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PART |

Item 1. Business
References herein to “we,” “us” or “ouréfer to Capital Trust, Inc., a Maryland corporatiand its subsidiaries unli
the context specifically requires otherwise.

Overview

We are a fully integrated, salfianaged, real estate finance and investment mamagesompany that specializes
credit sensitive financial products. To date, cawestment programs have focused on loans and sesusacked k
commercial real estate assets. We invest for our aveount directly on our balance sheet and fod {harties throuc
a series of investment management vehicles. Ounéss model is designed to produce a mix of nerést margi
from our balance sheet investments, and fee incante coinvestment income from our investment manage
vehicles. In managing our operations, we focus lgir@ting investments, managing our portfolios aagbitalizing
our businesses. From the inception of our finangginess in 1997 through December 31, 2011, we bam®lete!
approximately $12.0 billion of commercial real éstalebt investments. We conduct our operations ssalaestal
investment trust, or REIT, for federal income taxgmses. We are traded on the New York Stock Exgidvaor NYSE
under the symbol “CT”, and are headquartered in Nevk City.

Developments during Fiscal Year 2011
Current Market Conditions

Despite improvement relative to 2008/2009, the é&c8nomy and many economies around the world comtiodoe il
a state of economic volatility, driven most receity events in Europe. Global capital markets, &hilso improving
continue to be impaired relative to mexession levels. The recession and capital matketsoil have severe
impacted the commercial real estate sector resuliin decreased property level cash flows. In addjtiman
properties financed prior to the credit crisis remaverleveraged and create a headwind for the alization of th
commercial real estate property and capital marketese factors decrease property values relabiyirdrecessio
levels, and have and will continue to impact thefggenance of our existing portfolio of assets. Cersely, thes
factors create investment opportunities for wepitadized and experienced commercial real estatesitors, such
the private equity vehicles that we sponsor andagan

March 2011 Restructurin

On March 31, 2011, we completed a comprehensivieutsring of our balance sheet. The restructuimglvec
contributing substantially all of our legacy assete a newly formed subsidiary, CT Legacy REIT Me&korrower
Inc., or CT Legacy REIT. CT Legacy REIT assumedddllour remaining secured, recourse debt, and ound;
unsecured lenders converted their loans into dedt equity interests in CT Legacy REIT. The transactvas
capitalized primarily by a loan provided by a thpdrty, who also took an equity interest in CT Leg®EIT. As
result of the transaction, we eliminated all of cerourse debt, while retaining an upside intdretite net recovery
our legacy portfolio. Furthermore, the restructgrinas accomplished while preserving our 100% ownpref ou
investment management business, and without tiiarise of shares of Capital Trust stock. See betovadditiona
discussion of our March 2011 restructuring.

Investment Management Platfo

During 2011, we continued to focus on our investmmeanagement platform, CT Investment Management IGdC,
or CTIMCO. On a standalone basis, CTIMCO earnedageament and special servicing fees of $16.5 miklaring
the year, and had assets under management of #itab bs of December 31, 2011. Significant develgmts durin
2011 included:

« We invested $80.7 million for the CT Opportunitkeartners |, LP, or CTOPI, account. In December, our
CTOPI investors voted to extend its investmentqektintil September 201

o CT High Grade Partners Il, LLC, or CT High Grade ¢bmpleted its investment period this year
investing a final $66.9 million dollars. Total irsted capital in CT High Grade Il was $588.1 millianthe
end of its investment perio

« Our CT High Grade Mezzaning , or CT High Grade |, platform was opened with our one separ
account investor to resume investment activity odistretionary basis, and invested an additiondl.&
million during the year

« Gross special servicing fees of $9.1 million wexearded during the year, and we are named spexiats
on $2.5 billion of loans as of December 31, 2(



« CTIMCO's special servicer rating was upgraded kgh-Ratings to ‘CSS3+’ from ‘CSS3.’

See below for additional discussion of our investmmanagement platform as well as our active imaes
management mandates.

CT Legacy REIT

Subsequent to our March 31, 2011 restructuring,GfieLegacy REIT portfolio received repayments of/b4f the
initial net book value of the CT Legacy REIT polifo totaling $269.6 million of repayments. Thespayment
included full loan satisfactions of $266.4 millieend partial repayments of $3.2 million. Proceedsmfrthes
repayments have primarily been used to repay detitiding (i) a $20.0 million repayment of the CEBdacy REI
mezzanine loan, and (ii) repayments of $246.3 omllof legacy repurchase obligations, including filerepaymen
and termination of the Morgan Stanley and Citigréaglities and a release of the remaining colkiténereunder, i
well as a $115.1 million repayment of the JPMordagility. In the aggregate, 69% of CT Legacy RETdeb
obligations have been repaid since our March 2@&fructuring, with a debt balance of $123.7 millasnof Decemb
31, 2011, down from an initial balance of $387.8ion of March 31, 2011.

Subsequent to yeand, in February 2012, we refinanced the JPMorggurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilvith JPMorgan. The new facility matures in Dedem 2014
carries a rate of LIBOR+5.50%, and has paydown leardnd associated potential rate increases oedetim of th
facility. See Note 22, Subsequent Events, to onsalidated financial statements for additional d&sion.
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Capital Trust, Inc.

During 2011, Capital Trust, Inc. completed a numbkrcorporate actions including, (i) the filing afnew $500.
million shelf registration statement with the SKif),the adoption of a net operating loss, or N@teservation plan
protect our tax-basis NOLs which are carrfedwvard from prior years and can be used to offiseetre taxable incom
and (i) the approval of a 2011 long-term inceatplan.

Our consolidated financial statements continuenude the assets and liabilities of consolidatedustizatior
vehicles, as well as our restructuring vehicle, IGgacy REIT. On a consolidated basis, our asselfsliahilities
declined during 2011 by $2.8 billion and $3.0 billj respectively, as these consolidated secuiitizatehicles’
collateral assets continue to repay. Equity in@daduring the year from a deficit of $411.2 millitm a deficit o
$110.4 million. This increase was driven primably gains realized on the extinguishment of deltanjunction witl
our March 2011 restructuring, as well as the teamém of certain loan participation agreements dhe
deconsolidation of certain securitization vehicldgch previously had a negative impact on equity.

Beginning in the first quarter of 2011, we begamoréing adjusted operating results as part of aarigrly discussic
and analysis. These adjusted results exclude thadatof consolidated securitization vehicles, all agcertain othe
items. See below in “Management’s Discussion andlysgis of Financial Condition and Results of Opierat” for out
adjusted financial statements.

March 2011 Restructuring

On March 31, 2011, we restructured, amended, anguished all of our outstanding recourse debtgattions. OL
March 2011 restructuring involved: (i) the contitilon of certain of our legacy assets to a newlyed subsidiary, C
Legacy REIT Mezz Borrower, Inc., or CT Legacy RE(il) the assumption of our legacy repurchase @liogns b
CT Legacy REIT, and (iii) the extinguishment of tieamainder of our recourse obligations, our seniedit facility
and junior subordinated notes. The restructuring figanced with a new $83.0 million mezzanine ladtained b
CT Legacy REIT from an affiliate of Five Mile CagitPartners LLC, or Five Mile, and the issuanceapiity interest
in the common stock of CT Legacy REIT to the forrerders under our senior credit facility and cannfer junio
subordinated noteholders, as well as to an afilitFive Mile.

Capital Trust, Inc.

Following the completion of our March 2011 restugtg, we no longer have any recourse debt obbgatiand reta
unencumbered ownership of 100% of (i) our investrmaanagement platform, CTIMCO, (ii) our aovestment i
CTORPI, (iii) our residual ownership interests imeth of the CDOs that we issued, CT CDOs |, I, Bhdand (iv) ou
tax-basis net operating losses. Furthermore, we hd&%aequity interest in the common stock of CT LegRE&IT.
Our economic interest in CT Legacy REIT is, howewarbject to (i) the secured notes, which are mmours
obligations that are collateralized by certain of cetained equity interests in the common stoclc6fLegacy REIT
(i) incentive awards that provide for the partaijon in our retained equity interests in CT Leg&®iT, and (jii) th
subordinate class B common stock of CT Legacy R#lfied by our former junior subordinate notehold8ese belo
for further discussion of the secured notes, mamage incentive awards plan, and class B commorkstoc
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In addition to our interest in the common stockGyf Legacy REIT, we also own 100% of its outstanditegs #
preferred stock. The class A preferred stock ilytiantitles us to cumulative preferred dividends$@.5 million pe
annum, which dividends will be reduced in Janud@¥2to the greater of (i) 2.5% of CT Legacy RE&ssets, and (
$1.0 million per annum.

CT Legacy REIT

In connection with the restructuring, we transférseibstantially all of our directly held interesireing assets to (
Legacy REIT. The transferred assets included:li(dfehe loans and securities which serve as tenld for the legac
repurchase obligations, except for certain subatdimterests in CT CDOs | and I, (ii) our suboate interests in C
CDO IlI, and (iii) 100% of our previously unencummbd loans and securities, which we collectivelyeregb as ot
Legacy Assets.

CT Legacy REIT, which is expected to be taxed &EHT in 2011, is beneficially owned 52% by us, 244 ar
affiliate of Five Mile, and 24% by the former lemda@inder our senior credit facility. In additiohetformer holders
our junior subordinated notes received class B comstock, a subordinate class of common stock ofLEJac)
REIT, which is described below. Capital Trust, Indll manage CT Legacy REIT and the Legacy Asseist
liquidating portfolio.

Mezzanine Loa

CT Legacy REIT entered into an $83.0 million mezzarioan (which was subsequently reduced to $65lBom
including deferred interest, as of December 31,12@Aat carries a 15.0% per annum interest rateyhach 7.0% pe
annum may be deferred, and that matures on MarcB(BB. The mezzanine loan is not recourse to @lapitist, Inc
except for certain limited non-recourse, “bad bagtve outs. Proceeds from the mezzanine loan wsed to (i
extinguish the senior credit facility, (ii) extinigh the junior subordinated notes, (iii) provide éash paydowns of t
repurchase obligations, (iv) pay transaction expenand (v) establish liquidity reserves at CT loydgREIT.

The mezzanine loan is collateralized by 100% ofetyeity interests in a subsidiary of CT Legacy REAhich inturn
owns all of our Legacy Assets, subject in parh®tepurchase obligations. Five Mile has consghtsiwith respect
material actions on the Legacy Assets such as rabbteodifications, sales, and/or the pursuit oftaier remedies wit
regard to the Legacy Assets. The mezzanine loan @satains covenants that (i) prohibit CT LegacylREom
paying common stock cash dividends until the mereatoan has been repaid, (i) prohibit us fromlisgl or
otherwise transferring our equity interests in Cdgacy REIT, and (iii) require the continued empleymof certai
key employees.

In addition, as discussed above, an affiliate eeFWile acquired a 24% equity interest in the comnstock of C
Legacy REIT in conjunction with the making of themaanine loan.

Repurchase Obligatior

Our $339.6 million of legacy repurchase obligatigmghich were subsequently reduced to $58.5 millas o
December 31, 2011) with JPMorgan, Morgan Stanley @itigroup were assumed by wholbyvned subsidiaries
CT Legacy REIT, and the recourse to Capital Trimt, was eliminated. In addition, the facilities@eamended wi
the following terms:

« Each of the repurchase lenders received cash pagegual to 10% of their then outstanding balarioethe
aggregate $33.9 milliol

« Except for certain key man provisions, all resivieticovenants governing the operations of Capitabi Inc
were eliminated, including covenants restrictingptyee compensation, dividend payments, and
balance sheet investmer

« Net interest margin sweep and periodic amortizgpia@visions were eliminate:

« All forms of margin call or similar requirementsder the facilities were eliminated.

« Maturity dates were extended to December 15, 20144 case of JPMorgan, January 31, 2013 in the @
Morgan Stanley, and March 31, 2013 in the caseitirGup, subject in all three cases to periodiguieec
repayment threshold

« Interest rates were increased to LIBOR + 2.50%apaum in the cases of JPMorgan and Morgan Staale

LIBOR + 1.50% per annum in the case of Citigroughjsct in all three cases to periodic rate increase
the term of each respective facili
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Senior Credit Facility

Our $98.1 million senior credit facility was fulkatisfied and all collateral for the senior crddiility was released
exchange for (i) a cash payment of $22.9 millidiy,a 24% equity interest in the common stock of G3gacy REIT
and (i) $2.8 million of secured notes, as furtdescussed below.

Junior Subordinated Note

Our $143.8 million of junior subordinated notes véully satisfied in exchange for (i) a cash paytt$4.6 million
(i) 100% of the subordinate class B common stoElC® Legacy REIT, as further described below, aiiyl $5.0
million of secured notes, as further discussedvelthe subordinate class B common stock is a suee class th
entitles its holders to receive approximately 250the dividends that would otherwise be payablesmn certain «
our equity interest in the common stock of CT LegREIT, after aggregate cash distributions of $5@illion have
been paid to all other classes of common stock.

In April 2011, we purchased 118,651 shares of cBasommon stock of CT Legacy REIT for an averageeppt
$1.20 per share.

Secured Notes

In conjunction with our March 2011 restructuringdaihe corresponding satisfaction of our senior itriagtility anc
junior subordinated notes, whc-owned subsidiaries issued secured notes to theseeifccreditors, which secur
notes are nomecourse to us. The secured notes had an aggiegateface balance of $7.8 million and are secug
93.5% of our equity interests in the class A-1 atabs A2 common stock of CT Legacy REIT, which repres
48.3% of the total outstanding class A-1 and ckass common stock of CT Legacy REIT. The secured niotature
on March 31, 2016 and bear interest at a rate 2% &er annum, which interest may be deferred mmditurity. All
dividends we receive from our equity intereststie tommon stock of CT Legacy REIT which serve diatsra
under the secured notes must be used to pay, payraterest and principal due thereunder, ang aftér the notes’
full satisfaction will we receive any cash flow fnothe common equity interests in CT Legacy REIT #exve a
collateral for the notes. Any prepayment, or pagi@payment, of the remaining secured notes wili a prepayme
premium resulting in a total payment of principatianterest under the secured notes of $11.1 millio

In April 2011, we purchased $405,000 of the secuetds at par.
Management Incentive Awards PI
Upon completion of our March 2011 restructuring, granted senior level employees incentive awarsiseid unde
our long term incentive plan that participate incamts earned from our retained equity interest ThL&gacy REIT
The awards provide payments to certain senior leveployees equal to as much as 6.75% of the tetaven
(subject to certain caps) of our Legacy Assets,oh@T Legacy REITS obligations, when and if distributed to u:
dividends.
Operating Segments
Segment revenue and profit information is presemedbte 21 to our consolidated financial stateraent
Platform
Our platform consists of 29 full time professionalgh extensive real estate credit, capital marletd structure
finance expertise and our senior management teamonaaverage, over 20 years of industry experidhoended i
1997, our business has been built on Istajding relationships with borrowers, brokers andorigination partner
This extensive network produces a pipeline of itmesit opportunities from which we select only thtsasaction
that we believe exhibit a compelling risk/returmofile. Once a transaction that meets our paramétddentified, wi
apply a disciplined process founded on four elesient

» intense credit underwriting;

» creative financial structuring;

» efficient capitalization; and

« aggressive asset management.
The first element, and the foundation of our platfpis our credit underwriting. For each prospetivwestment, ¢

in-house underwriting team is assigned to performirdense groundyp analysis of all aspects of credit risk.
underwriting process is embodied in our proprietengdit policies and procedures that detail the diligence stef



from initial client contact through closing. We leadeveloped the capability to apply this methodpltg a higt
volume of investment opportunities, including CMB&nsactions with a large number of underlying &ahrough th
combination of personnel, procedures and technol@gyall levels, we incorporate input received froor finance
capital markets, credit and legal teams, as wellams various third parties, including our credibpiders.
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The first element, and the foundation of our platfpis our credit underwriting. For each prospestivvestment, ¢
in-house underwriting team is assigned to performirdense groundp analysis of all aspects of credit risk.
underwriting process is embodied in our proprietamgdit policies and procedures that detail the diligence steg
from initial client contact through closing. We leadeveloped the capability to apply this methodpltg a higl
volume of investment opportunities, including CMB&nsactions with a large number of underlying &dhrough th
combination of personnel, procedures and technoldgyincorporate input received from our finan@pital market:
credit and legal teams, as well as from variousltharties.

Creative structuring is the second critical elemaibur platform. In our direct originations progrs, we strive t
design a customized structure for each investnaat provides us with the necessary credit, yield protectivi
structural features while meeting the varying, arfittn complex, needs of our clients. We believe ability to
structure creative solutions gives us a competitideantage. In the structured products arena, oomdbcapite
markets expertise enables us to better analyzestkeeand opportunities embedded in complex vehisiech as CMB
and CDOs.

The final element of our platform is aggressiveeagsanagement. We pride ourselves on our active sfymanagin
our portfolios. From the closing of an investmdmbtigh its final repayment, our dedicated assetagament team
in constant contact with our borrowers and sergiceronitoring performance of our collateral andoecihg our right
as necessary. We are rated/approved as a speui@lesdy all three rating agencies, allowing usdirectly manag
workouts on loans that have been securitized.

Business Model

As depicted below, our business model is designgat@duce a unique mix of net interest income fimum balanc
sheet investments and fee income from our investmanagement and special servicing operations.

Capital Trust, Inc.

(NYSE: “CT™)

CT Investment Management
Co., LLC (TRS)

{Management Contracts)

Public Company Private Equity CDO Collateral Special Servicer!
Manager Manager Manager Workout Advisor

Public Company Manage

Capital Trust, Inc. is internally managed and earesinterest income on its balance sheet portf#imlowing ou
March 2011 restructuring, a significant portiontloé balance sheet portfolio has been transferr&@irthegacy REIT
which is also managed by us. In addition to ouenest in the common stock of CT Legacy REIT, we alewn 1009
of its outstanding class A preferred stock. ThesglA preferred stock initially entitles us to cuative preferre
dividends of $7.5 million per annum, which dividendill be reduced in January 2013 to the greatéi) &.5% of C1
Legacy REIT'’s assets, and (ii) $1.0 million per ammn
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CDO Collateral Manager

CTIMCO currently serves as collateral manager to ©©DOs, all of which are included in our consol&thfinancia
statements. We earn fees from these CDOs genéaslyd on a percentage (ranging from 0.05% to 0 d&%annurnr
of the CDO collateral assets, which fees eliminateonsolidation and therefore are not includedun consolidate
operating results.

Special Servicer

We are named special servicer on loans in our balaheet portfolio, loans held by CDOs that we rganas well ¢
for third-parties. We earn fees for ongoing workout servikegprovide and, in certain cases, upon the finsblgior
of the loan. As of December 31, 2011, we are naspedial servicer on $2.5 billion of loans.

Private Equity Manage
Our active investment management mandates areilokeddrelow:

« CT Opportunity Partners I, LP, or CTOPI, is curhgitvesting capital. The fund held its final clogiin July
2008 with $540 million in total equity commitmerftem 28 institutional and individual investors. @emtly,
$325 million of committed equity remains undrawne \Wave a $25 million commitment to invest in thad
($10 million currently funded, $15 million unfundednd entities controlled by the chairman of ouardoo
directors have committed to invest $20 million.Nfay 2010, the fund investment period was extende:
December 13, 2011. In December 2011, the fanolestment period was further extended to SepterhB
2012. The fund targets opportunistic investmentsommercial real estate, specifically high yieldtlequity
and hybrid instruments, as well as non-performing aubperforming loans and securities. We earn
management fees of 1.3% per annum of investedataagt well as net incentive management fees a4 b
profits after a 9% preferred return and a 100%rretd capital. As of December 31, 2011, CTOPI| este
$469.5 million in 37 transactions, of which $20m8lion remains outstanding

» CT High Grade Partners II, LLC, or CT High GradeiHl no longer investing capital (its investmentiqd
expired in May 2011). The fund closed in June 20@8 $667 million of commitments from two institatia
investors. The fund targeted senior debt oppoiigsin the commercial real estate sector and dicenmloy
leverage. We earn a base management fee of 0.40%npem on invested capital. As of December 311;
CT High Grade Il has invested $588.1 million intBhsactions, of which $553.6 million remains cartsting.

