.

Provision/(Benefit) for Income Taxes

Our consolidated provision for income taxes from continuing operations before equity in (losses)/earnings of affiliates
and income taxes was $1.1 million compared to an income tax benefit of $0.7 million for the three months ended
March 31, 2019 and 2018, respectively. The effective tax rate was 32.9% and (2.6)% for the three months ended
March 31, 2019 and 2018, respectively. The increase in the effective income tax rate was primarily due to
nonrecurring tax benefits recorded in 2018 related to share-based compensation and the release of tax reserves.
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Liquidity and Capital Resources

Cash and cash equivalents as of March 31, 2019 totaled $86.8 million, an increase of $1.6 million from December 31,
2018. As of March 31, 2019, our cash balances held in foreign jurisdictions totaled $48.2 million and are primarily
related to our international operations. We plan to maintain significant cash balances outside of the United States for
the foreseeable future.

Restricted cash of $13.1 million as of March 31, 2019 and $13.0 million as of December 31, 2018 is comprised of
certificate of deposits that are pledged for various letters of credit/bank guarantees secured by us, and escrow accounts
due to acquisitions and divestitures as well as short-term investments within our deferred compensation plan trust.

Cash Flow

Operating Activities. Cash provided by operating activities reflects net income adjusted for certain non-cash items and
changes in operating assets and liabilities. Total cash provided by operating activities was approximately $64.6
million and $100.2 million for the three months ended March 31, 2019 and 2018, respectively. The decrease in cash
provided by operating activities was primarily due to unfavorable changes in working capital items and lower cash
generated from decreased profitability, as adjusted for non-cash activities.

Investing Activities. Total cash used in investing activities was approximately $30.7 million and $38.9 million during
the three months ended March 31, 2019 and 2018, respectively. The decrease in cash used in investing activities was
primarily related to lower net cash paid for acquisitions of $20.5 million and the current year collection of proceeds
from the prior year sale of a business-line of $1.1 million, partially offset by higher investments in technology and
innovation of $13.5 million.

Financing Activities. Total cash used in financing activities was approximately $32.0 million for the three months
ended March 31, 2019, which was primarily comprised of repayments of long-term debt of $25.6 million, contingent
consideration payments of $0.6 million and net outflows from share-based compensation-related transactions of $5.8
million. Total cash used in financing activities was approximately $59.2 million for the three months ended March 31,
2018, which was primarily comprised of repayment of long-term debt of $45.7 million and share repurchases of $18.5
million, partially offset by share-based compensation-related transactions of $4.9 million.

Financing and Financing Capacity

Total debt outstanding, gross, was $1.8 billion for both periods as of March 31, 2019 and December 31, 2018,
respectively. Our significant debt instruments and borrowing capacity are described below.

Credit Agreement

The Credit Agreement provides for a $1.8 billion term loan facility (the "Term Facility"), and a $700.0 million
revolving credit facility (the "Revolving Facility"). The Term Facility matures and the Revolving Facility expires in
August 2022. As of March 31, 2019, we had borrowing capacity under the Revolving Facility of $521.7 million and
were in compliance with the financial and restrictive covenants of the Credit Agreement. See Note 5 - Long-Term
Debt for further discussion.

Interest Rate Swaps

We have entered into amortizing interest rate swaps ("Swaps") in order to convert a portion of our interest rate
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exposure on the Term Facility floating rate borrowings from variable to fixed. Under the Swaps, we agree to exchange
floating rate for fixed rate interest payments periodically over the life of the agreement. The floating rates in our
Swaps are based on the one-month London interbank offering rate. The notional balances, terms, and maturities of our
Swaps are designed to have at least 50% of our debt as fixed rate.
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As of March 31, 2019, the Swaps have a combined remaining notional balance of $1.5 billion, a weighted average
fixed interest rate of 2.05% (rates range from 1.03% to 2.98%), and scheduled terminations through December 2025.
Notional balances under our Swaps are scheduled to increase and decrease over their contract lengths based on our
expectations of the level of variable rate debt to be in effect in future periods. Currently, we have scheduled notional
amounts of between $1.3 billion and $1.5 billion through December 2020, then $1.0 billion and $1.2 billion through
August 2022, and $400.0 million thereafter until December 2025. Approximate weighted average fixed interest rates
for the aforementioned time intervals are 2.16%, 2.70%, and 2.98%, respectively.

Liquidity and Capital Strategy

We expect that cash flow from operations and current cash balances, together with available borrowings under our
Revolving Facility, will be sufficient to meet operating requirements through the next twelve months. Cash available
from operations, however, could be affected by any general economic downturn or any decline or adverse changes in
our business such as a loss of clients, market and or competitive pressures or other significant change in business
environment.