« CT High Grade Mezzaning , or CT High Grade I, is no longer formally invesjicapital (its investme
period officially expired in July 2008); howeverevinave continued investing the “high gradé&’ategy throug
CT High Grade | on a nodiscretionary basis since the end of the CT Highd®8rll investment period in M
2011. The fund closed in November 2006, with alsingelated party institutional investor committig5(
million, which was subsequently increased to $35llian in July 2007. As a result of the mpening of th
platform in May 2011 and the reinvesting of certanlized assets, as of December 31, 2011, weihagste
$492.8 million for this account. This separate actchas a single investor, W. R. Berkley Corporatiol
WRBC, which is our largest shareholder and des@gmah appointee to our board of directors. CT KBghde
targets lower LTV subordinate debt investments attHeverage and invested $420.9 million in 12 $eantion
during its initial investment period, as well asl¥ million in two transactions since the platfomas re-
opened in May 2011. We earn management fees o%0®5 annum on invested capital for all CT High d&
| investments. As of December 31, 2011, $250.3ionilbf these investments remain outstand

» CT Large Loan 2006, Inc., or CT Large Loan, is ander investing capital (its investment period esgiir
May 2008). The fund closed in May 2006 with totamuty commitments of $325 million from eic
institutional investors. In light of the performanof this fund, we do not charge the full manageniee o
0.75% per annum of fund assets (capped at 1.5%wastied equity), and instead voluntarily cappedfeara
$805,000 per annur

Investment Strategies

Since 1997, our investment programs have focusedadnus strategies designed to take advantagemdrunitie:
that have developed in the commercial real estadém€e sector.

Depending on our assessment of relative valueraalrestate investments may take a variety of fanoleiding, bu
not limited to:

» Mortgage Loans-Fhese are secured property loans evidenced bystarfiortgage which is senior to ¢
mezzanine financing and the owrge€quity. These loans may finance stabilized ptegsemay serve as brid
loans providing required interim financing to prageowners or may provide construction and develep
financing. Our mortgage loans vary in duration gmically require a balloon payment of principalna&turity



These investments may include pari passu partioipgtin mortgage loans. We may also originate amd
first mortgage loans in which we intend to sell #enior tranche, thereby creating what we refeago:
subordinate mortgage intere
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- Subordinate Mortgage Interest&emetimes known as B Notes, these are loans ewdeby a junic
participation in a first mortgage, with the senjmarticipation known as an A Note. Although somet
evidenced by its own promissory note, subordinatetgage interests have the same borrower and thérmoefi
the same underlying obligation and collateral as # Note lender. The subordinate mortgage inteis
subordinated to the A Note by virtue of a contrattarrangement between the A Note lender ani
subordinate mortgage interest lender and in masaimtes is contractually limited in rights and rdias in th
case of default. In some cases, there may be reulignior and/or junior interests in a single maggg loar
When achievable, generally in instances where megstment is the most subordinate interest in tbegags
and the senior participation is securitized, weambspecial servicer designation. This enable® u®htrol an
loan extension or modification process, as wett@s special servicing fee

« Mezzanine Loans-Fhese include both property and corporate mezzdoanes. Property mezzanine loans
secured property loans that are subordinate tash ifinortgage loan, but senior to the owmegquity. #
mezzanine property loan is evidenced by its ownmigsory note and is typically made to the ownethe
propertyowning entity, which is typically the first mortgadporrower. It is not secured by a mortgage o
property, but by a pledge of the borrower’'s ownigrsinterest in the propertgwning entity. Subject
negotiated contractual restrictions, the mezzamémeler generally has the right, following foreclosutc
become the owner of the property, subject to the &f the first mortgage. Corporate mezzanine loanshe
other hand, are investments in or loans to realtestlated operating companies, including REITck
investments may take the form of secured debtepred stock and other hybrid instruments such asartible
debt. Corporate mezzanine loans may finance, anuthgr things, operations, mergers and acquisit
management buy-outs, recapitalizations, start-mgsstock buybacks generally involving real estate and
estate related entitie

« CMBS—These are securities collateralized by pools oividdal first mortgage loans. Cash flows from
underlying mortgages are aggregated and allocat#fietdifferent classes of securities in accordavitie theil
seniority, typically ranging from the AAAated through the unrated, first loss tranche. Adsivation an
servicing of the pool is performed by a trustee aedvicers, who act on behalf of all security hoddin
accordance with contractual agreements. When aableywe obtain designation as the special serficehe
CMBS trusts in which we have appropriate ownerstiiprests, enabling us to control the resolutiomefter:
which require special servicer approval. We alstuite select investments in CDOs in this categ

Business Plan

Our near term business plan is to continue to infiegour investment management vehicles and lameet follow-on
vehicles as the investment periods of our exitirgndates expire. We also continue to grow our thady specie
servicing business, and leverage our existing dsast to obtain special servicing assignmentsdtitian, we will
continue to manage our balance sheet investmeatfysdantial portion of which are held by CT Leg&§IT, and oL
existing investment management vehicles throughctireent volatile market. Finally, with the elimiian of oul
legacy recourse debt and its restrictive covenamsimay look to resume our balance sheet investaditities an
raise new capital.

Competition

We are engaged in a competitive business. In augstment activities, we compete for opportunitighviaumerou
public and private investment vehicles, includingahcial institutions, specialty finance compani@srtgage bank
pension funds, opportunity funds, hedge funds, REdMd other institutional investors, as well asviddials. Man
competitors are significantly larger than us, haxdl established operating histories and may haeatgr access
capital, more resources and other advantages svdihese competitors may be willing to accept loregurns on the
investments or to compromise underwriting standard$ as a result, our origination volume and profirgins coul
be adversely affected. In our investment managerbesiness, we compete with other investment maneg
companies in attracting third-party capital for owehicles and many of our competitors are vestablishec
possessing substantially greater financial, mangedind other resources.
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Government Regulation

Our activities in the United States, including flmancing of our operations, are subject to a warid federal and sta
regulations. We expect CTIMCO to register underlthestment Advisors Act of 1940, and thereby Ww#l subject t
the extensive regulation prescribed by the stadntethe regulations thereunder. In addition, a nitgjof states hay
ceilings on interest rates chargeable to certastotoers in financing transactions. Furthermore, iotgrnatione
activities are also subject to local regulations.

Employees

As of December 31, 2011, we had 29 full-time emptsy Our staff is employed under aezoployment agreeme
with a thirdparty human resources firm, Ambrose Employer Grauys;. None of our employees are covered |
collective bargaining agreement and managemenidenssthe relationship with our employees to bedydo additiot
to our staff in New York, we contract for the semd of 15 additional dedicated professionals engaoly :
commercial real estate underwriting services finnChennai, India.

Website Access to Reports

We maintain a website at http://www.capitaltrustoccoVe are providing the address to our websitelysdte the
information of investors. We do not intend to irporate the contents of the website into this repbintough ou
website, we make available, free of charge, ounahproxy statement, annual reports on FornKl@Quarterly report
on Form 10-Q, current reports on Form 8-K and amesrds to those reports filed or furnished purstar8ection 13
(&) or 15(d) of the Securities Exchange Act of 19384 amended, or the Exchange Act, as soon asnaday
practicable after we electronically file such matewith, or furnish them to, the Securities anccEange Commissia
or the SEC. The SEC maintains a website that aomthese reports at http://www.sec.gov.
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ltem 1A. Risk Factors
FORWARD LOOKING INFORMATION

Our Annual Report on Form IR-for the year ended December 31, 2011, our 201huAh Report, any of o
Quarterly Reports on Form 10-Q or Current ReportsForm 8K of the Company, or any other oral or wril
statements made in press releases or otherwise by behalf of Capital Trust, Inc., may containward looking
statements within the meaning of the Section 21EhefSecurities and Exchange Act of 1934, as antenakict
involve certain risks and uncertainties. Forwarokiag statements predict or describe our futureatpns, busine:
plans, business and investment strategies andoporthanagement and the performance of our invastsnand oL
investment management business. These forleaking statements are identified by their use wéhsterms ar
phrases as “intend,” “goal,” “estimate,” “expectgroject,” “projections,” “plans,” “seeks,” “antipates,” “should,”
“could,” “may,” “designed to,” “foreseeable fututépelieve,” “scheduled” and similar expressio3ur actual resul
or outcomes may differ materially from those apiited. Readers are cautioned not to place undiameelon thes
forward looking statements, which speak only ashef date the statement was made. We assume natidoigc
publicly update or revise any forward looking staémts, whether as a result of new information, rieitevents ¢
otherwise.

Our actual results may differ significantly fromyaresults expressed or implied by these forwarditugp statement
Some, but not all, of the factors that might casiseh a difference include, but are not limited to:

- the effects of the recent turmoil in the finanaiarkets and general economic recession upon olityab
invest and manage our investmel

» the general political, economic and competitive dibons in the United States and foreign jurisdint
where we invesi

» the level and volatility of prevailing interest eatand credit spreads, magnified by the curremdilrin the
credit markets

» adverse changes in the real estate and real esfgital markets;
- difficulty in obtaining financing or raising capifa@specially in the current constrained finanomarkets;

« the deterioration of performance and thereby crgdility of property securing our investments, basers
and, in general, the risks associated with the osirie and operation of real estate that may caask fiow
deterioration to us and potentially principal lassa& our investment

« a compression of the yield on our investments &edcbst of our liabilities, as well as the level®ferag
available to us

- adverse developments in the availability of des&rdban and investment opportunities whether theydaie
to competition, regulation or otherwis

» events, contemplated or otherwise, such as ad&odfincluding hurricanes, earthquakes, and othral
disasters, acts of war and/or terrorism (such asttents of September 11, 2001) and others thatcanay
unanticipated and uninsured performance declindfoatosses to us or the owners and operatorseofeé
estate securing our investme

» the cost of operating our platform, including, ot limited to, the cost of operating a real estatestmer
platform and the cost of operating as a publicgléd company

« authoritative generally accepted accounting priesipor GAAP, or policy changes from such standard-
setting bodies as the Financial Accounting Starsl&@dard, the Securities and Exchange Commissic
SEC, Internal Revenue Service, or IRS, the New Yatdck Exchange, or NYSE, and other authoritiet
we are subject to, as well as their counterparéinforeign jurisdictions where we might do bussieanc

- the risk factors set forth below, including thoséated to the restructuring of our debt obligatiamsl thi
implementation of our tax benefits preservatiomp
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Risks Related to Our Investment Activities

Our current business is subject to a high degreerisk. Our assets and liabilities are subject tacheasing risk due
to the impact of market turmoil in commercial realstate. Our efforts to stabilize our business witie restructuring
of our debt obligations may not be successful asr daalance sheet portfolio is subject to the risk &irther
deterioration and ongoing turmoil in the financiamarkets.

Our portfolio is comprised of debt and related riegts, directly or indirectly secured by commercizdl estate.
significant portion of these investments are incsdimate positions, increasing the risk profilecofr investments &
underlying property performance deteriorates. Farrttore, we have leveraged our portfolio at the aa@e level
effectively further increasing our exposure to lass our investments. The recent financial markemail and
economic recession has resulted in a material idedéion in the value of commercial real estate dnamatically
reduced the amount of capital to finance the coroiakreal estate industry (both at the property emghorate level)
Given the composition of our portfolio, the levesag our capital structure and the continuing niegaitmpact of the
commercial real estate market turmoil, the risksoemted with our business have dramatically irsdaEven witl
our March 2009 and March 2011 debt restructurimgsmay not be able to satisfy our obligations toleaders. Thi
impact of the economic recession on the commereallestate sector in general, and our portfoliparticular, cannc
be predicted and we expect to experience signifidafaults by borrowers and other impairments toiovestments
These events may trigger defaults under our resired debt obligations that may result in the elserof remedie
that may cause severe (and potentially comples=el®in the book value of our investments. Theeefom investmer
in our class A common stock is subject to a higlrele of risk.

We need to recapitalize our business in order tanteence balance sheet investment activity and thasyrmvolve ¢
high cost of capital and significant dilution to aushareholders.

In order to commence balance sheet investmentityctive will need to obtain substantial additiowapital for whick
we can provide no assurances. The capital markets hot completely recovered from the financiasisrand even |
we can access the capital markets, any new capétahise may be at a high cost and/or involve &gt dilution to
our shareholders.

The U.S. and other financial markets have been irmoil, and the U.S. and other economies in whiclewnvest are
in the midst of a weak recovery from the recent e&vrecession that can be expected to negativelgaich our
operations.

The U.S. and other financial markets have beenreqeng extreme dislocations and a severe comraat available
liquidity globally as important segments of theditenarkets are frozen as lenders are unwillingraable to originat
new credit. Global financial markets have beenugisgd by, among other things, volatility in seoumtrices, credi
rating downgrades, sovereign debt default conceursency devaluation, and the failure and nedwraiof a numbe
of large financial institutions and declining vdioas, and this disruption has been acute in re@te related market
This disruption has led to a decline in businesd eonsumer confidence and increased unemploymeahthag
precipitated a severe economic recession aroungltihe where recoveries have been weak and malyenstistainec
As a consequence, owners and operators of comrhegaa estate that secure or back our investmeatse
experienced distress and commercial real estatesdlave declined substantially. We are unableddigt the likely
duration or severity of the current disruption inahcial markets and adverse economic condition&twhould
materially and adversely affect our business, forancondition and results of operations, includilegqding tc
significant impairment to our assets and our abititgenerate income.

Our existing loans and investments expose us taghtdegree of risk associated with investing in festate assets.

Real estate historically has experienced signififlactuations and cycles in performance that nmesult in reduction
in the value of our real estate related investmehite performance and value of our loans and invests onci
originated or acquired by us depends upon mangfadteyond our control. The ultimate performanag zalue of ou
investments is subject to the varying degreesséfgenerally incident to the ownership and openatibthe propertie
which collateralize or support our investments. THhigmate performance and value of our loans anastment:
depends upon, in large part, the commercial prgpeviner's ability to operate the property so that it prask
sufficient cash flows necessary either to pay therest and principal due to us on our loans awesiiments or pay t
as an equity advisor.
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Revenues and cash flows may be adversely affegted b

« changes in national economic conditions;

« changes in local real estate market conditions tduehanges in national or local economic conditior
changes in local property market characteris

« the extent of the impact of the current turmoiltie financial markets, including the lack of avhitadeb
financing for commercial real esta

« tenant bankruptcies;

« competition from other properties offering the samsimilar services;

» changes in interest rates and in the state ofébeahd equity capital markets;

« the ongoing need for capital improvements, pardidylin older building structures;
« changes in real estate tax rates and other opgmtipenses;

« adverse changes in governmental rules and fisdaig® civil unrest, acts of God, including eantlagges
hurricanes and other natural disasters, aatd of war or terrorism, which may decrease ttalalility of or
increase the cost of insurance or result in uneslosses

« adverse changes in zoning laws;
« the impact of present or future environmental llegisn and compliance with environmental laws;

« the impact of lawsuits which could cause us to lirsgignificant legal expenses and divert manageradintie
and attention from our d-to-day operations; an

» other factors that are beyond our control and trerol of the commercial property owners.

In the event that any of the properties underlying-ollateralizing our loans or investments experés any of th
foregoing events or occurrences, the value of,ratdn on, such investments, our profitability @he market price ¢
our class A common stock would be negatively impdctin addition, our restructured debt obligatiamntain
covenants which limit the amount of protective istveents we may make to preserve value in collataalring ou
investments.

A prolonged economic slowdown, a lengthy or sevezeession characterized by a weak recovery, a curitig
credit crisis, or declining real estate values cduiarm our operations or may adversely affect oiguidity.

We believe the risks associated with our businessrere severe during periods of economic slowdowrecessiol
like those we are currently experiencing, partidylé these periods are accompanied by declinea) estate values.
The recent dislocation of the global credit marlaatsl anticipated collateral consequences to comatexctivity of
businesses unable to finance their operationssresl has led to a weakening of general econowmaditions anc
precipitated declines in real estate values andrailse exacerbated troubled borroweasility to repay loans in ot
portfolio or backing our CMBS. We have made loamshbtels, an industry whose performance has beegrelg
impacted by the recent recession. Declining retdtessalues would likely reduce the level of newrtgage loar
originations, since borrowers often use increasdhe value of their existing properties to suppbe purchase of ¢
investment in additional properties, which in taeould lead to fewer opportunities for our investm&orrowers ma
also be less able to pay principal and interesbwamioans as the real estate economy continuegaiken. Continue
weakened economic conditions could negatively affecupancy levels and rental rates in the marietshich the
collateral supporting our investments are locatddch, in turn, may have a material adverse impacbur cash flow
and operating results of our borrowers. Furtheclidieg real estate values like those occurringhe commercial rei
estate sector significantly increase the likelihdloak we will incur losses on our loans in the @évendefault becaus
the value of our collateral may be insufficienttwver our basis in the loan. Any sustained periid@eased payme!
delinquencies, foreclosures or losses could adlyeadfect both our net interest income from loanur portfolio as
well as our ability to operate our investment mamagnt business, which would significantly harm oewvenues
results of operations, financial condition, liquydibusiness prospects and our share price.
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We are exposed to the risks involved with makindgpsrdinated investments.

Our subordinated investments involve the risksnai@@t to investments consisting of subordinateddaand simila
positions. Subordinate positions incur losses leefibre senior positions in a capital structure aasl,a resuli
foreclosures on the underlying collateral can redac eliminate the proceeds available to satisfy subordinate
investment. Also, in certain cases where we expee@ppraisal reductions, we may lose our comiglliass status
special servicer designation rights. In many casemagement of our investments and our remedids rg&pec
thereto, including the ability to foreclose on @edt decisions with respect to the collateral siegusuch investment
is subject to the rights of senior lenders andritjlets set forth in intecreditor or servicing agreements. Our inter
and those of the senior lenders and other intatgseies may not be aligned, which can lead tpudess and litigatior

We are subject to counterparty risk associated witlr debt obligations and interest rate swaps.

Our counterparties for these critical financial atEnships include both domestic and internatiofiaéncial
institutions. Many of them have been severely ing@ddy the credit market turmoil and have been e&peing
financial pressures. In some cases, our count@pdrave filed bankruptcy, leading to financialsies for us.

We may guarantee many of our debt and contingenligdttions.

We may guarantee the performance of many of ouigatibns, including, but not limited to, our rephase
agreements, derivative agreements, obligationsotmwest in our investment management vehicles arskaurec
indebtedness. The ngrerformance of such obligations may cause lossas tn excess of the capital we initially rr
have invested or committed under such obligatiort there is no assurance that we will have suffic@apital tc
cover any such losses.

Our success depends on the availability of attraetinvestments and our ability to identify, strucey consummate
leverage, manage and realize returns on attractinmeestments.

Our operating results are dependent upon the &v#yaof, as well as our ability to identify, strture, consummat
leverage, manage and realize returns on, credditseninvestment opportunities for our managediclel and ou
balance sheet assuming we are able to resume baheet investment activity. In general, the abdita of desirable
investment opportunities and, consequently, ouarnmd sheet returns and our investment manageméitles
returns, will be affected by the level and volafilof interest rates, conditions in the financiahriets, gener:
economic conditions, the demand for credit sereifiwestment opportunities and the supply of chgada such
investment opportunities. We cannot make any assagathat we will be successful in identifying aethsummatin
investments which satisfy our rate of return oliyes or that such investments, once consummatddp&rform as
anticipated. In addition, if we are not succes#fuinvesting for our investment management vehjcles potentia
revenues we earn from management fees andvestment returns will be reduced. We may expegdificant time
and resources in identifying and pursuing targatedstments, some of which may not be consummated.

The real estate investment business is highly cotitipe. Our success depends on our ability to cotepeith other
providers of capital for real estate investmer

Our business is highly competitive. Competition n@use us to accept economic or structural featimresur
investments that we would not have otherwise aecepind it may cause us to search for investmentaairkets
outside of our traditional product expertise. Wenpete for attractive investments with traditionahding source:
such as insurance companies and banks, as welthas REITs, specialty finance companies and privedaity
vehicles with similar investment objectives, whiolay make it more difficult for us to consummate aarget
investments. Many of our competitors have gredtential resources and lower costs of capital tvando, whicl
provides them with greater operating flexibilitydaa competitive advantage relative to us.
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Our loans and investments may be subject to fludtaas in interest rates which may not be adequatptptected, ol
protected at all, by our hedging strategit

Our current balance sheet investments include laatisboth floating interest rates and fixed instreates. Floatin
rate investments earn interest at rates that aftpust time to time (typically monthly) based upom iadex (typically
one month LIBOR). These floating rate loans arelated from changes in value specifically due tanges in intere:
rates; however, the coupons they earn fluctuatedbapon interest rates (again, typically one manBOR) and, in &
declining and/or low interest rate environment,sthéoans will earn lower rates of interest and il impact our
operating performance. Fixed interest rate investmydowever, do not have adjusting interest ratek as prevailin
interest rates change, the relative value of tkedficash flows from these investments will caugemté@lly significant
changes in value. We may employ various hedgirafegiies to limit the effects of changes in interasés (and il
some cases credit spreads), including engagingtérest rate swaps, caps, floors and other inteadéstderivative
products. We believe that no strategy can compid@tsilate us or our investment management vehfobes the risks
associated with interest rate changes and thegerisk that they may provide no protection at &t gotentially
compound the impact of changes in interest ratesigithg transactions involve certain additional sisguch a
counterparty risk, the legal enforceability of hedgcontracts, the early repayment of hedged tictitses and the ris
that unanticipated and significant changes in @derates may cause a significant loss of basikarcontract and
change in current period expense. We cannot makeawes that we will be able to enter into hedtjiagsactions c
that such hedging transactions will adequatelygmtots or our investment management vehicles aghieagoregoing
risks.

Accounting for derivatives under GAAP is extremelymplicated. Any failure by us to account for owridatives
properly in accordance with GAAP on our consolidafinancial statements could adversely affect amiags. Ir
particular, cash flow hedges which are not perjectrrelated (and appropriately designated andémuchented a
such) with a variable rate financing will impactraeported income as gains and losses on the aieféeportion of
such hedges.

Our use of leverage may create a mismatch with thueation and index of the investments that we aieancing.

We attempt to structure our leverage to minimize difference between the term of our investmentstha leverag
we use to finance each investment. In March 20a9 March 2011, we restructured our recourse dehgatibns;
however, there can be no assurances that ourctsing will enable the successful collection of agsets. The risl
of a duration mismatch are further magnified by ttemds we are experiencing in our portfolio whielsults frorr
extending loans made to our borrowers in order &ximize the likelihood and magnitude of our recgven our
assets. This trend effectively extends the duratfosur assets, while our liabilities have set matdates.

Our loans and investments are illiquid, which witbnstrain our ability to vary our portfolio of inv&ments.

Our real estate investments and structured finhipe@duct investments are relatively illiquid andnse are highh
illiquid. Such illiquidity may limit our ability tovary our portfolio or our investment managemettieles’ portfolios
of investments in response to changes in econondoother conditions. llliquidity may result fromettabsence of ¢
established market for investments as well asdbellor contractual restrictions on their resateaddition, illiquidity
may result from the decline in value of a propesguring these investments. We cannot make assasrémat the fai
market value of any of the real property servingsasurity will not decrease in the future, leaviogr or our
investment management vehicles’ investments undisiteralized or not collateralized at all, whicbuld impair the
liquidity and value, as well as our return on sirolestments.

We may not have control over certain of our loansdainvestments.

Our ability to manage our portfolio of loans ang#@atments may be limited by the form in which tlzeg made. |
certain situations, we or our investment managemeiicles may:

e acquire investments subject to rights of seniorss#a and servicers under inteeditor or servicin
agreements

« acquire only a minority and/or a non-controllingtpgdpation in an underlying investment;

« co-invest with third parties through partnershifsnt ventures or other entities, thereby acquirimgn-
controlling interests; ¢

« rely on independent third party management oreggiatpartners with respect to the management akaet.

13




Index

Therefore, we may not be able to exercise contel the loan or investment. Such financial assetg imvolve risks
not present in investments where senior credit@syicers or third party controlling investors aa involved. Ou
rights to control the process following a borrowiefault may be subject to the rights of senior itoesl or servicer
whose interests may not be aligned with ours. Adtiparty partner or ceenturer may have financial difficultit
resulting in a negative impact on such asset, naae leconomic or business interests or goals whietingonsisten
with ours and those of our investment managememitles, or may be in a position to take action ramtto our ol
our investment management vehiclas/estment objectives. In addition, we and our stient management vehic
may, in certain circumstances, be liable for thigoas of our third party partners or co-venturers.

Developments with our CDO financings have negativ@hpacted our cash flow

The terms of CDOs generally provide that the pgatamount of investments must exceed the prindpknce of th
related bonds by a certain amount and that intémesime must exceed interest expense by a cedtiim Certain o
our CT CDOs provide that, if defaults, losses,aiing agency downgrades cause a decline in calatafue or cas
flow levels, the cash flow otherwise payable to mtained subordinated classes may be redirectezbtry classes
CDOs senior to ours until the tests are returnecotapliance. We have breached these tests andfloashas beel
redirected for three of our four CT CDOs and theae be no assurances that this will not occur thicghremaining C”
CDO. Once breached there is no certainty about wanghthe cash flow redirection will remedy thest® failure or
that cash flow will be restored to our subordinatises. Other than collateral management feesuwently receivt
cash payments from only one of our four CDOs, CTQCH, which has caused a material deterioratioroum cast
flow available for operations, debt service, debpayments, and unfunded commitments to our invest
management vehicles.

We may be required to repurchase loans that we hselel or to indemnify holders of our CDOs.

If any of the loans we originate or acquire, antl ee securitize, through our CT CDOs do not compmljth
representations and warranties that we make aleotatitc characteristics of the loans, the borrovaers the underlyin
properties, we may be required to repurchase tloases or replace them with substitute loans. Intad in the cas:
of loans that we have sold instead of retainedmag be required to indemnify persons for lossesxpenses incurre
as a result of a breach of a representation orangrr Repurchased loans typically require a sigaift allocation o
working capital to carry on our books, and our ibito borrow against such assets is limited. Amgnigicant
repurchases or indemnification payments could ahhgaffect our financial condition and operatiegults.

The commercial mortgage and mezzanine loans we iodte or acquire and the commercial mortgage loe
underlying the commercial mortgage backed secusti@ which we invest are subject to delinquencyrefdosure
and loss, which could result in losses to us.

Our commercial mortgage and mezzanine loans areretdy commercial property and are subject tosrigk
delinquency and foreclosure, and risks of loss #rat greater than similar risks associated witmdomade on th
security of single-family residential property. Talkeility of a borrower to repay a loan secured byreomeproducing
property typically is dependent primarily upon gweecessful operation of the property rather thaonupe existenc
of independent income or assets of the borrowehefnet operating income of the property is redutiee borrowes
ability to repay the loan may be impaired. Net agiag income of an incomgroducing property can be affected
among other things, tenant mix, success of tenasinbsses, property management decisions, profoedgion anc
condition, competition from comparable types ofpandies, changes in laws that increase operatipgreses or limi
rents that may be charged, any need to addressoeméntal contamination at the property, changeasaitional,
regional or local economic conditions and/or spedifdustry segments, declines in regional or lgeal estate value
declines in regional or local rental or occupanayes, increases in interest rates, real estataates and othe
operating expenses, and changes in governmentas$, rebgulations and fiscal policies, including eowimenta
legislation, acts of God, terrorism, social unrast civil disturbances. In addition, we are exposedhe risk o
judicial proceedings with our borrowers, includibgnkruptcy or other litigation, as a strategy toidforeclosure o
enforcement of other rights by us as a lender.

Our investments in subordinated commercial mortgabacked securities and similar investments are saibjto
losses.

In general, losses on an asset securing a morigageincluded in a securitization will be bornesfiby the equit
holder of the property and then by the most jusexurity holder, referred to as the “first loggsition. In the event ¢
default and the exhaustion of any equity suppadtamy classes of securities junior to those in tvlve invest (and i
some cases we may be invested in the jumost classes of securitizations), we may not be &btecover all of oL
investment in the securities we purchase. In aaditif the underlying mortgage portfolio has beeerealued by th
originator, or if the values subsequently declimel,aas a result, less collateral is available tisfyainterest ant
principal payments due on the related mortgage dshdecurities, the securities in which we investy nrecur
significant losses. Subordinate interests genemiéy not actively traded and are relatively illdjunvestments an
recent volatility in CMBS trading markets has calitee value of these investments to decline.
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The prices of lower credit quality CMBS are genlgrédss sensitive to interest rate changes tharerhaghly ratec
investments, but more sensitive to adverse econdminturns and underlying borrower developmentgréjection
of an economic downturn, for example, could causiedine in the price of lower credit quality CMB@cause th
ability of borrowers to make principal and interggtyments on the mortgages underlying the mortdaayskec
securities may be impaired, as has occurred thimutgthe recent economic recession and weak recouerguch
event, existing credit support in the securitizatgiructure may be insufficient to protect us agathe loss of ot
principal on these securities.

We may have difficulty or be unable to sell someoof loans and commercial mortgage backed secusitie

A prolonged period of frozen capital markets, dezlin commercial real estate values and an oua\adrfreal estat
sector may prevent us from selling our loans andBSMGiven the terms of our March 2011 debt restmirng, we
may be forced to sell assets in order to meet reduiebt reduction levels. If the market for resiate loans an
CMBS is disrupted or dislocated, this may be difior impossible, causing further losses or evehtiefault.

The impact of the events of September 11, 2001 toedeffect thereon on terrorism insurance exposetoscertain
risks.

The terrorist attacks on September 11, 2001 discuphe U.S. financial markets, including the restiage capits
markets, and negatively impacted the U.S. econangeneral. Any future terrorist attacks, the aptigion of any suc
attacks, and the consequences of any military leeratesponse by the U.S. and its allies may hafugtlaer advers
impact on the U.S. financial markets and the econgemerally. We cannot predict the severity of éffect that sucl
future events would have on the U.S. financial retgkthe economy or our business.

In addition, the events of September 11, 2001 etksignificant uncertainty regarding the abilityreél estate owne
of high profile assets to obtain insurance cover@géecting against terrorist attacks at commegciglasonable rate
if at all. This led to the creation of The TerranidRisk Insurance Act of 2002, to provide a fed&atkstop again:
insurance claims related to acts of terrorism. Tdiswas extended in December 2007 and then agaieria new lawn
the Terrorism Risk Insurance Program Reauthorinafict, or TRIPRA, which expires in 2014. There s assuranc
that TRIPRA will be extended beyond 2014. The absesf affordable insurance coverage may adverdédgtahe
general real estate lending market, lending volame the marke$ overall liquidity and may reduce the numbe
suitable investment opportunities available to nd the pace at which we are able to make invessnéhthe
properties that we invest in are unable to obtffioréable insurance coverage, the value of thogestments coul
decline and in the event of an uninsured loss, autdclose all or a portion of our investment.

The economic impact of any future terrorist attac&sld also adversely affect the credit qualitysome of our loan
and investments. Some of our loans and investmeilitbe more susceptible to such adverse effeds ththers. W
may suffer losses as a result of the adverse implaahy future attacks and these losses may adyeampact our
results of operations.

There are increased risks involved with constructitending activities.

We originate loans for the construction of commedraind residential use properties. Constructiodifengenerally i
considered to involve a higher degree of risk toimer types of lending due to a variety of factimsluding generall
larger loan balances, the dependency on successfpletion of a project, the dependency upon thecessfu
operation of the project (such as achieving satisfg occupancy and rental rates) for repaymemt,difficulties in
estimating construction costs and loan terms whitén do not require full amortization of the loawer its term anc
instead, provide for a balloon payment at statetliritg.

Some of our investments and investment opportusitieay be in synthetic forn

Synthetic investments are contracts between pastieseby payments are exchanged based upon tharmarfce o
an underlying obligation. In addition to the riskssociated with the performance of the obligatibese syntheti
interests carry the risk of the counterparty notfgrening its contractual obligations. Market stardta GAAP
accounting methodology, regulatory oversight anchgi@ance requirements, tax and other regulatiotstad to thes
investments are evolving, and we cannot be certa@t their evolution will not adversely impact thalue or
sustainability of these investments. Furthermong, ability to invest in synthetic investments, athkan througt
taxable REIT subsidiaries, may be severely limited the REIT qualification requirements because syt
investment contracts generally are not qualifyisgess and do not produce qualifying income for pseg of the REI
asset and income tests.
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Risks Related to Our Investment Management Businessxd Management of CDOs

Our current financial condition may adversely impaour investment management business.

In large part, our ability to raise capital andrgarother investment management and advisory esisedependel
upon our reputation as a balance sheet managecradd underwriter, as well as the ability to derstoate that wi
have the resources to manage andngest in our internal funds. Our recent losses amdMarch 2009 and Marc
2011 debt restructurings may have a negative impaaur reputation. In addition, further creditet@&ration in ou
balance sheet portfolio and our overall financ@hdition could jeopardize our status as an apprepetial service
by the three major rating agencies, which woulddampur ability to generate future special serycievenues.

We may not maintain our special servicer approvalrating.

Our status as an approved special servicer byhttee tmajor rating agencies, as well as our spseiaiicer rating b
these agencies is subject to periodic review ang Imeaimpacted by our overall financial conditiohe toperations ¢
our investment management business, as well as fatters which may be beyond our control. Any m&hn in our
special servicer rating, or a loss of our statusraspproved special servicer, would impair oulitghio generate
future special servicing revenues.

We are subject to risks and uncertainties assodiateith operating our investment management busineasd we
may not achieve the investment returns that we etpe

We will encounter risks and difficulties as we agterour investment management business. In ordachizve ou
goals as an investment manager, we must:

e manage our investment management vehicles sucligdsfuinvesting their capital in suitable investnts
that meet their respective investment crite

« actively manage the assets in our portfolios ireotd realize targeted performance;

« create incentives for our management and profeskistaff to develop and operate the investi
management business; ¢

» structure, sponsor and capitalize future investmemtagement vehicles that provide investors wittative
investment opportunitie:

If we do not successfully operate our investmenmagament business to achieve the investment retfuahsve or the
market anticipates, our operations may be advemsaiacted.

We may expand our investment management businessdlve other investment classes where we do awé tprior
investment experience. We may find it difficult &ttract third party investors without a performarticeck recorc
involving such investments. Even if we attractdhparty capital, there can be no assurance thatilvbe successft
in deploying the capital to achieve targeted refumn the investments.

We face substantial competition from establishedtmapants in the private equity market as we offervestmen
management vehicles to third party investors.

We face significant competition from large finani@ad other institutions that have proven traclords in marketing
and managing vehicles and otherwise have a conveetitivantage over us because they have access-&xigting
third party investor networks into which they cdrannel competing investment opportunities. If campetitors offe
investment products that are competitive with patslwffered by us, we will find it more difficulbtattract investor
and to capitalize our investment management veticle

Our investment management vehicles are subjecthe tisk of defaults by third party investors on thecapital
commitments.

The capital commitments made by third party investo our investment management vehicles reprasesgcure:
promises by those investors to contribute cashh® ihvestment management vehicles from timéme as
investments are made by the investment managenrebitles. Accordingly, we are subject to generatlitnesks thai
the investors may default on their capital commiitae If defaults occur, we may not be able to cllmsmns anc
investments we have identified and negotiated oker@rotective advances to support existing investm&hich
could materially and adversely affect the investtmaanagement vehiclegivestment program or make us liable
breach of contract, in either case to the detriméour franchise in the private equity market.
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CTIMCO's role as collateral manager for our CT CDOs andvastment manager for our funds may expose u:
liabilities to investors.

We are subject to potential liabilities to investas a result of CTIMCG@'role as collateral manager for our CT CL
and our investment management business genenalerving in such roles, we could be subject targdaby CDO
investors and investors in our funds that we did act in accordance with our duties under our CTOCBnd
investment fund documentation or that we were gegli in taking or refraining from taking actionghviespect to th
underlying collateral in our CT CDOs or in makingvéstments. In particular, the discretion that wereise in
managing the collateral for our CT CDOs and thestments in our investment management businesd oestlt in ¢
liability due to the current negative conditionsthre commercial real estate market and the inhewanértaintie:
surrounding the course of action that will resumtthe best long term results with respect to sumllateral anc
investments. This risk could be increased due ¢odffiliated nature of our roles. If we were fouliable for our
actions as collateral manager or investment mareggmwe were required to pay significant damagesutcCT CDC
and investment advisory investors, our financiadditton could be materially adversely effected.

Our investment management agreements contain “claek’ provisions which may require repayment of incenti
management fees previously received by us.

As part of our investment management business we inaentive fees based on the performance of ioeafbour
investment management vehicles. The investment gesment agreements which govern our relationshipis these
vehicles contain “clawbackirovisions which may require the repayment of inieenfees previously received by |
If certain predetermined performance thresholdshatemet upon the ultimate dissolution of suchter#tj we could b
required to refund either a portion, or all of intiee fees previously received.

We are exposed to litigation risks in our role as amvestment manager and special servicer.

CTIMCO's role as an investment manager for thpedties, including investors in our private equtstforms and ou
CT CDOs, as well as CTIMC®'role as a special servicer expose us to litigatieks. In these roles, we me
investment, asset management, loan wark-and other decisions which could result in aslwdinancial impacts 1
third-parties. These parties may pursue legal actiomagas as a result of these decisions, the outcafhedich
cannot be certain.

Risks Related to Our Company

We are dependent upon our senior management teameteelop and operate our business.

Our ability to develop and operate our businesedédp to a substantial extent upon the experieetatjanships an
expertise of our senior management and key empsoye cannot assure you that these individualsresliain in ou
employ. Our chief executive officer, Stephen D.vitlaour chief financial officer, Geoffrey G. Jesyiand our chie
credit officer, Thomas C. Ruffing, are currentlyt mmployed pursuant to employment agreements. Téemebe n
assurance that Messrs. Plavin, Jervis, and Ruffifigenter into new employment agreements purstanthich they
agree to londerm employment with us. In addition, the departofeMr. Plavin from his employment with |
constitutes an event of default under the repuecfeslity of our restructuring subsidiary, CT LeyaREIT, unless w
hire a suitable replacement acceptable to the tende

There may be conflicts between the interests of muestment management vehicles and us.

We are subject to a number of potential confli@saeen our interests and the interests of our tinvest managemel
vehicles. We are subject to potential conflictsirgérest in the allocation of investment opportigsitbetween ot
balance sheet, once our balance sheet investméwityacesumes, and our investment management le=hidn
addition, we may make investments that are semiguraor to, participations in, or have rights ainterests differen
from or adverse to, the investments made by owstment management vehicles. Our interests in swastment:
may conflict with the interests of our investmerdamagement vehicles in related investments at the ¢if originatior
or in the event of a default or restructuring af thvestment. Finally, our officers and employeeg/ thave conflicts il
allocating their time and services among us andragstment management vehicles.

We must manage our portfolio in a manner that allews to rely on an exclusion from registration undée
Investment Company Act of 1940 in order to avoi@tbonsequences of regulation under that A

We rely on an exclusion from registration as arestinent company afforded by Section 3(a)(1)(Cheflhvestmen
Company Act of 1940, as amended, or the Invest@entpany Act. To qualify for this exclusion, we ai@ engage:
in the business of investing, reinvesting, ownihglding, or trading securities and we do not ownvéstmen
securities"with a value that exceeds 40% of the value of otaltassets (exclusive of government securitiescastt
items) on a consolidated basis. We may not be @bheaintain such a mix of assets in the future, attempts tc
maintain such an asset mix may impair our abilityptirsue otherwise attractive investments. In amdithese rule
are subject to change and such changes may haeg\amse impact on us. We may need to avail oursedy



alternative exclusions and exemptions which mayirecp change in the organizational structure ofbusiness.
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Furthermore, as it relates to our investment inrestructuring subsidiary, CT Legacy REIT, we refyan exclusiol
from registration as an investment company affodae&ection 3(c)(5)(C) of the Investment Company éfc1940, a:
amended. Given the material size of CT Legacy RElative to our 3(a)(1)(C) exclusion, were CT Leg&®EIT to be
required to register as an investment company, &g mot qualify for our 3(a)(1)(C) exclusion. Undhis exclusion
CT Legacy REIT is required to maintain, on the asipositions taken by the SEC staff in interpretnd noaction
letters, a minimum of 55% of the value of the tats$ets of our portfolio inMiortgages and other liens on and inter
in real estate,Which we refer to as Qualifying Interests, and aimum of 80% in Qualifying Interests and real es
related assets. Because registration as an investtampany would significantly affect CT Legacy HHE ability to
engage in certain transactions or to organizefiteelhe manner it is currently organized, we irteén maintain it:
qualification for this exclusion from registratiolm the past, based on SEC staff positions, whenired due to th
mix of assets in our balance sheet portfolio, weehpurchased agency residential mortgage backeadites thal
represent the entire beneficial interests in theéedying pools of whole residential mortgage loamkjch we treat a
Qualifying Interests. Investments in such poolsvbble residential mortgage loans may not repreaergptimum us
of our investable capital when compared to thelalbks investments we target pursuant to our investnstrategy
These investments present additional risks to od, these risks are compounded by our inexperierite such
investments. We continue to analyze our investmantsmay acquire other pools of whole loan residentortgage
backed securities when and if required for comgkapurposes.

We treat certain of our investments in CMBS, B No#ad mezzanine loans as Qualifying Interests fimpgses o
determining our eligibility for the exclusion pradd by Section 3(c)(5)(C) to the extent such treatnis consister
with guidance provided by the SEC or its stafftia absence of such guidance that otherwise supf@artreatment ¢
these investments as Qualifying Interests, we tudht them, for purposes of determining our eligibifor the
exclusion provided by Section 3(c)(5)(C), as resthte related assets or miscellaneous assetsprxpepte.