We strive to pursue a balanced approach to capital allocation and will consider the repurchase of common shares, the
retirement of outstanding debt, investments and the pursuit of strategic acquisitions on an opportunistic basis.

During the quarter ended March 31, 2019, we did not issue any unregistered shares of our common stock.

Availability of Additional Capital

Our access to additional capital fluctuates as market conditions change. There may be times when the private capital
markets and the public debt or equity markets lack sufficient liquidity or when our securities cannot be sold at
attractive prices, in which case we would not be able to access capital from these sources. Based on current market
conditions and our financial condition, we believe that we have the ability to effectively access these liquidity sources
for new borrowings. However, a weakening of our financial condition, including a significant decrease in our
profitability or cash flows or a material increase in our leverage, could adversely affect our ability to access these
markets and/or increase our cost of borrowings.

Critical Accounting Policies and Estimates

For additional information with respect to our critical accounting policies, which are those that could have the most
significant effect on our reported results and require subjective or complex judgments by management, see Item 7,
“Management's Discussion and Analysis of Financial Condition and Results of Operations,” of our Annual Report on
Form 10-K for the year ended December 31, 2018 and Note 1 – Basis for Condensed Consolidated Financial
Statements, which is incorporated by reference in response to this item, for updates on our policies over lease
accounting.

Item 3.  Quantitative and Qualitative Disclosures about Market Risk.

Our primary exposure to market risk relates to interest-rate risk associated with certain financial instruments. We
monitor our risk associated with fluctuations in interest rates and currently use derivative financial instruments to
hedge some of these risks.

We have entered into Swaps in order to convert a portion of our interest rate exposure on the Term Facility floating
rate borrowings from variable to fixed. Under the Swaps, we agree to exchange floating rate for fixed rate interest
payments periodically over the life of the agreement. The notional balances, terms and maturities of our Swaps are
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currently designed to have at least 50% of our debt as fixed rate. As of March 31, 2019, we had approximately $1.8
billion in gross long-term debt outstanding, predominately all of which was variable-interest-rate debt. As of
March 31, 2019, the remaining notional balance of the Swaps was $1.5 billion. A hypothetical 1% increase or
decrease in interest rates could result in an approximately $0.7 million change to interest expense on a quarterly basis.

Although we are subject to foreign currency exchange rate risk as a result of our operations in certain foreign
countries, the foreign exchange exposure related to these operations, in the aggregate, is not material to our financial
condition or results of operations.
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Item 4.  Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our principal executive officer and principal financial officer have concluded that, as of the end of the quarterly
period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures, as defined in Rule
13a-15(e) of the Securities Exchange Act of 1934, as amended, were effective, based on the evaluation of these
controls and procedures required by Rule 13a-15(b).

Changes in Internal Control over Financial Reporting

Beginning January 1, 2019, we implemented the updated guidance on lease accounting. In connection with the
adoption of this standard, we implemented changes to our disclosure controls, procedures related to lease accounting
as well as the associated control activities within. These included the implementation of a lease management and
accounting software, development of new policies based on the updated guidance, new training, ongoing contract
review requirements and gathering of information provided for disclosures.

Other than the updates described above, there were no other changes in our internal control over financial reporting
during the three months ended March 31, 2019 that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

PART II: OTHER INFORMATION

Item  1.  Legal Proceedings.

For a description of our legal proceedings, see Note 1 - Basis for Condensed Consolidated Financial Statements and
Note 10 – Litigation and Regulatory Contingencies of our condensed consolidated financial statements, which is
incorporated by reference in response to this item.

Item  1A.  Risk Factors.

We have described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, the primary
risks related to our business, and we may periodically update those risks for material developments. Those risks are
not the only ones we face, but do represent those risks that we believe are material to us. Our business is also subject
to the risks that affect many other companies, such as general economic conditions, geopolitical events and
employment relations. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also harm our business. Please read the cautionary notice regarding forward-looking statements under
the heading “Management's Discussion and Analysis of Financial Condition and Results of Operations.” You should
carefully consider the risks and uncertainties our business faces.
There have been no material changes to the Risk Factors described in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2018.

Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds.

Unregistered Sales of Equity Securities

During the quarter ended March 31, 2019, we did not issue any unregistered shares of our common stock.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers
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In October 2018, the Board of Directors canceled all prior repurchase authorizations and established a new share
repurchase authorization of up to $500.0 million. As of March 31, 2019, we have $478.0 million in value of shares
(inclusive of commissions and fees) available to be repurchased under the plan. The stock repurchase authorization
has no expiration date and repurchases may be made in the open market, in privately negotiated transactions or
pursuant to a Rule 10b5-1 plan.