We understand the SEC staff has recently recoresidiés interpretive policy under Section 3(c)(5)@\d whether t
advance rulemaking to define the basis for theusieh. We cannot predict the outcome of this reictamation ol
potential rulemaking initiative and its impact oar @bility to rely on the exclusion.

If CT Legacy REITS portfolio does not comply with the requiremeritthe exclusion we rely upon, it could be forc
to alter its portfolio by selling or otherwise dising of a substantial portion of the assets thatrmt Qualifyinc
Interests or, with the consent of its shareholdbysacquiring a significant position in assets thet Qualifying
Interests. Altering CT Legacy REI3 portfolio in this manner may have an adverseceffa its investments if it i
forced to dispose of or acquire assets in an uméle market, and may adversely affect our stotdepr

If it were established that we were an unregistémedstment company, there would be a risk thatwwald be subjec
to monetary penalties and injunctive relief in artian brought by the SEC, that we would be unablestiforce
contracts with third parties, that third partiesuidoseek to obtain rescission of transactions ua#len during th
period it was established that we were an unragidtemvestment company, and that we would be stibjdamitations
on corporate leverage that would have an adverpadtron our investment returns.

Our investment management subsidiary, CTIMCO, igjuired to register under the Investment Advisors tAaf
1940, and is subject to regulation under that Act.

Following the registration of CTIMCO under the lIsiment Advisers Act of 1940, or the Investment Advs Act, we
will be subject to the extensive regulation prdsedi by that statute and the regulations thereufdher.SEC will
oversee CTIMCO's activities as a registered inveatradviser under this regulatory regime. A failtoeomply with
the obligations imposed by the Investment Advis@xd, including recordkeeping, advertising and operati
requirements, disclosure obligations and prohib&ion fraudulent activities, could result in finesnpsure, suspensio
of personnel or investing activities or other sand, including revocation of our registration asiavestment advise
The regulations under the Investment Advisers Aetdesigned primarily to protect investors in oumds and othe
clients. They are not designed to protect holdérsup publicly traded common stock. Even if a santtimposec
against CTIMCO orits personnel involves a smallnatary amount, the adverse publicity related toh:
sanction could harm our reputation and our relatigm with our fund investors and impede our ability raise
additional capital or new funds. In addition, corapte with the Investment Advisors Act may requieto incul
additional costs, and these costs may be material.

Changes in accounting pronouncements have mateyiathanged the presentation and content of our firaal
statements

Beginning January 1, 2010, we adopted new accayntjnidance which required us to consolidate ce
securitization trust entities in which we have gsulimate investments. This consolidation resultedhisignifican
increase to our GAAPasis assets and liabilities, which may be mistegadd readers of our financial statements
addition, we are required to record losses undeAB AN consolidated assets which may be in excesaragéconomi
interest in the respective consolidated entities.

We may not have sufficient cash flow to satisfy dax liability arising from the use of CDO financig.



Due to the redirection provisions of our CDOs, vhieallocate principal and interest otherwise distable to us t
repay senior note holders, assets financed thramghCDOs may generate current taxable income witta
corresponding cash distribution to us. In orderra@se the cash necessary to meet our tax and/tnibdison
requirements, we may be required to borrow funel,asportion of our assets at disadvantageouepric find othe
alternatives. In any case, there can be no asssahat we will be able to generate sufficient casim thes
endeavors to meet our tax and/or distribution negpents.
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In the event we experience &‘ownership change”for purposes of Section 382 of the Internal RevenGede, of
1986, as amended, our ability to utilize our netespting losses and net capital losses against fettaxable income
will be limited, increasing our dividend distribuin requirement for which we may not have sufficiecash flow.

We have substantial net operating and net cajpisal tarry forwards which we use to offset our tad/ar distributior
requirements. In the event that we experience améesship changefor purposes of Section 382 of the Inter
Revenue Code of 1986, as amended, or the IntemadriRie Code, our ability to use these losses wilkffectively
eliminated. An “ownership change$ determined based upon the changes in ownerkhipoccur in our class
common stock for a trailing three year period. Saamership change provisions may be triggered yles trading
activity in our common stock, and are generallydy&lour control. The issuance of our preferredksfaochase right
pursuant to our tax preservation shareholder righas deters but does not prevent such an ownerdtapge. It
addition, such efforts to preserve these tax beneiay significantly constrain our ability to raiadditional capita
through offerings of class A common stock.

Risks Relating to Our Class A Common Stock

Sales or other dilution of our equity may adversdifect the market price of our class A common o

In connection with the 2009 restructuring our defbligations, we issued warrants to purchase 3,879bares of oL
class A common stock, which represents approximai&l.3% of our outstanding class A common stockof
February 7, 2012. These warrants become exercisabMarch 16, 2012. The market price of our classofmon
stock could decline as a result of sales of a largaber of shares of class A common stock acquipech exercise ¢
the warrants in the market. If the warrants area@ged, the issuance of additional shares of cdassmmon stocl
would dilute the ownership interest of our existsiwreholders.

Because a limited number of shareholders, includingembers of our management team, own a substantiahber
of our shares, they may make decisions or take @tsithat may be detrimental to your interests.

Our executive officers and directors, along wittnieées for the benefit of their families, colleaily own and contrc
1,123,845 shares of our class A common stock reptieg) approximately 5.3% of our outstanding comrmatotk as
of February 7, 2012. W. R. Berkley Corporation,VBRBC, which employs one of our directors, owns 3,843
shares of our class A common stock, which represapproximately 16.9% of our outstanding commomwlstas of
February 7, 2012. By virtue of their voting powtrese shareholders have the power to significanflyence oul
affairs and are able to influence the outcome atenarequired to be submitted to shareholdersgproval, including
the election of our directors, amendments to oarteln, mergers, sales of assets and other acquisitr sales. Tt
influence exerted by these shareholders over dairgfmight not be consistent with the interestsarhe or all of ou
other shareholders. In addition, the concentratibownership in our officers or directors or shanelers associate
with them may have the effect of delaying or pravena change in control of our company, includirapsactions i
which you might otherwise receive a premium foryolass A common stock, and might negatively affetmarke
price of our class A common stock.

Some provisions of our charter and bylaws, tax b&tsepreservation rights plan and Maryland law mageter
takeover attempts, which may limit the opportun@four shareholders to sell their shares at a faabte price.

Some of the provisions of our charter and bylawa iaryland law discussed below could make it mafiécdlt for a
third party to acquire us, even if doing so migl Ibeneficial to our shareholders by providing thetth the
opportunity to sell their shares at a premium ®ttien current market price.

Issuance of Preferred Stock Without Shareholderdyg . Our charter authorizes our board of directoratithorize
the issuance of up to 100,000,000 shares of pegfetiock and up to 100,000,000 shares of classmmmn stock. Ou
charter also authorizes our board of directorsheut shareholder approval, to classify or reclgsaifiy unissue
shares of our class A common stock and preferak shto other classes or series of stock and terahour charter t
increase or decrease the aggregate number of shfasésck of any class or series that may be issQed board o
directors, therefore, can exercise its power ttassify our stock to increase the number of shafg@seferred stock w
may issue without shareholder approval. Prefertecksmay be issued in one or more series, the tefrahich may
be determined without further action by sharehad&hese terms may include preferences, conveesiother rights
voting powers, restrictions, limitations as to demnds or other distributions, qualifications omeror conditions ¢
redemption. The issuance of any preferred stookeher, could materially adversely affect the rigbt$iolders of ou
class A common stock and, therefore, could redneesélue of the class A common stock. In additspecific rights
granted to future holders of our preferred stockld@dde used to restrict our ability to merge with,sell assets to,
third party. The power of our board of directorsssue preferred stock could make it more difficdélay, discourag:
prevent or make it more costly to acquire or efi@athange in control, thereby preserving the ctirsbareholders’
control.
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Advance Notice Bylav. Our bylaws contain advance notice proceduresttier introduction of business and
nomination of directors. These provisions coulddigage proxy contests and make it more difficaityfou and othe
shareholders to elect shareholdeminated directors and to propose and approvesiblter proposals opposed
management.

Maryland Takeover Statut. We are subject to the Maryland Business Comhinadict which could delay goreven
an unsolicited takeover of us. The statute sulisijntestricts the ability of third parties who quire, or seek 1
acquire, control of us to complete mergers and rotlusiness combinations without the approval of board o
directors even if such transaction would be berafio shareholders. “Business combinatiobstween such a thi
party acquirer or its affiliate and us are protadifor five years after the most recent date orclvkiie acquirer or i
affiliate becomes an “interested shareholder.” Anterested shareholdeid defined as any person who benefici
owns 10 percent or more of our shareholder votmgey or an affiliate or associate of ours who,rgt ime within thq
two-year period prior to the date interested sharehdititus is determined, was the beneficial ownetopercent ¢
more of our shareholder voting power. If our boafddirectors approved in advance the transacti@i whoulc
otherwise give rise to the acquirer or its affdiaittaining such status, the acquirer or its aféliwould not become
interested shareholder and, as a result, it caulel énto a business combination with us. Our badrdirectors coul
choose not to negotiate with an acquirer if thertbadetermined in its business judgment that comsigesuch a
acquisition was not in our strategic interests. rEafter the lapse of the fiwgear prohibition period, any busin
combination with an interested shareholder mustdm®mmmended by our board of directors and apprduedhe
affirmative vote of at least:

« 80% of the votes entitled to be cast by sharehsjderd

« two-thirds of the votes entitled to be cast by shadrsl other than the interested shareholder anidhtet
and associates there

The supemajority vote requirements do not apply if the saction complies with a minimum price requiren
prescribed by the statute.

The statute permits various exemptions from itssisions, including business combinations that aeengted by th
board of directors prior to the time that an inséee shareholder becomes an interested shareh@derboard ¢
directors has exempted any business combinatiarviig a limited liability company indirectly coralied by a trus
for the benefit of Samuel Zell, our chairman of thward, and his family and approved in advance,sheance ¢
shares to WRBC. As a result, these parties may értte business combinations with us without comuptie with th
super-majority vote requirements and the otheriprons of the statute.

We are also subject to the Maryland Control Shacguésition Act. With certain exceptions, the MaryhGener:
Corporation Law provides that “control share$a Maryland corporation acquired in a controlrghacquisition ha\
no voting rights except to the extent approved byote of twothirds of the votes entitled to be cast on the en,
excluding shares owned by the acquiring persoryaup officers or by our directors who are our eoygles, and m:
be redeemed by us. “Control sharas® voting shares which, if aggregated with alkotbhares owned or voted by
acquirer, would entitle the acquirer to exerciséingopower in electing directors within one of thgecified ranges
voting power. A person who has made or proposasdke a control share acquisition, upon satisfaatibnertair
conditions, including an undertaking to pay expsnseay compel our board to call a special meetinghareholde:
to be held within 50 days of demand to considenthteng rights of the “control sharesi question. If no request fo
meeting is made, we may present the question aslaemgholders’ meeting.
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If voting rights are not approved at the sharehsldmeeting or if the acquiring person does not delther statemer
required by Maryland law, then, subject to cer@dmditions and limitations, we may redeem for falue any or al
of the control shares, except those for which \ptights have previously been approved. If votifgts for contro
shares are approved at a shareholdeegting and the acquirer may then vote a majofith® shares entitled to vor
then all other shareholders may exercise apprédigats. The fair value of the shares for purposethese appraisi
rights may not be less than the highest price parespaid by the acquirer in the control share iattgpn. The contro
share acquisition statute does not apply to stergsired in a merger, consolidation or share exghdinwe are not
party to the transaction, nor does it apply to &itjons approved or exempted by our charter oalgl Our bylaw:
contain a provision exempting certain holders idieat in our bylaws from this statute, including \BR, and ¢
limited liability company indirectly controlled b trust for the benefit of Samuel Zell and his figmi

We are also subject to the Maryland Unsolicited etalers Act which permits our board of directors,cam othel
things and notwithstanding any provision in our redraor bylaws, to elect on our behalf to stagder terms o
directors and to increase the shareholder voteirestjio remove a director. Such an election wotudpifcantly
restrict the ability of third parties to wage ayydight for control of our board of directors asreans of advancing
takeover offer. If an acquirer was discouraged faffering to acquire us, or prevented from sucagdigstompleting ¢
hostile acquisition, you could lose the opportumitgell your shares at a favorable price.

Shareholder rights plans such as the plan we rgcadbpted for the purpose of preserving our tareffies, are
commonly understood to have atdkeover effects. Under our tax benefit preservatights agreement, if any pers
or group acquires 4.9% or more of our outstandilagsc A common stock without the approval of ourrdoaf
directors under specific circumstances, our exigsshareholders have the right to purchase sharesotlass £
common stock at a substantial discount to the puhkirket price. The agreement is intended to aet dsterrent t
any person or entity seeking to acquire 4.9% orentdrour outstanding common stock without the papproval of
our board of directors.

The price of our class A common stock may be impacby many factors.

As with any public company, a humber of factors rimagact the trading price of our class A commorcktanany of
which are beyond our control. These factors inclid@ddition to other risk factors mentioned irstbection:

« the level of institutional interest in us;

- the perception of REITs generally and REITs withrtfotios similar to ours, in particular, by mar
professionals

« the attractiveness of securities of REITs in corigoarto other companies;
« the market’s perception of our ability to succelgfnanage our portfolio; and
« the general economic environment and the commeaeddlestate property and capital markets.

Your ability to sell a substantial number of share$ our class A common stock may be restricted lgy ow trading
volume historically experienced by our class A commstock.

Although our class A common stock is listed onMeav York Stock Exchange, the daily trading voluni@ar share:
of class A common stock has historically been lothan the trading volume for certain other compsinies a resuli
the ability of a holder to sell a substantial numbfshares of our class A common stock in a tinmegnner withou
causing a substantial decline in the market valuth® shares, especially by means of a large bttte, may b
restricted by the limited trading volume of the saof our class A common stock.

Our shares of class A common stock may be delistech the NYSE if the price per share trades belot.®@0 for an
extended period of time, which could negatively exff our business, our financial condition, our relis of
operations and our ability to service our debt aations.

Our class A common stock at times has traded b&bwWw0. In the event the average closing price ofaass A
common stock for a 3@ay period is below $1.00, our stock could be tidisrom the NYSE. The threat of delisti
and/or a delisting of our class A common stock ddwdve adverse effects by, among other things:

« reducing the trading liquidity and market priceoof class A common stock;

« reducing the number of investors willing to hold acquire our class A common stock, thereby fu
restricting our ability to obtain equity financingnd

« reducing our ability to retain, attract and motevdirectors, officers and employees.
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Risks Related to our REIT Status and Certain OtherTax Items

Our charter does not permit any individual to ownare than 9.9% of our class A common stock, and atfgs to
acquire our class A common stock in excess of th@98 limit would be void without the prior approvalf our board
of directors.

For the purpose of preserving our qualificatioradREIT for federal income tax purposes, our chastehibits direc
or constructive ownership by any individual of ménan a certain percentage, currently 9.9%, ofdhser of the tot:
number or value of the outstanding shares of asscA common stock as a means of preventing owipes$hmore
than 50% of our class A common stock by five ordewndividuals. The chartes’constructive ownership rules
complex and may cause the outstanding class A constoeck owned by a group of related individualgwtities to be
deemed to be constructively owned by one individaala result, the acquisition of less than 9.9%wf outstandin
class A common stock by an individual or entity ldocause an individual to own constructively in ess of 9.9% ¢
our outstanding class A common stock, and thusubgest to the chartes’ownership limit. There can be no assure
that our board of directors, as permitted in tharwr, will increase, or will not decrease, thisnanship limit in the
future. Any attempt to own or transfer shares af@ass A common stock in excess of the ownersiiji Without the
consent of our board of directors will be void, amitl result in the shares being transferred byrapen of the charte
to a charitable trust, and the person who acqusueth excess shares will not be entitled to anyibligtons thereon c
to vote such excess shares.

The 9.9% ownership limit may have the effect ofciuding a change in control of us by a third pasiyhout the
consent of our board of directors, even if suchhgeain control would be in the interest of our gfalders or wouli
result in a premium to the price of our class A ocwon stock (and even if such change in control wogitireasonabl
jeopardize our REIT status). The ownership limgmptions and the reset limits granted to date wbuodid our board
of directors’ability to reset limits in the future and at thereatime maintain compliance with the REIT qualifioa
requirement prohibiting ownership of more than 58R6ur class A common stock by five or fewer indivals.

There are no assurances that we will be able to gagdends in the future.

We expect in the future when we generate taxaldenie to pay quarterly dividends and to make distidims to oul
shareholders in amounts so that all or substaptall of our taxable income in each year, subjaxtcertain
adjustments, is distributed. This, along with oompliance with other requirements, should enable ugialify for the
tax benefits accorded to a REIT under the IntelRelenue Code. All distributions will be made at digcretion of ou
board of directors and will depend on our earnirgs, financial condition, maintenance of our REt&tgs and suc
other factors as our board of directors may dedevaat from time to time. There are no assurankaswe will be
able to pay dividends in the future, and we mayaigesubstantial net operating losses carried fov@ offset future
taxable income, and therefore reduce our dividemgiirements. In addition, some of our distributiomasy include :
return of capital, which would reduce the amountafital available to operate our business.

We will be dependent on external sources of capitafinance our growth.

As with other REITs, but unlike corporations getigraour ability to finance our growth must largehe funded b
external sources of capital because we generallyhewe to distribute to our shareholders 90% af taxxable incom:
in order to qualify as a REIT, including taxableame where we do not receive corresponding cash.aGeess ti
external capital will depend upon a number of fegttcluding general market conditions, the maskperception ¢
our growth potential, our current and potentialifetearnings, cash distributions and the markeepsf our class /
common stock.

If we do not maintain our qualification as a REITwe will be subject to tax as a regular corporati@amd face &
substantial tax liability. Our taxable REIT subsidries are subject to income ta

We expect to continue to operate so as to quadifg REIT under the Internal Revenue Code. Howeylification
as a REIT involves the application of highly tectatiand complex Internal Revenue Code provisionsvidach only a
limited number of judicial or administrative integpations exist. Notwithstanding the availabilifycoire provisions it
the tax code, various compliance requirements cbealthiled and could jeopardize our REIT statustifexmore, nev
tax legislation, administrative guidance or cowtidions, in each instance potentially with rettivaeceffect, coulc
make it more difficult or impossible for us to gifyalas a REIT. If we fail to qualify as a REIT imyatax year, then:
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« we would be taxed as a regular domestic corporatidnich under current laws, among other things, me
being unable to deduct distributions to sharehsld®icomputing taxable income and being subjeftdera
income tax on our taxable income at regular cotedarecome tax rate:

« any resulting tax liability could be substantiatiaoould have a material adverse effect on our hadbke;

» unless we were entitled to relief under applicatégutory provisions, we would be required to pages, an
thus, our cash available for distribution to shatéérs would be reduced for each of the years dunihict
we did not qualify as a REIT; at

« we generally would not be eligible to requalifyaREIT for four full taxable years.

Fee income from our investment management busiisegxpected to be realized by one of our taxabldTF
subsidiaries, and, accordingly, will be subjednimme tax.

Complying with REIT requirements may cause us tordgo otherwise attractive opportunities and limituio
expansion opportunities.

In order to qualify as a REIT for federal income faurposes, we must continually satisfy tests coriog, among
other things, our sources of income, the naturewfinvestments in commercial real estate andeadélassets, tr
amounts we distribute to our shareholders and theecship of our stock. We may also be required take
distributions to shareholders at disadvantageonsstior when we do not have funds readily availtdnelistribution.
Thus, compliance with REIT requirements may hiralarability to operate solely on the basis of mazing profits.

Complying with REIT requirements may force us tgliidate or restructure otherwise attractive invesns.

In order to qualify as a REIT, we must also enshat at the end of each calendar quarter, at #a#gt of the value ¢
our assets consists of cash, cash items, goverrseentities and qualified REIT real estate as3éts.remainder ¢
our investments in securities cannot include mbe: t10% of the outstanding voting securities of ang issuer ¢
10% of the total value of the outstanding seclgité any one issuer unless we and such issuefyjalgct for suct
issuer to be treated as a “taxable REIT subsidiander the Internal Revenue Code. The total valuallobf our
investments in taxable REIT subsidiaries cannoeed25% of the value of our total assets. In agiditho more tha
5% of the value of our assets can consist of tharg#@es of any one issuer other than a taxableTRigbsidiary. If we
fail to comply with these requirements, we muspdge of a portion of our assets within 30 daysrdfte end of th
calendar quarter in order to avoid losing our RE#dtus and suffering adverse tax consequences.

Since we have not originated new balance sheesiments since 2009 and transferred a substantiibpaf our
investments to CT Legacy REIT, our ability to sgtihe asset and income REIT qualification requieais will be
more difficult and unless we are able to raise dapital to originate new balance sheet investments,status as
REIT will ultimately be jeopardized.

Complying with REIT requirements may force us torpow to make distributions to shareholders.

From time to time, our taxable income may be grethizn our cash flow available for distributiondeareholders. |
we do not have other funds available in these itns, we may be unable to distribute substantilllyf our taxable
income as required by the REIT provisions of thierdmal Revenue Code. Thus, we could be requirdatmw funds
sell a portion of our assets at disadvantageogepor find another alternative. These optionsccodrease our cos
or reduce our equity. Our interests in CT LegacyTR&nd our CT CODs may cause us to recognize taxiaiclbme
without any corresponding cash income and we maegeired to distribute additional dividends in lcasd/or clas
A common stock.
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Certain of our legacy assets are subject to separdEIT qualifications and restrictions as a resubf our March
2011 debt restructuring.

In conjunction with our March 2011 debt restruatgriwe transferred certain of our legacy asse@hd.egacy REIT
a special purpose entity which will be taxed asEATRfor purposes of federal income taxes. As a REIT Legacy
REIT is generally subject to the same risks desdriiibove with respect to distribution requiremelittgfations on the
types and quantities of permissible assets andviec@nd penalties for nasmpliance with REIT regulations. As
result of restrictions under our mezzanine loanCat Legacy REIT, cash distributions cannot be maaehe
shareholders of CT Legacy REIT until such debt lasn fully repaid. Should a dividend be required¢dmply with
REIT regulations, CT Legacy REIT may declare a ‘smnt dividend” which will pass a prata share of its taxab
income to us without a corresponding cash payment.

In addition, CT Legacy REIT is generally precludeam making new investments, and a portion of #gaty asse!
which are held by CT Legacy REIT may not qualifyREIT real estate assets. Accordingly, there islathat as th:
portfolio liquidates in the ordinary course, thesetsmix at CT Legacy REIT, or income thereon, mmjate REIT
regulations and force CT Legacy REIT to either sskets, potentially at disadvantageous pricegpoamerminate
REIT status, which could result in material taxesl penalties, and which would constitute a defawltler the
mezzanine loan.
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ltem 1B.  Unresolved Staff Comments
None.
Item 2. Properties

Our principal executive and administrative offica® located in approximately 12,000 square feedffite spac
leased at 410 Park Avenue, New York, New York 1002ar telephone number is (212) 66820 and our webs
address is http://www.capitaltrust.com. Our leaseoffice space expires in October 2018.

Item 3. Legal Proceedings

On June 2, 2011, Philips International Investmelnt<;, as plaintiff, commenced a lawsuit against seyeral of ot
affiliates, as well as other unaffiliated entitezsd individuals, in the Supreme Court of the Stdtew York, Count
of New York, arising out of the acquisition of cart real properties in the Lehigh Valley, Pennsglaaarea by
private equity fund managed by our investment manmsmnt subsidiary. The properties were purchased fribberty
Property Trust, a publicly traded REIT, after thieimtiff failed to close on the acquisition of thproperties, a
acquisition effort that was undertaken by plaintiéfore our investment management subsidiary pdrthe purchas
of the properties. Plaintiff alleges causes ofarctgainst, and seeks damages from, us for (ixbesaof fiduciar
duty and fraud of co-defendants not affiliated withon the theory that we were either a partneh®fcodefendant
or their agent, (ii) aiding and abetting the al@deaud and (iii) tortuous interference with comwtraPlaintiff seek
damages from us in the amount of $100 million. \WWewgorously defending against these claims arfié\ethat the
are wholly without merit. Our motion to dismiss thetion is currently pending before the court.

Item 4. Mine Safety Disclosure

Not applicable
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PART Il

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases o
Equity Securities

Our class A common stock is listed for trading lea NYSE under the symbol “CTThe table below sets forth, for !
calendar quarters indicated, the reported highlewdsale prices for our class A common stock a®nen on th
NYSE composite transaction tape and the per slete dividends declared on our class A common s

High Low Dividend

2011

Fourth quarte $2.7¢ $1.7¢ $0.0C
Third quartel 4.02 2.11 0.0C
Second quarte 5.4¢ 2.3C 0.0C
First quartel 2.9t 1.44 0.0C
2010

Fourth quarte $1.8( $1.1¢ $0.0C
Third quartel 1.9C 1.52 0.0C
Second quarte 2.81 1.52 0.0C
First quartel 1.8¢ 1.27 0.0C
2009

Fourth quarte $3.0C $1.1C $0.0C
Third quartel 3.47 1.1t 0.0C
Second quarte 2.8¢ 1.0¢ 0.0C
First quartel 4.2t 0.87 0.0C

The last reported sale price of the class A comstook on February 7, 2012 as reported on the NY&HEpositt
transaction tape was $2.72. As of February 7, 2012e were 504 holders of record of the class roon stock. B
including persons holding shares in broker accounter street names, however, we estimate ourtshider base 1
be approximately 7,560 holders.

We generally intend to distribute each year sultistiinall of our taxable income (which does notassarily equal n
income as calculated in accordance with GAAP) toghareholders so as to comply with the REIT piiowts of the
Internal Revenue Code of 1986, as amended.

In addition, our dividend policy remains subject to revision at tligcretion of our board of directors. All distrilmris
will be made at the discretion of our board of dioes and will depend upon our taxable income, financia
condition, our maintenance of REIT status and othetors as our board of directors deems relevandccordanc
with Internal Revenue Service guidance, we areireduo report the amount of excess inclusion ine@arned by u
In 2011, we calculated excess inclusion incomestdé minimis.
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Issuer Purchases of Equity Securities
We did not purchase any shares of our class A camstaxk during the three months ended Decembe2(Bl1],.
Equity Compensation Plan Information

The following table summarizes information, as aécBmber 31, 2011, relating to our equity compeosailan:
pursuant to which shares of our common stock ogragluity securities may be granted from timerteeti

()
€)) (b) Number of securities remaining availabl
Number of securities to bc Weighted average for future issuance under equity
issued upon exercise of exercise price of compensation plans (excluding securitie
Plan categon outstanding options  outstanding options reflected in column (a))
Equity compensation
plans approved by
security holder() — $— 944,46
Equity compensation
plans not approve
by security holder:
@ — —

Total — $— 944,46

Q) The number of securities remaining for future isggaconsists of 944,469 shares issuable underQdii@g-term incentive stock plan
which was approved by our shareholders. Awards uhgeplan may include restricted stock, unresidattock, stock options, stock units,
stock appreciation rights, performance sharesppadnce units, deferred share units or other edpdsed awards, as the board of directors
may determine

(2)  All of our equity compensation plans have been aeypgd by security holder

27




Index
ltem 6. Selected Financial Date

The following table sets forth selected consoliddteancial data, which was derived from our higtal consolidated
financial statements included in our Annual ReporisForm 10-K, for the years ended December 317 2@fbugh
2011.

You should read the following information togethgth “Iitem 7. Management’s Discussion and Analysiginancial
Condition and Results of Operations” and the cadated financial statements and the notes thenefaded in “ltem
8. Financial Statements and Supplementary Data.”

Years ended December 3
2011 2010 2009 2008 2007
(in thousands, except for per share d

STATEMENT OF OPERATIONS DATA:

REVENUES:
Interest and related incon 117,16: 158,73: 121,81¢ 196,21! 254,50!
Management fees and other revenues 15,11¢ 15,00¢ 13,57t 13,30¢ 10,33(

Total revenues 132,27 173,73! 135,39: 209,52: 264,83!
OPERATING EXPENSES:
Interest expens 96,97« 123,96: 79,79¢ 129,66 162,37
General and administrative expen 23,86 18,79¢ 22,17: 25,13¢ 31,76¢
Impairments 49,12 72,36¢ 114,10¢ 2,917 —
(Recovery of) provision for loan loss (29,32¢) 146,47t 482,35 63,57 —
Valuation allowance on loans held-for-sale 1,45¢ 2,11¢ — 48,25¢ —

Total operating expenses 152,09. 363,72! 698,42! 269,55¢ 194,14:
(Loss) gain on sale of investmel — — (10,369) 374 15,071
Gain on extinguishment of de 271,03: 3,13¢ — 6,00( —
Income (loss) from equity investments 3,64¢ 3,60¢ (3,736 (1,98¢) (2,109
Income (loss) before income tax 254.86' (183,249 (577,13) (55,64%) 83,66(
Income tax provision (benefi 2,54¢ 2,10¢ (6949 1,89: (70€)
NET INCOME (LOSS) ALLOCABLE TO COMMON

STOCK $252,31! ($185,34) ($576,43) ($57,53)  $84,36t

Less: Net (income) loss attributable
noncontrolling interest 5,82: — — — —

Net income (loss) attributable to Capital Trust, Irc. $258,14. ($185,34) ($576,43) ($57,53)  $84,36¢
PER SHARE INFORMATION:
Net income (loss) per share of common st
Basic $11.3¢ ($8.29 ($25.7¢ ($2.79 $4.8(
Diluted $10.7¢ ($8.2§) ($25.7¢) ($2.79 $4.71
Dividends declared per share of common stock $— $— $— $2.2C $5.1(
Weighted average shares of common stock outstan
Basic 22,66( 22,37: 22,37¢ 21,09¢ 17,57(
Diluted 23,95( 22,37: 22,37¢ 21,09¢ 17,69(

Years ended December
2011 2010 2009 2008 2007
(in thousands

BALANCE SHEET DATA:

Total asset $1,366,31 $4,120,69 $1,936,63 $2,837,52 $3,211,48
Total liabilities 1,495,25! 4,531,87 2,105,80. 2,436,08' 2,803,24
Noncontrolling interes (18,51%) — — — —
(Deficit) equity (110,429 (411,187 (169,16 401,44 408,23°
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Item 7. Managemen’s Discussion and Analysis of Financial Condition andResults of Operation

References herein to “we,
requires otherwise.

us” or “ouréfer to Capital Trust, Inc. and its subsidiarie¢ess the context specifica

Introduction

We are a fully integrated, salfianaged, real estate finance and investment mamagerampany that specializes
credit sensitive financial products. To date, cwestment programs have focused on loans and sesusacked k
commercial real estate assets. We invest for our aveount directly on our balance sheet and fod tharties throug
a series of investment management vehicles. Ounéss model is designed to produce a mix of ner@st margi
from our balance sheet investments, and fee incante coinvestment income from our investment manage
vehicles. In managing our operations, we focus lgir@ting investments, managing our portfolios aagbitalizing
our businesses. From the inception of our finangginess in 1997 through December 31, 2011, we han®lete
approximately $12.0 billion of commercial real gstaebt investments. We conduct our operations eesalaestal
investment trust, or REIT, for federal income taxgmses. We are traded on the New York Stock Exgidvaor NYSE
under the symbol “CT”, and are headquartered in Nevk City.

March 2011 Restructuring

On March 31, 2011, we restructured, amended, angaixished all of our outstanding recourse debtgaiions, whic
we refer to as our March 2011 restructuring. Ourdia?011 restructuring involved: (i) the contritmutiof certain ¢
our legacy assets to a newly formed subsidiaryL€Jacy REIT Mezz Borrower, Inc., or CT Legacy RE(il) the
assumption of our legacy repurchase obligation€by.egacy REIT, and (iii) the extinguishment of tleenainder ¢
our recourse obligations, our senior credit faciéihd junior subordinated notes. The restructuwag financed with
new $83.0 million mezzanine loan obtained by CTd®gREIT from an affiliate of Five Mile Capital Raers LLC
or Five Mile, and the issuance of equity inter@stdhe common stock of CT Legacy REIT to the fordegders unde
our senior credit facility and our former junioswdinated noteholders, as well as to an affil@dtEive Mile.

Capital Trust, Inc.

Following the completion of our March 2011 restwrgig, we no longer have any recourse debt obbgatiand reta
unencumbered ownership of 100% of (i) our investnmeanagement platform, CT Investment ManagementIQ@,
(i) our codinvestment in CT Opportunity Partners I, LP, @Dr residual ownership interests in three of theOShha
we issued, CT CDOs |, I, and IV, and (iv) our taasis net operating losses. Furthermore, we hab2% equit'
interest in the common stock of CT Legacy REIT. @conomic interest in CT Legacy REIT is, howevehjsct to (i
the secured notes, which are collateralized byagemf our retained equity interests in the comnstock of C1
Legacy REIT, (ii) incentive awards that provide file participation in amounts earned from our regdi equit
interests in the common stock of CT Legacy REI €ii) the subordinate common stock of CT LegadyiRownec
by our former junior subordinate noteholders, &lvbich are further described in Note 1 to our adigsted financie
statements. In addition to our interest in the camrstock of CT Legacy REIT, we also own 100% ofoitgstandin
class A preferred stock. See Note 1 to our conatdd financial statements for additional discusgibrour Marct
2011 restructuring.

CT Legacy REIT

In connection with the restructuring, we transfdrseibstantially all of our directly held interesireing assets to (
Legacy REIT. The transferred assets included:l(®fehe loans and securities which serve as teiéd for the legac
repurchase obligations, except for certain subatdimterests in CT CDOs | and II, (ii) our suborte interests in C
CDO lll, and (iii) 100% of our previously unencurmbéd loans and securities, which we collectivelyergb as ot
Legacy Assets.

CT Legacy REIT, which is expected to be taxed &EHT in 2011, is beneficially owned 52% by us, 244 ar
affiliate of Five Mile, and 24% by the former lemdainder our senior credit facility. In additiohetformer holders
our junior subordinated notes received class B comstock, a subordinate class of common stock ofLEJac
REIT, which is described in Note 1 to our consdkdbfinancial statements. Capital Trust, Inc. wiknage CT Lega
REIT and the Legacy Assets as a liquidating pddfol

Subsequent to our March 31, 2011 restructuringCRd.egacy REIT portfolio received repayments o6$23 million
including full loan satisfactions of $266.4 milli@nd partial repayments of $3.2 million, which rgpants represe
approximately 54% of the initial net book valuetbé CT Legacy REIT portfolio. Proceeds from thespayment
have primarily been used to repay debt, includip@ $20.0 million repayment of the CT Legacy REtEzzanin
loan, and (ii) repayments of $246.3 million of legarepurchase obligations, including the full rement an
termination of the Morgan Stanley and Citigroupilfaes and a release of the remaining collatelnaréunder, as wi
as a $115.1 million repayment of the JPMorgan itgciln the aggregate, 69% of CT Legacy RETHebt obligatior
have been repaid since our March 2011 restructu
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Subsequent to ye@nd, in February 2012, we refinanced the JPMorgpurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilivith JPMorgan. The new facility matures in Dedsmn 2014
carries a rate of LIBOR+5.50%, and has paydown Ibardnd associated potential rate increases ogetetm of th
facility. See Note 22, Subsequent Events, to onsalidated financial statements for additional déston.

Principles of Consolidation and Balance Sheet Presttion

The accompanying financial statements include, aorasolidated basis, our accounts, the accountsuofvholly-
owned subsidiaries, and variable interest entit@sVIEs, in which we are the primary beneficiaprepared i
accordance with GAAP. All significant intercompagiances and transactions have been eliminateahgsotidation.

Our consolidated balance sheets separately pre@grdgur direct assets and liabilities, (i) theretit assets ai
liabilities of CT Legacy REIT, and (iii) the assetsd liabilities of consolidated securitization igs, some of whic
are subsidiaries of CT Legacy REIT. Assets of alhsolidated VIEs can generally only be used tosBatihe
obligations of those VIEs, and the liabilities ainsolidated VIEs are nomecourse to us. Similarly, the followi
discussion separately describes (i) our directtasmed liabilities, (ii) the direct assets and iliibs of CT Legac
REIT, and (iii) the assets and liabilities of colidated securitization vehicles, some of which smbsidiaries of C
Legacy REIT.

Current Market Conditions

Despite improvement relative to 2008/2009, the &c8nomy and many economies around the world comtioloe ii
a state of economic volatility, driven most receity events in Europe. Global capital markets, #hilso improving
continue to be impaired relative to pezession levels. The recession and capital matketsoil have severe
impacted the commercial real estate sector reguliin decreased property level cash flows. In addjtiman
properties financed prior to the credit crisis remaverleveraged and create a headwind for the alization of th
commercial real estate property and capital markiese factors decrease property values relatiy@d+ecessio
levels, and have and will continue to impact thefggenance of our existing portfolio of assets. Cersely, thes
factors create investing opportunities for wellitalized and experienced commercial real estatestors, such as t
private equity vehicles that we sponsor and manage.

Discussion of Operations

We include below in our discussion of operatiomsat overview of the operations of our parent camp Capite
Trust, Inc., including its whollypwned investment management subsidiary, (ii) audision of the consolidated bala
sheet and operating results of Capital Trust, pmepared in accordance with GAAP, (iii) a discussid the adjuste
balance sheet and operating results of Capitalt,Thus., and (iv) a discussion of CT Legacy REIT am adjustes
deconsolidated basis.

We believe that our adjusted balance sheet andatpgrresults provide meaningful information to sier, ir
addition to our consolidated balance sheet an@rettt of operations prepared in accordance with BABhes
adjusted measures help us to evaluate our finapogition and performance without the effects ofaia transactior
and GAAP adjustments that are not necessarily atidie of our current investment portfolio, operas
capitalization, or equity.

See section Il below for a presentation and disicursof our adjusted balance sheet and operatsgtse

|. Capital Trust, Inc.

Subsequent to our March 2011 restructuring, ouinless has focused on managing the operations ohwastmer
management and special servicing platform, anddhevery from the legacy investments within CT L@g®EIT’s
portfolio. Our investment management business israipd through our whollgwned taxable subsidiary, !
Investment Management Co., LLC, or CTIMCO, andudels: (i) management of our public company parf@apita
Trust, Inc.; (ii) collateral management of the fddT CDOs which we have sponsored; (iii) speciaviserg of
investments within both our public company and gy equity portfolios, as well as for third partiesd (iv.
sponsorship and management of our private equityagement mandates, which are described below.
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Investment Management Overview
We act as an investment manager for ourselves faindl parties and as special servicer for certainowif loar
investments, as well as for thighties. The table below details investment managerand special servicing !
revenue generated by CTIMCO for the years ende@mber, 2011, 2010 and 2009:

Investment Management Revenue

(in thousands) December 31, 201 December 31, 201 December 31, 20C
Fees generated ¢
Public company manag® $1,86: $— $1,76¢
Private equity manag: 6,61¢ 8,541 11,74:
CDO collateral manage 765 937 24C
Special servicer 9,124 7,252 1,67¢
Total fees $18,37( $16,73( $15,43:
Eliminations(® (3,255 (1,785 (2,009
Total fees, net $15,11! $14,94! $13,42.

(1) Beginning in the fourth quarter of 2009, public quany management fees related to the managemenapmftaCTrust, Inc
were offset by special servicing and CDO collatenanagement fees generated by our balance she#dlipoiGross publi
company management fees were $3.5 million, $3.8amjland $4.8 million for the years ended Decen#r2011, 2010, ai
2009, respectively. These fees were offset by apeervicing and CDO collateral management feesxess of $3.5 millic
for 2011 and 2010, and of $3.0 million in 20!

(2) Fees received by CTIMCO from Capital Trust, Inc.other consolidated subsidiaries, have been editathin consolidatior

We have developed our investment management bssinesrder to create operating leverage within jlatform
generating fee revenue from investing third pagpital and, in certain instances, earningro@stment income. O
active investment management mandates are destrébed:

» CT Opportunity Partners I, LP, or CTOPI, is curhgmtvesting capital. The fund held its final clogiin July
2008 with $540 million in total equity commitmerftem 28 institutional and individual investors. @amtly,
$325 million of committed equity remains undrawne \Wave a $25 million commitment to invest in thad
($10 million currently funded, $15 million unfundednd entities controlled by the chairman of ouardoo
directors have committed to invest $20 million.May 2010, the fund investment period was extende:
December 13, 2011. In December 2011, the faiol/estment period was further extended to SepterhB
2012. Thefund targets opportunistic investments in comméneal estate, specifically high yield debt, eq
and hybrid instruments, as well as non-performind aubperforming loans and securities. We earn
management fees of 1.3% per annum of investedatapgt well as net incentive management fees aRA !
profits after a 9% preferred return and a 100%rretif capital. As of December 31, 2011, CTOPI| hagste
$469.5 million in 37 transactions, of which $20mBlion remains outstanding

« CT High Grade Partners Il, LLC, or CT High GradeiHl no longer investing capital (its investmentiqd
expired in May 2011). The fund closed in June 2G@8 $667 million of commitments from two institotia
investors. The fund targeted senior debt oppoiigsin the commercial real estate sector and dicengploy
leverage. We earn a base management fee of 0.40%npem on invested capital. As of December 311;
CT High Grade Il has invested $588.1 million intBhsactions, of which $553.6 million remains catsting.