33

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

69



Under our Credit Agreement, our stock repurchase capacity is restricted to $150.0 million per fiscal year, with the
ability to undertake an additional amount of repurchases in such fiscal year provided that, on a pro forma basis after
giving effect to the stock repurchase, our total leverage ratio does not exceed 3.5 to 1.0. While we continue to preserve
the capacity to execute share repurchases under our existing share repurchase authorization, going forward we will
strive to pursue a balanced approach to capital allocation and will consider the repurchase of shares of our common
shares, the retirement of outstanding debt and the pursuit of strategic acquisitions on an opportunistic basis.

During the quarter ended March 31, 2019, we did not repurchase any shares of our common stock.

Item 3.  Defaults upon Senior Securities. None.

Item 4.  Mine Safety Disclosures. Not applicable.

Item  5.  Other Information. Not applicable.

Item 6.  Exhibits.

See Exhibit Index.
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EXHIBIT INDEX

Exhibit
Number Description

2.1

Agreement and Plan of Merger, dated December 17, 2015, by and among CoreLogic Solutions, LLC,
CoreLogic Acquisition Co., Inc., FNC Holding Company, Inc. and, solely in his capacity as Shareholder
Representative, Dennis S. Tosh, Jr. (incorporated by reference to Exhibit 2.2 to the Company's Annual
Report on Form 10-K as filed with the SEC on February 26, 2016)v+

2.2

First Amendment to Agreement and Plan of Merger, dated as of April 7, 2016, by and among CoreLogic
Solutions, LLC, CoreLogic Acquisition Co., Inc., FNC Holding Company, Inc. and Dennis S. Tosh, Jr.
(incorporated by reference to Exhibit 2.1 to the Company's Current Report on Form 8-K as filed with the
SEC on April 8, 2016)v

3.1
Amended and Restated Certificate of Incorporation of CoreLogic, Inc., dated May 28, 2010 (incorporated by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K as filed with the SEC on June 1,
2010)

3.2 Amended and Restated Bylaws of CoreLogic, Inc. (incorporated by reference to the Company’s Current
Report on Form 8-K as filed with the SEC on March 5, 2014)

31.1 Certification by Chief Executive Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of
1934 ü

31.2 Certification by Chief Financial Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of
1934 ü

32.1 Certification by Chief Executive Officer Pursuant to 18 U.S.C. Section 1350 ü

32.2 Certification by Chief Financial Officer Pursuant to 18 U.S.C. Section 1350 ü

101 Extensible Business Reporting Language (XBRL)ü

ü Included in this filing.

v
Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby
agrees to furnish supplementally copies of any of the omitted schedules and exhibits upon request by the Securities
and Exchange Commission.

+

This agreement contains representations and warranties by us or our subsidiaries. These representations and
warranties have been made solely for the benefit of the other parties to the agreement and (i) have been qualified by
disclosures made to such other parties, (ii) were made only as of the date of such agreement or such other date(s) as
may be specified in such agreement and are subject to more recent developments, which may not be fully reflected
in our public disclosures, (iii) may reflect the allocation of risk among the parties to such agreement and (iv) may
apply materiality standards different from what may be viewed as material to investors. Accordingly, these
representations and warranties may not describe the actual state of affairs at the date hereof and should not be relied
upon.

* Indicates a management contract or compensatory plan or arrangement in which any director or named executive
officer participates.

±

Edgar Filing: BLACKROCK MUNICIPAL INCOME TRUST II - Form N-Q

71

http://www.sec.gov/Archives/edgar/data/36047/000003604716000065/clgx-12312015xex2210k.htm
http://www.sec.gov/Archives/edgar/data/36047/000003604716000069/firstamendmenttofncagreeme.htm
http://www.sec.gov/Archives/edgar/data/36047/000095013010002567/dex31.htm
http://www.sec.gov/Archives/edgar/data/36047/000003604714000008/a8-kbody.htm


Confidential treatment has been requested with respect to portions of this exhibit pursuant to Rule 24b-2 of the
Securities Exchange Act of 1934 and these confidential portions have been redacted from this exhibit. A complete
copy of this exhibit, including the redacted terms, has been separately filed with the Securities and Exchange
Commission.
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SIGNATURES

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

CoreLogic, Inc.
(Registrant)

By: /s/   Frank D. Martell
Frank D. Martell
President and Chief Executive Officer
(Principal Executive Officer)

By: /s/  James L. Balas
James L. Balas
Chief Financial Officer
(Principal Financial Officer)

By: /s/  John K. Stumpf
John K. Stumpf
Controller
(Principal Accounting Officer)

Date:April 25, 2019
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