« CT High Grade Mezzaning , or CT High Grade I, is no longer formally investi capital (its investme
period officially expired in July 2008), howevergwave continued investing the “high grad&ategy throug
CT High Grade | on a nodiscretionary basis since the end of the CT Highd®@rll investment period in M
2011. The fund closed in November 2006, with alsingelated party institutional investor committig5(
million, which was subsequently increased to $35llian in July 2007. As a result of the mpening of th
platform in May 2011 and the reinvesting of certaalized assets, as of December 31, 2011, weihagste
$492.8 million for this account. This separate aetchas a single investor, W. R. Berkley Corporatiol
WRBC, which is our largest shareholder and des@gmah appointee to our board of directors. CT iBghde
targets lower LTV subordinate debt investments sutHeverage and invested $420.9 million in 12 ¢eation
during its initial investment period, as well asl$¥ million in two transactions since the platfomas re-
opened in May 2011. We earn management fees o¥%0®5 annum on invested capital for all CT High d&
| investments. As of December 31, 2011, $250.3ionilbf these investments remain outstand
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» CT Large Loan 2006, Inc., or CT Large Loan, is ander investing capital (its investment period esgiir
May 2008). The fund closed in May 2006 with totajugy commitments of $325 million from eic
institutional investors. In light of the performanof this fund, we do not charge the full managenfee o
0.75% per annum of fund assets (capped at 1.5%wastied equity), and instead voluntarily cappedfeara
$805,000 per annur

The table below provides additional informationaeting the three private equity funds and one sgparccount w
managed as of December 31, 2011.
Investment Management Mandates, as of December 3011

(in millions) Base Incentive
Total Total Capital Co- Management  Managemeni

Type Investments® Commitments Investment % Fee Fee

Investing:

CTOPI Fund $208 $54( 4.63%? 1.28% (Assets 3)

CT High Grade  Sep. Acc 250 4224) — 0.25% (Assets N/A

Liguidating:

CT High Grade | Fund 554 667 — 0.40% (Assets N/A

CT Large Loar Fund 172 32t —06 0.75% (Assets® N/A

(1) Represents total investments, on a cash basi$ pesioc-end.

(2)  We have committed to invest $25.0 million in CTQ

3) CTIMCO earns net incentive management fees of 1f7ptofits after a 9% preferred return on capaadl a 100% return of capital, sub
to a catc-up. We have allocated 45% of the CTOPI incentiveagament fees to our employees as-term performance awarc

4) CT High Grade | closed with capital commitments850 million. Subsequent to the expiration of thie iigh Grade | investment peric
we continued to invest on behalf of WRBC under @iE High Grade | platform on a non-discretionary ibadringing WRBCS tota
allocated capital to $422 million as of DecemberZ111.

(5) We have c-invested on a pari passu, asset by asset basi€wittarge Loan

(6) Capped at 1.5% of equity. In light of the performarf this fund, we do not charge the full managenfiee, and instead voluntarily cap|
our fee at $805,000 per annu

Originations

We have historically allocated investment oppotiesi between our balance sheet and investment rearve
vehicles based upon our assessment of risk andnretofiles, the availability and cost of capitalhyd applicabl
regulatory restrictions associated with each oppatt. Currently, we are originating investmentslyofior out
investment management business, which are sumrdairizéhe table below for the years ended Decemiier2B81:
and 2010.

Originations &)

(% in millions) Year ended Year ended
December 31, 2011 December 31, 2010

# | $ # %

Investment management 11 / $21¢ 20 / $30¢

(1) Includes total commitments, both funded and unfdndet of any related purchase discou
Asset Management

We actively manage the CT Legacy REIT portfolio dnel assets held by our investment managementleshigtt
our inhouse team of asset managers. While these invetstrasn primarily in the form of debt, we are aggies ir
exercising the rights afforded to us as a lendées€ rights may include collateral level budgetrapgls, leas
approvals, loan covenant enforcement, escrow/reseranagement/collection, collateral release appsomad othe
rights that we may negotiate. In light of the retcdeterioration in property level performance, pdp valuation, an
the real estate capital markets, a significant remd$ our loans are either n@erforming and/or on our watch li
This requires intensive efforts on the part of @sset management team to maximize the recoveryhax
investments.
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We actively manage our various securities portfolising a combination of quantitative tools andpeoperty leve
analysis to monitor the performance of the seagitind their collateral against original expectegtidSecurities a
analyzed to monitor underlying loan delinquenctesnsfers to special servicing, and changes tséneicers watct
list. Realized losses on underlying loans are #dcknd compared to original loss expectations. @erendic basi:
individual loans of concern are also re-underwmnitte

Investment in CT Legacy REIT

Following the completion of our March 2011 restrwugig, we retained a 52% equity interest in thes€lA commo
stock of CT Legacy REIT, comprised of 4,393,750rehaf class A-1 common stock and 775,000 sharelas$ A2
common stock. Also, in April 2011, we purchased,65& shares of class B common stock of CT Legachf R&x ar
average price of $1.20 per share. The outstandingrmon stock of CT Legacy REIT is comprised of 4iliom share:
of class A-1 common stock, 5.6 million shares afssl A2 common stock, and 1.5 million shares of clasoBmor
stock. We also own 100% of the outstanding claggefferred stock of CT Legacy REIT, which initiakiytitles us t
cumulative preferred dividends of $7.5 million mernum. These dividends will be reduced in Janu@dB82o th
greater of (i) 2.5% of CT Legacy REF assets, and (i) $1.0 million per annum. As alted our consolidation of C
Legacy REIT, these class A preferred shares areepoésented on our financial statements.

The following table details the allocation of CTdaey REITS adjusted equity by class of common stock, andtél
Trust Inc.5 aggregate investment in the common stock of CJatg REIT on an adjusted basis as of Decemb
2011. The adjusted equity balance is used to eteloar investment in CT Legacy REIT because it wdes fron
GAAP equity the securitization vehicles consolidaé¢ CT Legacy REIT, and other items which areindicative o
our economic interests in the recovery of our lggaartfolio. See section Il below for a preseraatand discussion
CT Legacy REIT's adjusted balance sheet and operatisults.

Capital Trust, Inc.'s Investment in CT Legacy REIT as of December 31, 2011
(in thousands

CT Legacy REIT total adjusted ass(1) $259,93.
CT Legacy REIT total adjusted liabilitiés (123,789
Total CT Legacy REIT adjusted equ® $136,14
CT Legacy REIT equity
Allocable to Class B preferred sto $12¢
Allocable to Class -1 common stocl 50,31¢
Allocable to Class -2 common stocl 76,25
Allocable to Class B common stock 9,44¢
$136,14
Capital Trust, Inc. ownership by cla:
Class £-1 common stoc 10(%
Class £-2 common stoc 14%
Class B common stoc(@ 8%

Capital Trust, Inc. adjusted equity allocati

Class £-1 common stoc 50,31¢
Class £-2 common stoc 10,54:
Class B common stodR 765
Total Capital Trust investment in CT Legacy REIT $61,62:

(1) See section Il below for a presentation and disicunsof CT Legacy REI's adjusted balance she

(2) The class B common stock is a subordinate cladsethtitles its holders to receive approximately 26f4he
dividends that would otherwise be payable to tles<IAL common stock, after aggregate cash distributad
$50.0 million have been paid to all other clasdesommon stock

As discussed above, our $61.6 million interesthima tommon stock of CT Legacy REIT is subject talg secure
notes, which are collateralized by certain of oguity interests in the common stock of CT LegacyiREnd (ii)
incentive awards that provide for the participatioramounts earned from our retained equity intsresthe commc
stock of CT Legacy REIT.

33




Index

The following table details our interest in CT Legd&EIT’s adjusted equity, net of the secured notes ancdgesmer
incentive awards as of December 31, 2011:

Capital Trust, Inc.'s Net Investment in CT Legacy REIT as of December 31, 201
(in thousands

Gross investment in CT Legacy REW $61,62:
Secured notes, including prepayment prem® (11,059
Management incentive awards plan, fully ves® (8,97¢)
Investment in CT Legacy REIT, net $41,58¢

(1) Gross investment in CT Legacy REIT is calculatedaonadjusted basis as detailed in the preceding.tSke:
section Il below for a presentation and discussib€T Legacy REI"s adjusted balance she

(2) Includes the full potential prepayment premium eawsed notes, as described below. We carry thiditiaat its
accreted basis of $7.8 million on our balance sksebf December 31, 2011. The remaining interesl
prepayment premium will be recognized, as applieabler the term of the secured notes as a compaf
interest expens

(3) Assumes full payment of the management incentivardsvplan, as described below, based on the hyjsl
GAAP liguidation value of CT Legacy REIT as of Dedger 31, 2011. We periodically accrue a payableHe
management incentive awards plan based on thengesthedule for the awards and continued employmoi
the award recipients. As of December 31, 2011 balmnce sheet includes $3.1 million in accountsapleyan:
accrued expenses for the management incentive avpéad.

Secured Notes

In conjunction with our March 2011 restructuringdaihe corresponding satisfaction of our senior icriegtility anc
junior subordinated notes, whc-owned subsidiaries issued secured notes to theseifccreditors, which secur
notes are nomecourse to us. The secured notes had an aggiagateface balance of $7.8 million and are secug
93.5% of our equity interests in the class A-1 atabs A2 common stock of CT Legacy REIT, which repres
48.3% of the total outstanding class A-1 and chass common stock of CT Legacy REIT. The secured notatire
on March 31, 2016 and bear interest at a rate 2% &er annum, which interest may be deferred mmditurity. All
dividends we receive from our equity intereststie tommon stock of CT Legacy REIT which serve diatsra
under the secured notes must be used to pay, payraterest and principal due thereunder, ang aftér the notes’
full satisfaction will we receive any cash flow fnothe common equity interests in CT Legacy REIT #&xve a
collateral for the notes. Any prepayment, or pagi@payment, of the secured notes will incur gppyenent premiul
resulting in a total payment of principal and ietrunder the secured notes of $11.1 million.

In April 2011, we purchased $405,000 of the secutds at par.
Management Incentive Awards PI

Upon completion of our March 2011 restructuring, granted senior level employees incentive awarsigeid unde
our long term incentive plan that participate incamts earned from our retained equity interest ThL&gacy REIT
The awards provide payments to certain senior leveployees equal to as much as 6.75% of the tetaven
(subject to certain caps) of our Legacy Assetsoh@T Legacy REITS obligations, when and if distributed to u:
dividends.

Class A Preferred Stock

In addition to our interest in the common stockGf Legacy REIT, we also own 100% of its outstanditess /
preferred stock, which initially entitles us to culative preferred dividends of $7.5 million per amm Thes
dividends will be reduced in January 2013 to theatgr of (i) 2.5% of CT Legacy REI§ assets, and (ii) $1.0 milli
per annum. As a result of our consolidation of Cdgacy REIT, these shares of class A preferred stmekna
represented on our balance sheet.

Taxes
We account for our operations using accountinggiplas generally accepted in the United State$GGAAP. Below

we reconcile the differences between our GA#d3is reporting and the equivalent amounts prepamegh income te
basis.
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Our consolidated financial results include threpasate taxable entities, Capital Trust, Inc. (d estate investme
trust, or REIT), CTIMCO (a whollywned taxable REIT subsidiary, or TRS, of Capitalst, Inc.), and CT Lega
REIT. These entities are presented on a consotidatsis under GAAP, however they are separate yaxpa

The table below shows GAAP net income (loss), estiioh taxable income (loss), and our GAAP incomeptaxisior
for the year ended December 31, 2011 disaggredatesch of these separate taxpaying entities:

Disaggregated Income (Loss) Information by Taxpayerfor the Year Ended December 31, 201

(in thousands) Estimated
GAAP Net Taxable Income Tax
Income (Loss) Income Provisison
Capital Trust $258,62! $26,21¢ $67¢
CTIMCO (2,986 4,74¢ 1,121
CT Legacy REIT (3,329 (7,426) 75C
Consolidated GAAP net income and tax provision $252,31! $2,54¢

During 2011, in our GAARsasis consolidated financial statements, we recbate income tax provision of $:
million, which was primarily comprised of a $3.21hoin current year tax provision, offset by a $61@) noneast
deferred income tax provision at CTIMCO due priryato timing differences of compensation expensewall as th
use of NOL carryforwards.

Capital Trust, Inc.

Capital Trust, Inc. has made a tax election toréatéd as a REIT. The primary benefit from thicidba is that we a
able to deduct dividends paid to our shareholdsym fthe calculation of taxable income, effectivelyminating
corporate taxes on the operations of the REIT.rtleioto qualify as a REIT, our activities must fean real esta
investments and we must meet certain asset, incomeership and distribution requirements. Thesdifigations
have become more difficult to meet in light of tinensfer of our legacy portfolio to CT Legacy REHIconjunctiol
with our March 2011 restructuring, and the lacknefv, replacement investment activity. If we failrt@mintain ou
qualification as a REIT in any year, we may be suabfo material penalties as well as federal, statd local incon
taxes on our taxable income at regular corpordésrés of December 31, 2011 and 2010, we werenmptiance witl
all REIT requirements.

In addition, we are subject to taxation on the meayenerated by investments in our CT CDOs. Dubkdaedirectio
provisions of our CT CDOs, which reallocate pridiproceeds and interest otherwise distributablestdo repa
senior note holders, assets financed through our GDIOs may generate current taxable income withc
corresponding cash distribution to us.

As of December 31, 2011, we have approximately H168llion of NOLs, and $120.8 million of NCLs alatdle to b
carried forward and utilized in future periodswié are unable to utilize our NOLs, they will expire2029. If we ar
unable to utilize our NCLs, $2.0 million will exgiin 2013, $87.4 million will expire in 2014, an8154 million will
expire in 2015. The availability of these NOLs aidLs is subject to certain change of control primvis promulgate
by the Internal Revenue Service with respect tatheership of Capital Trust, Inc.
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The table below reconciles the differences betw@aAP net income and estimated taxable income fquit&8RTrust

Inc.:

Capital Trust GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net income $258,62!
LESS: GAAP net income of entities not consoliddtadax ) (197,289
Subtotal 61,34(

GAAP to tax differences

Losses, allowances and provisions on investn(2) (51,460
Gain recognition related to March 31, 2011 restriog 18,11«
Non-cash interest expense not deductible for 5,271
Equity investment®) (1,582
GAAP income tax provisio 67E
Other (6,147
Subtotal (35,129
Capital Trust estimated taxable incoffie $26,21t

@
@
®
4)

Represents the GAAP net income of securitizatidmoles which are consolidated into Capital TruslemGAAP, but whic
are separate taxpaye

Comprised of 2011 tax losses that were recogniped>AAP in prior periods. This is offset by GAAPskes that may |
recognized in future tax perioc

GAAP to tax differences relating to our westments in CTOPI, primarily the elimination whrealized gains and los:
recorded under GAAF

We expect to utilize our net operating losses agtdcapital losses carried forward from prior pesidd offset taxable incor
for 2011.

For tax year 2011, we expect to utilize net opaptosses, or NOLs, and net capital losses, or NCasied forwar
from prior periods to offset taxable income. Th#iz#tion of NOLs will also require us to pay al@tive minimun
taxes of approximately $400,000.

CTIMCO

CTIMCO is a whollyewned subsidiary that operates our investment nmeanagt business (including the managel
of Capital Trust, Inc.) and holds some of our ass&t a TRS, CTIMCO is subject to corporate taxatibhe tabl
below reconciles GAAP net loss to estimated taxatdeme for CTIMCO:

CTIMCO GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net loss ($2,98¢)

GAAP to tax differences

General and administrativ®) 4,94(
GAAP income tax provisio 1,121
Other 1,67(
Subtotal 7,731
CTIMCO estimated taxable income $4,74¢

(1) Primarily differences associated with st-based and other compensation to our emplo

For tax year 2011, we paid approximately $1.7 orllof estimated taxes at CTIMCO.
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CT Legacy REIT
The table below reconciles the differences betweAAP net loss and estimated taxable loss for CTatgdREIT:

Legacy REIT GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net loss ($3,329
LESS: GAAP net income of entities not consolid&tadax V) (13,179
Subtotal (16,499

GAAP to tax differences

Losses, allowances and provisions on investn(® 3,22¢
Non-cash interest expense not deductible for 1,85
GAAP income tax provisio 75C
Other 3,24(
Subtotal 9,07z
CT Legacy REIT estimated taxable loss ($7,42¢

(1) Represents the GAAP net income of securitizatidmoles which are consolidated into CT Legacy REhO&
GAAP, but which are separate taxpay:
(2) Comprised of 2011 GAAP losses that may be recogdriizéuture tax periods

Certain of CT Legacy REIF assets have been transferred to taxable REITdsatiss, or TRSs. For tax year 20
CT Legacy REIT recorded a $750,000 current tax ision related to the operations of one of its TR8ties whict
had net taxable income for the year, which is noltided in the table above. No income taxes weeeodypaid directl
by CT Legacy REIT.

As of December 31, 2011, CT Legacy REIT has appnately $7.4 million of NOLs available to be carrifxwarc
and utilized in future periods. If CT Legacy REKuUnable to utilize its NOLs, they will expire i0Z1.
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Il. Discussion of Consolidated Operation®f Capital Trust, Inc.

Balance Sheet Investments

Our consolidated balance sheet investments incia®mus types of commercial mortgage backed séesirini
collateralized debt obligations, or Securities, anthmercial real estate loans and related instrtenen Loans, all ¢
which are assets of either CT Legacy REIT or cadatéd securitization vehicles. We collectivelyerefo these ¢
Interest Earning Assets. The table below showdmdarest Earning Assets as of December 31, 2012ahd.

Consolidated Interest Earning Assets

(in millions) December 31, 201 December 31, 201!
Book Book
Value Yield @) Value Yield @

Securities hel-to-maturity $— — $3 10.5%%
Loans receivable, n® — — 51¢ 4.0¢
Loans held-for-sale, net — — 6 —
$—

Subtotal / Weighted Averag — $52€ 4.06%

Consolidated VIE Asse
CT Legacy REIT

Securities hel-to-maturity $3 3.31% $— —
Loans receivable, n(® 207 5.21 — —
Loans held-for-sale, net 31 6.2€ — —
Subtotal / Weighted Averac $241 5.32% $— —
Securitization Vehicles
Securities hel-to-maturity $35¢ 7.41% $50¢4 6.97%
Loans receivable, net 613 5.72 2,891 2.21
Subtotal / Weighted Averag $972 6.34% $3,39¢ 2.97%
Total / Weighted Average $1,21: 6.14% $3,92: 3.12%

(1) Yield on floating rate assets assumes LIBOR of & 2hd 0.30% at December 31, 2011 and 2010, respBct

(2) Excludes loan participations sold with a net boakue of $19.3 million and $86.8 million as of Dedsen 31
2011 and 2010, respectively. These participatiorsnat of $97.5 million and $172.5 million of preigns fo
loan losses as of December 31, 2011 and 2010, atbsgly.

In addition to our investments in Interest EarniAgsets, we also hold equity investments in uncadatec

subsidiaries, which represent ouriogestments in private equity funds that we manégeof December 31, 2011, «
$10.4 million investment balance relates to onéagund, CT Opportunity Partners I, LP, or CTOPI.
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Asset Management

The table below details the overall credit proifeCT Legacy REITS Interest Earning Assets, excluding those he
consolidated securitization vehicles, which inckid@) Loans against which we have recorded a pionifor loal
losses, or reserves, (ii) Securities which havenlmber-thartemporarily impaired, and (iii) Loans and Secusittha
are categorized as Watch List Assets, which arently performing but pose a higher risk of neerformance and/
loss. We actively monitor and manage Watch ListeAs$o mitigate these risks in our portfolio.

Portfolio Performance - CT Legacy REIT®

(in millions, except for number of investments) December 31, 201 December 31, 201(2)
Interest earning assets, CT Legacy REIT ($ $241 ] 2 $528 / 3i
Impaired Loan®
Performing loans ($ /¢ $42/ $59 /1
Non-performing loans ($ / #) $22 /¢ $21 /¢
Total ($/#) $64 /¢ $80 / 1(
Percentage of interest earning as 26.6% 15.2%
Impaired Securitie® ($ / #) $1/¢ $2/¢
Percentage of interest earning as 0.€% 0.4%

Watch List Asset®

Watch list loans ($/ # $83 /1 $158 /¢
Watch list securities ($ / #) $1/1 $1/1
Total ($/#) $84 /¢ $159 / 1
Percentage of interest earning as 34.% 30.1%

(1) Portfolio statistics exclude loan participationsdsdut includes loans he-for-sale.

(2) CT Legacy REIT was formed during 2011. Balancesfd3ecember 31, 2010 represent the portfolio whevas held directl
by Capital Trust, Inc., before transfer to CT Leg&®EIT.

(3) Amounts represent net book value after prowisifor loan losses, valuation allowances on Ideid-for-sale and other-than-
temporary impairments of securitit

(4) Watch List Assets exclude Loans against which weeh@corded a provision for loan losses or valuattlowance, ar
Securities which have been ot-thar-temporarily impaired
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The table below details the overall credit proéifeinterest Earning Assets held in consolidatediggzation vehicles
which includes: (i) Loans where we have foreclospdn the underlying collateral and own an equitgriest in re:
estate, (ii) Loans against which we have recordedoaision for loan losses, or reserves, (iii) Séms which hav
been other-thatemporarily impaired, and (iv) Loans and Securitlest are categorized as Watch List Assets, v
are currently performing but pose a higher risknoh-performance and/or loss. We actively monitor andhagg
Watch List Assets to mitigate these risks in outfptio.

Portfolio Performance - Consolidated Securitization Vehicle:
(in millions, except for number of investments) December 31, 201 December 31, 201

Interest earning assets of consolidated

securitization vehicles ($ / $972/ 12: $3,395 /15
Real estate owned ($ / $10/: $8/1
Percentage of interest earning as 1.1% 0.2%

Impaired Loand®

Performing loans ($ /¢ $17 / ¢ $168 /"
Non-performing loans ($ / #) $26 /7 $69 /7
Total ($/#) $43/1: $237 / 1.
Percentage of interest earning as 4.4% 7.C%
Impaired Securitie® ($ / #) $16 / 1« $14/1:
Percentage of interest earning as 1.€% 0.4%

Watch List Asset(2)

Watch list loans ($/ 4 $78 /¢ $514 /1.
Watch list securities ($ / #) $16 /¢ $65 / ¢
Total ($/#) $94/1: $579/2:
Percentage of interest earning as 9.7% 17.1%

(1) Amounts represent net book value after provisiamddan losses, valuation allowances on loans-f@idale and other-than-
temporary impairments of securitit

(2) Watch List Assets exclude Loans against which weeh@corded a provision for loan losses or valmafiiowances, ar
Securities which have been ot-thar-temporarily impaired

As of December 31, 2011, there were significanfedénces between the estimated fair value and dlo& lalue ¢
some of the Securities in our consolidated seeatitin vehicles portfolio. We believe these differes to be related
the high degree of structural complexity combineithvpoor reporting available on these securitied angener:
negative bias against structured financial prodaat$ not reflective of a change in cash flow exagigghs from thes
securities. Accordingly, we have not recorded adgitional other-thariemporary impairments against such Secur
See note 11 to our consolidated financial statesnfentadditional discussion of securities with walized losses.

The ratings activity of our consolidated Securitpstfolio over the years ended December 31, 20id 2010 i
detailed below:

Rating Activity @

Year ended Year ended
December 31, 2011 December 31, 2010
Securities Upgrade 5 2
Securities Downgrade 22 28

(1) Represents activity from any of Fitch Ratings, 8tad & Poo’s or Moody's Investors Servict
Capitalization

We capitalize our business with a combination dft@ad equity which has included common equityfgered equity
unsecured debt, and secured debt.

On March 31, 2011, we restructured, amended, anguxished all of our outstanding recourse debtgabions, whic
involved: (i) the assumption of our legacy repusghabligations by CT Legacy REIT, and (ii) the egtiishment ¢
the remainder of our recourse obligations, ourceeriedit facility and junior subordinated notefeTrestructuring wi
financed with a new $83.0 million mezzanine loanagied by CT Legacy REIT. See Note 1 to our codsidic
financial statements for further discussion of Blarch 2011 restructuring.

40






Index

Commencing in April 2011, our consolidated debtigdtions, which we collectively refer to as Intdr&searing
Liabilities, include (i) our secured notes, whicte anonrecourse to us and secured only by certain of ouity
interests in the common stock of CT Legacy REIi},GiT Legacy REITS repurchase obligations and mezzanine
which are non-recourse to us, and (iii) mexeurse securitized debt obligations of consadidatecuritization vehicle
Our equity capital is currently comprised entirefjcommon stock.

The table below describes our consolidated IntéBesiring Liabilities including those of CT LegacfER and ou
consolidated securitization vehicles, as of Decer3tie2011 and 2010:

Consolidated Interest Bearing Liabilities(®)
(Principal balance, in millions December 31,201 December 31, 201

Recourse debt obligation:

Secured credit facilitie

Repurchase obligatior $— $37<
Senior credit facility — 98
Subtotal — 471
Unsecured credit facilitie
Junior subordinated notes — 144
Total recourse debt obligations $— $61E
Weighted average effective cost of d@ () N/A 3.25%

Non-Recourse debt obligation:
Capital Trust, Inc

Secured note $8 $—
Weighted average effective cost of Capital Trust, Hebt 8.1¢% N/A
CT Legacy REIT

Repurchase obligatiot $5¢ $—

Mezzanine loan 65 —
Total CT Legacy REIT debt obligations $12: $—
Weighted average effective cost of CT Legacy RE4Ht(2) (4) 11.1%% N/A
Consolidated Securitization Vehicl

CT collateralized debt obligatiol $74c $98:

Other consolidated securitization vehicles 46¢ 2,63¢
Total securitization vehicles debt obligations $1,21: $3,62:
Weighted average effective cost of securitizatiehigles deb(@ ©) 2.68% 1.3%%
Total interest bearing liabilities $1,33¢ $4,23¢
Shareholders' defic (%110 (%411
(1) Excludes loan participations so
2) Floating rate debt obligations assume LIBOR of @3hd 0.26% at December 31, 2011 and 2010, resphct
3) Including the impact of interest rate hedgéth \an aggregate notional balance of $64.1 milhsrof December 31, 2010, the effectiveiall-

cost of our recourse debt obligations would be & Ppér annum
4) Including the impact of interest rate hedgéth \an aggregate notional balance of $60.8 milhsrof December 31, 2011, the effectiveimll-

cost of CT Legacy REI's debt obligations would be 13.46% per ann

(5) Including the impact of interest rate hedges witraggregate notional balance of $296.6 millionfa3exember 31, 2011 and $339.7 mill
as of December 31, 2010, the effective all-in @dsiur consolidated securitization vehiclegbt obligations would be 3.98% and 1.78%
annum, respectivel
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Secured Notes

In conjunction with our March 2011 restructuringdahe corresponding satisfaction of our senior itriegtility anc
junior subordinated notes, whc-owned subsidiaries issued secured notes to theseifccreditors, which secur
notes are nomecourse to us. The secured notes had an aggiageteface balance of $7.8 million and are secuiog
93.5% of our equity interests in the class A-1 Arfl common stock of CT Legacy REIT, which represd@&3% o
the total outstanding class A-1 and2Acommon stock of CT Legacy REIT. The secured notature on March 3
2016 and bear interest at a rate of 8.2% per anmurich interest may be deferred until maturity. Aividends w
receive from our equity interests in the commortlstof CT Legacy REIT which serve as collateral urithe secure
notes must be used to pay, or prepay, interespéandipal due thereunder, and only after the nofigé’satisfactior
will we receive any cash flow from the common eyuitterests in CT Legacy REIT that serve as caldtéor the
notes. Any prepayment, or partial prepayment, ef $hcured notes will incur a prepayment premiumltieg in €
total payment of principal and interest under theused notes of $11.1 million.

During the second quarter of 2011, we purchase8,800 of the secured notes at par.
Repurchase Obligatior

As of December 31, 2011, CT Legacy REIT was pastprie repurchase obligation with JPMorgan, whichda-
recourse to Capital Trust, Inc., has an aggregatganding balance of $58.5 million, and animléost of LIBOR plu
2.50% per annum (2.80% at December 31, 2011).

Subsequent to the March 31, 2011 restructuring6&4illion of the legacy repurchase obligationsreveepaic
including the full repayment and termination of thkorgan Stanley and Citigroup facilities and a aske of th
remaining collateral thereunder, as well as a $lidllion repayment of the JPMorgan facility.

See Note 10 to our consolidated financial statemémt additional discussion of the terms of CT Leg&®EIT's
repurchase obligations.

Subsequent to yeand, in February 2012, we refinanced the JPMorggurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilivith JPMorgan. The new facility matures in Dedsmn 2014
carries a rate of LIBOR+5.50%, and has paydown Ieardnd associated potential rate increases ogetetm of th
facility. See Note 22, Subsequent Events, to onsalidated financial statements for additional d&sion.

Mezzanine Loa

In order to finance our March 2011 restructuring, gacy REIT entered into an $83.0 million meznarioan witl
Five Mile that carries a 15.0% per annum interas#,rof which 7.0% per annum may be deferred, hatdmatures ¢
March 31, 2016. The mezzanine loan is non-recotoS@apital Trust, Inc. except for certain limitednrecourse
“bad boy” carve outs.

During the second quarter of 2011, $20.0 millioth&f mezzanine loan was repaid using proceedsthersatisfactio
of former Morgan Stanley and Citigroup repurchasslity collateral assets.

See Note 10 to our consolidated financial statemémt additional discussion of the terms of CT Leg®EIT's
mezzanine loan.

Subsequent to ye@nd, in February 2012, we refinanced the JPMorgpurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilwith JPMorgan. See Note 22, Subsequent Eventmui
consolidated financial statements for additionatdssion.

Securitized Debt Obligations

Non-recourse debt obligations of consolidated secatitn vehicles include our four CT CDOs, as welkasuritie
issued by other consolidated securitization vehiglaich are not sponsored by us.
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These consolidated non-recourse securitized déigiations are described below:

Non-Recourse Securitized Debt Obligation

(in millions) December 31, 2011 December 31, 2010
All-in Cost All-in Cost
Book Value 1) Book Value 1)
CT CDOs
CT CDO | $121 1.1%% $20C 0.9¢%
CT CDO I 20C 1.22 262 1.0¢
CT CDO Il 20C 5.17 24C 5.1¢
CT CDO IV 222 1.21 281 1.04
Total CT CDOs $74: 2.28% $98: 2.0%%
Other securitization vehicle
GMACC 199°-C1 $84 7.09% $97 7.12%
GECMC 0(-1 H 25 5.5 N/A N/A
GSMS 200-FL8A 51 1.4z 12¢€ 0.81
JPMCC 200-FL1A — — 96 0.82
MSC 200 -XLFA — — 751 0.4¢
MSC 200 -XLCA 31C 2.4 522 1.52
CSFB 2006-HC1 — — 1,04¢ 0.77
Total other securitization vehicli $47( 3.3% $2,63¢ 1.06%
Total non-recourse debt obligations $1,21: 2.66% $3,62: 1.34%

Q) Includes amortization of premiums and issuancescoSICT CDOs. Floating rate debt obligations asslwhBOR of 0.30% and 0.26%
December 31, 2011 and 2010, respectiv

Shareholders’ Equity

We did not issue any new shares of class A comrtamk sluring the year ended December 31, 2011. Giwirgth
number of outstanding shares during the year efmsxmber 31, 2011 resulted from employee restricegdmot
stock grants, forfeitures and vesting, as welltasksunit grants to our board of directors.

The following table calculates our book value geare as of December 31, 2011 and 2010:

Shareholders' Equity

December 31, 201 December 31, 201

Book value (in millions (%110 ($417)
Shares
Class A common stot 21,966,68. 21,916,71
Restricted common sto 244,42 32,78t
Stock units 562,33! 485,39¢
Warrants & Option§) — —
Total 22,773,44 22,434,90
Book value per shai ($4.85) ($18.39)

(1) Excludes shares issuable upon the exercise ofamglisiy warrants and options. These share
not dilutive as of both December 31, 2011 and 20d€ause an increase in shares would dec
our book deficit per shar

As of December 31, 2011, there were 22,211,108eshair our class A common stock and restricted comstocl
outstanding. There were also outstanding warranyutchase 3,479,691 shares of our class A comitook it al
exercise price of $1.79 per share. The warrantsheitome exercisable on March 16, 2012 and expir&larch 1€
2019, and may be exercised in a cashless manner.

In addition, the equity section of our consolidatealance sheet includes amounts attributable tacordrolling
interests. Noncontrolling interests represent tingtg interests in CT Legacy REIT not owned by aisd is currently
deficit on a consolidated basis due to losses mzed on loans in securitization vehicles in exces€T Legac
REIT’s investment in such entities. As these excesedose reversed and CT Legacy REIT generates garrihres
noncontrolling interests will be adjusted to reflde value of CT Legacy REIT’s net assets not ahmgus.
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Other Balance Sheet Items

Participations sold represent interests in cettans that we originated and subsequently soldhvéoad our investme
management vehicles or to third parties. We prethersie participations sold as both assets andewmurse liabilitie
because these arrangements do not qualify as wadles GAAP. Generally, participations sold are rded as asse
and liabilities in equal amounts on our consolidavalance sheets, and an equivalent amount oeBtt@rcome ar
interest expense is recorded on our consolidata@ments of operations. However, impaired loantasseist b
reduced through the provision for loans lossesentie associated nareourse liability cannot be reduced until
participation has been contractually extinguishiéds can result in an imbalance between the loaticgzations sol
asset and liability. We have no economic exposutbése liabilities.

As of December 31, 2011, we had two such partiipatsold with a total gross book value of $116illion, one o
which was transferred to CT Legacy REIT in conjiorctwith our March 2011 restructuring. We have rded ¢
$97.5 million provision for loan losses against afighese participation sold assets, resulting meabook value «
$19.3 million as of December 31, 2011. As descrigledve, we have not adjusted the related liahdftthe impaire
loan participation sold, resulting in a negativg $million impact to equity.

Interest Rate Exposure

We endeavor to manage a book of assets and liedilihat are generally matched with respect torésterate:
typically financing floating rate assets with floegt rate liabilities and fixed rate assets withefixrate liabilities. |
some cases, we finance fixed rate assets withiritpatite liabilities and, in those cases, we mag interest ra
derivatives, such as swaps, to effectively conthetfloating rate debt to fixed rate debt. In sir@dtances, the equ
we have invested in fixed rate assets is not tylpicavapped, leaving a portion of our equity cap#aposed t
changes in value of the fixed rate assets duettoest rate fluctuations. The balance of our assets interest
floating rates and are financed with floating fabilities, leaving a portion of our equity capiexposed to cash flc
variability from fluctuations in rates. Generalthese assets and liabilities earn interest at inti=xed to onenontr
LIBOR.

Our counterparties in these transactions are If@ngacial institutions and we are dependent upanfifancial healt
of these counterparties and a functioning interat# derivative market in order to effectively extecour hedgin
strategy.

The table below details our interest rate expoasref December 31, 2011 and 2010:

Interest Rate Exposure

(in millions) December 31 December 31
2011 2010
Value exposure to interest ra®)
Fixed rate asse $84¢ $89¢
Fixed rate dek (399 (493)
Interest rate swaps (357) (4049
Net fixed rate exposure $9z $1
Weighted average coupon (fixed rate ass 7.2% 7.1&%

Cash flow exposure to interest ra®)

Floating rate asse $86: $3,61¢
Floating rate debt less ca (907) (3,71%)
Interest rate swaps 357 404
Net floating rate exposure $31¢ $30:
Weighted average coupon (floating rate as«<? 3.5% 2.1%
Net income impact from 100 bps change in LIB $3.2 $3.C

Q) All values are in terms of face or notional amouatdd include loans classified as t-for-sale.
2) Weighted average coupon assumes LIBOR of 0.30%0&6%0 at December 31, 2011 and 2010, respecti
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Results of Operations

Comparison of Results of Operations: Year Ended Denber 31, 2011 vs. December 31, 20
(in thousands, except per share d

2011 2010 $ Change % Change
Income from loans and other investmel
Interest and related incor $117,16. $158,79: ($41,63) (26.2%)
Less: Interest and related expenses 96,97 123,96: (26,989 (21.8%)
Income from loans and other investments, 20,18¢ 34,83: (14,647 (42.(%)
Other revenue:
Management fees from affiliat 6,61¢ 7,80¢ (2,190 (15.2%)
Incentive management fees from affilic — 733 (733) (100.(%)
Servicing fees 8,491 6,404 2,09: 32.1%
Total other revenu 15,11¢ 14,94¢ 17C 1.1%
Other expense:
General and administrative 23,86 18,79¢ 5,06¢ 27.(%
Total other expensi 23,86 18,79¢ 5,06¢ 27.(%

Total other-than-temporary impairments of

securities (49,309 (77,960 28,65 (36.8%)
Portion of other-than-temporary impairments of

securities recognized in other comprehensive

income 1,247 9,59/ (8,357 (87.(%)
Impairment of real estate held-for-sale (1,055 (4,000 2,94t (73.€%)
Net impairments recognized in earnir (49,12) (72,36¢) 23,24t (32.1%)
Recovery of (provision for) loan loss 19,32¢ (146,479 165,80« N/A
Valuation allowance on loans h-for-sale (1,456 (2,119 663 (31.2%)
Gain on extinguishment of de 271,03: 3,13¢ 267,89 N/A
Income from equity investments 3,64¢ 3,60¢ 41 1.1%
Income (loss) before income tax 254,86! (183,24 438,10¢ N/A

Income tax provisic 2,54¢ 2,10C 44¢€ 21.2%
Net income (loss $252,31! ($185,34) $437,66. N/A
Add: Net loss attributable to noncontrolling intsts 5,82 — — 100.(%
Net income (loss) attributable to Capital Trust.! $258,14. ($185,34) $437,66. N/A
Net income (loss) per she- diluted $10.7¢ ($8.29) $19.0¢ N/A
Dividend per shar $0.0( $0.0C $0.0C N/A
Average LIBOR 0.3(% 0.27% 0.03% 9.7%

Income from loans and other investments,

A decline in consolidated Interest Earning Assét$27 billion, or 70%, from December 31, 2010 tedember 3:
2011 and an increase in npefforming loans contributed to a $41.6 million, 26%, decrease in interest incc
during the year ended December 31, 2011 comparttetpear ended December 31, 2010. Interest expltsease
by $27.0 million due to decreases in leverage o0 $8llion, or 67%, offset by nonash interest expense of $1
million recorded at CT Legacy REIT in 2011 due lte discontinuation of hedge accounting and the @padion o
costs associated with the mezzanine loan. On bhasés, net interest income decreased by $14.6omiltr 42%.

Management fees from affiliat

Base management fees from our investment managebusitiess decreased $1.2 million, or 15%, duringl
compared to 2010. The decrease was attributed plynta a decrease of $1.3 million in fees from CHRIQlue to a
amendment to the fund’s management agreement wbilticed management fees and extended thesfumestmer
period. This decrease was primarily offset by iasexl fees at CT High Grade |l due to additionadgtment activity.

Incentive management fees from affilie



We recorded $733,000 of incentive management fagagi2010 in conjunction with the liquidation off@lezzanin
Partners Ill, Inc. We recorded no such fees du2ibyl.
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Servicing fees

Servicing fees increased $2.1 million during 20bmpared to 2010. The increase in fees was primaltly tc
modification activity on loans for which we are nedrspecial servicer.

General and administrative expenses

General and administrative expenses include peedotwsts, operating expenses, professional feeseapdnse
associated with consolidated securitization vekicExcluding expenses from consolidated securitimatehicles
general and administrative expenses increased By riblion year over year, from 2010 to 2011. Therease wz
primarily due to restructuring awards and the sash management incentive plan. Net of these itgerseral an
administrative expenses decreased by $124,000veetat2010.

Net impairments recognized in earnir

During 2011, we recorded a gross other-ttemporary impairment of $49.3 million on nine ofr@ecurities that h:
an adverse change in cash flow expectations. Gf émount, $1.2 million (the amount considered faitue
adjustments in excess of credit impairment) wasuded in other comprehensive income, resulting inet $48.
million impairment (the amount considered credipaimment) included in earnings. In addition, weorged a $1.
million impairment on Real Estate Held-for-Saledflect the property at estimated fair value, lesst to sell.

During 2010, we recorded a gross other-ttemporary impairment of $78.0 million on 14 of @acurities that had
adverse change in cash flow expectations. Of tmisent, $9.6 million was included in other comprediea income
resulting in a net $68.4 million impairment includi@ earnings. In addition, we recorded a $4.0iamlimpairment o
Real Estate Held-for-Sale to reflect the propettgsdimated fair value, less cost to sell.

Recovery of (provision for) loan loss

During 2011, we recorded a $49.3 million recovefypoovisions for loan losses on seven loans that beel
previously impaired, offset by $30.0 million of pisions for loan losses against four loans. Du@fd0, we recorde
a $163.2 million provision for loan losses agaib2tloans, offset by a $16.7 million recovery onrftaans that he
previously been impaired.

Valuation allowance on loans held-for-sale

During 2011, we recorded a $1.5 million valuatidioveance related to one loan that was classifiebedd-forsale t
reflect this asset at estimated fair value. Du@ifd0, we recorded a $2.1 million valuation alloweoa two loans th
we classified as held-for-sale to reflect thesetssat estimated fair value.

Gain on extinguishment of debt

During 2011, we recorded a $271.0 million gain ba extinguishment of debt due to (i) the extingmisht of th
senior credit facility and junior subordinated reotef $174.8 million as part of March 2011 restruicty, (ii)
termination of loan participations sold of $75.0limn, and (iii) realized losses in consolidatedsdtization vehicle
of $21.2 million. During 2010, we recorded a $3.illion gain on the extinguishment of debt due te testructurin
of one of our loan participations sold, and realilmsses in consolidated securitization vehicles.

Income from equity investmel

The income from equity investments during 2011 8f6$million was from our co-investment in CTOPI. GRI's
income was largely the result of fair value adjustits on its investment portfolio, and the recognitof income o
investments purchased at a discount. The income &quity investments during 2010 of $3.6 millionsagimilarly
from our co-investment in CTOPI.

Income tax provisiol

During 2011, we recorded an income tax provisior$®H million as a result of a $3.2 million currentome ta
provision, offset by a $611,000 naash income tax benefit due to an increase in ¢fiericbd tax asset of our taxa
REIT subsidiary, CTIMCO.

During 2010, we recorded an income tax provisioafL million, comprised of $735,000 in current Iy&axes pai
and $1.4 million in noreash tax expense due primarily to our utilizatidmet operating losses to partially off
taxable income. These taxes were exclusively theltref taxable income generated by CTIMCO.

Dividends



We did not pay any dividends on our class A comstogk in 2011 or 2010.
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(in thousands, except per share d

Income from loans and other investmel
Interest and related incor
Less: Interest and related expenses
Income from loans and other investments,

Other revenues
Management fees from affiliat
Incentive management fees from affilic
Servicing fees
Total other revenu

Other expense:
General and administrative

Total other expensi

Total othe-thar-temporary impairments of securit

Portion of other-than-temporary impairments of
securities recognized in other comprehensive
income

Impairment of goodwil

Impairment of real estate held-for-sale

Net impairments recognized in earnir
Provision for loan losse

Valuation allowance on loans h-for-sale
Gain on extinguishment of de

Loss on sale of investmer

Income (loss) from equity investments

Loss before income taxi
Income tax provision (benel

Net loss

Net loss per shari- diluted
Dividend per shar
Average LIBOR

Income from loans and other investments,

2010 2009 $ Change % Change
$158,79- $121,97. $36,82! 30.2%
123,96: 79,79¢ 44,16¢ 55.4%
34,83: 42,17, (7,346) (17.2%)
7,80¢ 11,74: (3,938 (33.5%)
733 — 733 N/A
6,404 1,67¢ 4,72¢ 281.2%
14,94t 13,42: 1,52 11.2%
18,79¢ 22,17: (3,379 (15.29%)
18,79¢ 22,17: (3,379 (15.29%)
(77,96() (123,894 45,93 (37.1%)
9,59/ 14,25¢ (4,662) (32.7%0)
— (2,23%) 2,23t N/A
(4,000 (2,237) (1,767) 79.1%
(72,366) (114,106 41,74 (36.€%)
(146,479 (482,35)) 335,87« (69.€%)
(2,119 — (2,119 N/A
3,13¢ — 3,13¢ N/A
— (10,367) 10,36: N/A
3,60¢ (3,736 7,344 N/A
(183,249 (577,13) 390,75: (68.2%)
2,10( (694) 2,79¢ (402.€%)
($185,34) _ ($576,43) $387,95! N/A
($8.29) ($25.76) $17.4¢ (67.€%)
$0.0¢ $0.0( $0.0( N/A
0.27% 0.32% (0.0€%0) (17.2%)

As discussed in Note 2 to our consolidated findrst@ements, recent accounting guidance requsds gonsolidal
additional VIEs, primarily CMBS and CDO trusts, begng January 1, 2010. As a result, our inter@shiag asse
increased $2.1 billion from December 31, 2009 teddeber 31, 2010. This increase resulted in a nsdtecGrease i
interest income during 2010 compared to 2009. @iyl an increase in interest bearing liabilitifs$2.4 billion
resulted in a material increase in interest expehség 2010 compared to 2009. In addition, an@ase in non-
performing loans contributed to an offsetting daseein net interest income during 2010 compar&909.

Management fees from affiliat

Base management fees from our investment managebusitiess decreased $3.9 million, or 34%, duringC
compared to 2009. The decrease was attributed plynta a decrease of $4.5 million in fees from CHIQlue to a
amendment to the fund’s management agreement, wiittlced management fees and extended thesfimeéstmer
period. This decrease was offset by increasedde€3 High Grade Il due to additional investmertivty.

Incentive management fees from affilie

We recorded $733,000 of incentive management fagagl2010 in conjunction with the liquidation ofid 11I. We

recorded no such fees during 2009.
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Servicing fees

Servicing fees increased $4.7 million during 20Mnpared to 2009. The increase in fees was primaltly tc
modification activity on loans for which we are nedrspecial servicer.

General and administrative expenses

General and administrative expenses include peedausts, operating expenses, professional feesfaar2010, $1.
million of expenses associated with newly conseéidaVIEs, as described in Note 2 to our consoldidieancia
statements. Excluding expenses from newly consed&IEs, general and administrative expenses deeck 219
between 2010 and 2009 due to lower personnel epstdower professional fees and other operatingsc&ersonn
costs decreased $1.8 million relative to the yeded December 31, 2009 and $3.0 million of coste@ated with ot
March 2009 debt restructuring were included in gehand administrative expenses for the year efdkmbmber 3:
2009. This overall decrease was partially offse$b§6,000 of previously awarded incentive compeosataid durin
2010 to employees and former employees as a i@sualtentive management fees received from Fund Il

Net impairments recognized in earnir

During 2010, we recorded a gross other-ttemporary impairment of $78.0 million on 14 of &ecurities that had
adverse change in cash flow expectations. Of timisuent, $9.6 million (the amount considered fairueahdjustmen
in excess of credit impairment) was included ineotltomprehensive income, resulting in a net $68ikiom
impairment (the amount considered credit impairtnémtluded in earnings. In addition, we recordefi4a0 millior
impairment on Real Estate Held-for-Sale to reftaetproperty at fair value, less cost to sell.

During 2009, we recorded a gross other-ttemporary impairment of $123.9 million on 13 of @acurities that h:
an adverse change in cash flow expectations. Gf dmount, $109.6 million was included in earningsl @he
remainder, $14.3 million, was included in other poehensive income. We also recorded an other-itauporar
impairment of $2.2 million on our Real Estate H&8d-Sale to reflect the property at fair value and 22%8illion
impairment of goodwill related to our June 2007wsitjon of a healthcare loan origination platform.

Provision for loan losse

During 2010, we recorded a $146.5 million provisifmm loan losses. This provision included $163.dliam of
provisions against 12 loans, offset by a $16.7iomltecovery on four loans that had previously beepaired. Durini
2009, we recorded a $482.4 million provision fomrolosses against 20 loans. This included $172lbomiof
provisions recorded on loan participations soldahtdid not qualify for sale accounting under GAARIaemain o
our consolidated balance sheet as both assetscaidakent liabilities. Although provisions were ceded again:
these assets in 2009, the liabilities will not bmimated until the loans are contractually extirsied.

Valuation allowance on loans held-for-sale

During 2010 we recorded $2.1 million of valuatidivaances on two loans that we classified as heteséle to reflec
these assets at fair value. We did not record @atiah allowance on loans held-for-sale in 2009.

Gain on extinguishment of debt

During 2010, we recorded a $3.1 million gain on ¢k&nguishment of debt due to one of our partitgues sold bein
restructured and due to realized losses from esHafssets held by consolidated securitizationiclesh We recorde
no such gains in 2009.

Loss on sale of investmel

We recorded no losses on sale of investments éoyédlar ended December 31, 2010. During the yeadebBécemb
31, 2009, we recorded a $10.4 million loss on #ie ef two loans that were classified as held-fdes

Income (loss) from equity investme

The income from equity investments during 2010 wasmarily $3.7 million from our cdnvestment in CTOF
CTOPI's income for the year was largely the result af faiue adjustments on its investment portfolioe Toiss fror
equity investments during 2009 resulted primanitynd our share of losses from CTOPI, also largehjved from fail
value adjustments on the underlying investments.

Income tax provision (benef

During 2010, we recorded an income tax provisio$afL million, comprised of $735,000 in current Iy&axes pai
and $1.4 million in no-cash tax expense due primarily to our utilizatidmet operating losses to partially off



taxable income. These taxes were exclusively thaeltref taxable income generated by our taxableTREibsidiary
CTIMCO. During 2009, we recorded an income tax fieé $694,000 which was primarily due to a $408)0a
refund. The remaining balance was primarily a testichanges to our deferred tax asset relating) t8 AAP-to-tax

differences for stockased compensation to our employees, (ii) changagangible assets, and (iii) utilization of
operating losses.
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Dividends
We did not pay any dividends on our class A comstoak in 2010 or 2009.
Liquidity and Capital Resources
Liquidity

As of December 31, 2011, our primary sources dafidiity include: (i) $34.8 million of cash on depbsit Capite
Trust, Inc. and CTIMCO,; (ii) the class A preferr@igidends we receive from CT Legacy REIT; (iii) nagyement fee
we earn from private equity funds and CDOs we managd (iv) fees earned from special servicinggassents. Use
of liquidity include operating expenses; varioupital commitments to our managed funds; taxes;amddividend
necessary to maintain our REIT status. We genelallye no obligations to provide financial supportQT Legac
REIT or our consolidated securitization vehiclag] all debt obligations of such entities, thoughsmidated onto ol
financial statements, are no@eourse to us. We believe our current sourcesapital will be adequate to meet

near-term cash requirements.

We currently do not have access to liquidity froor portfolio of Interest Earning Assets. CT Leg&¥IT owns |
substantial portion of our Interest Earning Ass#is, proceeds of which cannot be distributed tolL@§acy REITE
common shareholders, including us, until the relaepurchase obligation and mezzanine loan have tegEid. I
addition, the first $11.1 million of distributiorie us from CT Legacy REIT must be used to repayseaured nott
before any cash flow is available to us. Accordmgither than the preferred dividends discussedgbwee will no
receive distributions from CT Legacy REIT in thean¢éerm. We will, however, receive our proportianahare of tt
proceeds generated from the CT Legacy REIT poafaubject to repayment of our secured notes, @iceéegac!
REIT’s leverage has been repaid.

In addition, as described in Note 11 to our comdd financial statements, covenant breachesri€duCDOs hav
resulted in a redirection of cash flow to amortemnior noteholders, which amounts would otherwiaeehbee
available to us. The additional principal amorii@atto senior CT CDO notes are a function of casteived undt
each respective collateral pool, and are only requio the extent there is cash flow in exceshefibterest expen
otherwise due under each respective vehicle. Adeghd these redirection provisions cannot resailaiicash outflo
from us to our CT CDOs, only a diminution of ligitidavailable to us.

Cash Flows

Our consolidated statements of cash flows inclh@ectish inflows and outflows of the consolidate&s/tescribed
Note 2 to our consolidated financial statementsil&his does not impact our net cash flow, it doesease certa
gross cash flow disclosures.

We experienced a net increase in cash of $10.4omifbr the year ended December 31, 2011, comptretl ne
decrease of $3.5 million for the year ended Decer@bhe2010.

Cash provided by operating activities during tharyended December 31, 2011 was $28.9 million, coatpto cas
provided by operating activities of $36.4 millionrthg 2010. The decrease was primarily due to aedee in our ca:
net interest margin and expenses related to ouctM2011 restructuring.

During the year ended December 31, 2011, cashgeduy investing activities was $2.1 billion, comgzhto $328.
million provided by investing activities during 201The increase was primarily due to additionaletassincipa
repayments inside of consolidated securitizatidmales in 2011.

During the year ended December 31, 2011, cash ins@dancing activities was $2.1 billion, compartm $368.¢
million during the same period in 2010. This in@eavas primarily due to (i) additional repaymerftsaxuritized del
obligations of $1.5 billion during 2011, (ii) adidihal repayments of our repurchase obligations236$2 million, (iii)
a combined $27.6 million of repayments to extinguir senior credit facility and junior subordirtteotes at
discount, and (iv) the payment of $11.1 millionfiofance costs associated with our March 2011 restring. This wa
offset by net borrowings of $63.0 million under thezzanine loan at CT Legacy REIT.
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Capitalization
Our authorized capital stock consists of 100,000 $lares of class A common stock, of which 22,218 shares we
issued and outstanding as of December 31, 2011,180¢D00,000 shares of preferred stock, none otlwiere
outstanding as of December 31, 2011.
Pursuant to the terms of our prior debt restruntugompleted on March 16, 2009, we issued to JP&uriylorgal
Stanley and Citigroup warrants to purchase 3,4729sb@res of our class A common stock at an exepcise of $1.7
per share, the closing bid price on the New Yor&icBtExchange on March 13, 2009. The warrants vatidme
exercisable on March 16, 2012 and expire on Ma&;t2019, and may be exercised in a cashless manner.
Secured Notes
As of December 31, 2011, we had macourse notes outstanding with a face balance7@ #illion which ar
secured by 93.5% of our equity interests in theska-1 and class &2-common stock of CT Legacy REIT. The te
of these agreements are described in Note 7 toamngolidated financial statements.
CT Legacy REIT
As of December 31, 2011, CT Legacy REIT was angoblunder a $58.5 million outstanding repurchadeation, a:
well as a $65.3 million mezzanine loan. These if@es are all norrecourse to us, and are further described in N@
to our consolidated financial statements.
Consolidated Securitization Vehicles
As of December 31, 2011, our consolidated secatitim vehicles had norecourse securitized debt obligations wi
total face value of $1.2 billion. The terms of thesbligations are described in Note 11 to our clidated financie
statements.
Contractual Obligations
The following table sets forth information abouttaé of our contractual obligations as of Decentkier2011:

Contractual Obligations @)

(in millions)
Payments due by perioc
Less than 1 More than 5
Total year 1-3 years 3-5 years years

Parent Leve

Secured note® $11 $— $— $11 $—

Equity investment(®) 15 15 — — —

Operating lease obligations 7 1 2 2 2
Subtotal 33 16 2 13 2
CT Legacy REIT

Repurchase obligatior 58 — 58 — —

Mezzanine loan 65 — — 65 —
Subtotal 123 — 58 65 —
Consolidated Securitization Vehic

CT CDOs 742 — — — 742

Other securitization vehicles 46¢ — — — 46¢
Subtotal 1,211 — — — 1,211
Total contractual obligations $1,36" $1€ $6C $7E $1,21:

(1) We are also subject to interest rate swaps for hvivie cannot estimate future payments due. Excladests which have occurred
subsequent to ye-end. See Note 22, Subsequent Events, to our cdasadi financial statements for additional discuss

2) The secured notes mature on March 31, 2016. AsecEbber 31, 2011, $7.8 million of principal is datgling, however we will ultimate
pay $11.1 million at maturity

3) CTOPI5 investment period expires in September 2012, hattwpoint our obligation to fund capital calls ltle limited. It is possible th
our unfunded capital commitment will not be entirelled, and the timing and amount of such requ@entributions is not estimable. (
entire unfunded commitment is assumed to be fubgeBleptember 2012 for purposes of the above t
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Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.

I1l. Non -GAAP Disclosures: Adjusted Balance Sheet and Opeliailg Results

We believe that our adjusted balance sheet andatpgrresults provide meaningful information to sier, ir
addition to our consolidated balance sheet an@rettt of operations prepared in accordance with BABhes
adjusted measures help us to evaluate our finapogition and performance without the effects afaia transactior
and GAAP adjustments that are not necessarily atidie of our current investment portfolio, operas:
capitalization, or shareholders’ equity.

We believe that the accounting for loan participasi sold as well as the consolidation of VIEs, artipular th
consolidation of nomecourse securitization vehicles, while in accoogawith GAAP, has resulted in a presentatic
gross assets and liabilities, provisions/impairragahd operations being recorded in excess of camanic interes
in such entities. Accordingly, our adjusted balasltceet and operating results (i) eliminate loanigipations sold, ar
(i) deconsolidate securitization vehicles whicle aresented gross in accordance with GAAP, and shstead oL
cash investment in these nmourse entities, adjusted for losses expectadcoirred, and the cash income eal
thereon. Due to the namcourse nature of these entities, our investmertuat as well as our income cannot be
than zero on a cash basis. In addition, we eliraitta¢ interest expense recognized due to inteagsswaps no long
designated as cash flow hedges, which is aaash reclassification from other comprehensive rimeanto earning
that does not impact book value. We also separatetyv our financial position and operations frorosth of C”
Legacy REIT.

Adjusted Balance She

Our adjusted balance sheet is not an alternatiweilostitute for our consolidated balance sheetgegbin accordan
with GAAP as a measure of our financial positioather, we believe that our adjusted balance shemt iaddition:
measure that is a valuable tool for analyzing cusitess. Our adjusted balance sheet should notelbeed as a
alternative measure of shareholdarguity, and we may not prepare our adjusted balaheet in the same manne
other companies that use a similarly titled measure
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The following table details the transition from aansolidated balance sheet prepared in accordeitit&AAP to the
adjusted balance sheets of Capital Trust, Inc.Ghdlegacy REIT, as of December 31, 2011

Adjusted Balance Sheet as of December 31, 2C

(in thousands, except per share data)

Adjusted Balance

Sheet
Consolidated GAAF CT Legacy Capital
Capital Trust, Inc. Adjustments D) REIT  Trust, Inc.
Assets

Cash and cash equivalel $34,81¢ $— $—  $34,81¢
Loans receivable, ni 19,28: (19,287 — —
Equity investments in unconsolidatsubsidiarie: 10,39¢ — — 10,39¢
Investment in CT Legacy REI — 61,62: — 61,62:
Deferred income taxe 1,26¢ — 1,26¢
Prepaid expenses and other assets 4,53: 947 — 5,48(

Subtotal 70,30( 43,28t — 113,58t
Assets of Consolidated VIE
CT Legacy REIT, Excluding Securitization Vehicles
Restricted cas 12,98¢ — 12,98t —
Securities hel-to-maturity 2,60z 4,83 7,43¢ —
Loans receivable, ni 206,51 206,51« —
Loans hel-for-sale, ne 30,87 — 30,87t —
Accrued interest receivable and other assets 2,11¢ — 2,11¢ —

Subtotal 255,09! 4,837 259,93: —
Assets of consolidated securitization vehic 1,040,92 (1,040,92) — —
Total/adjusted assets $1,366,31 ($992,79)| $259,93. $113,58!

Liabilities & Shareholders' Equity

Accounts payable and accrued expel $8,07¢ $— $— $8,07¢
Secured note 7,847 — — 7,841
Participations sold 19,28 (19,287) — —

Subtotal 35,20¢ (19,287 — 15,92:
Non-Recourse Liabilities of Consolidated VI
CT Legacy REIT, Excluding Securitization Vehicles
Accounts payable and accrued expet 743 65C 1,39: —
Repurchase obligatior 58,46¢ — 58,46¢ —
Mezzanine loan, net of unamortized discc 55,11 — 55,11 —
Participations sol 97,46: (97,46%) — —
Interest rate hedge liabilities 8,811 8,811 —

Subtotal 220,60( (96,815 123,78! —
Liabilities of consolidated securitization vehic 1,239,45 (1,239,45) — —
Total/adjusted liabilities 1,495,25! (1,355,549 123,78! 15,92:
Total/adjusted equity (110,42) 344,23 136,14 97,66¢
Noncontrolling interest (18,519 18,51¢ — —
Total/adjusted liabilities and shareholders' equit $1,366,31 ($992,79)| $259,93. $113,58!
Capital Trust, Inc. book value/adjusted book valuegper share:

Basic ($4.8%) $4.2¢

Diluted ($4.85 $3.9¢

(1)  All securitization vehicles have been deconsolidaed reported at our cash investment amount, &djder current losses relative to
equity investment in each vehicle. Due to the nezourse nature of these entities, our investmanbhat be less than zero on a cash t
See note 11 to our consolidated financial statesnemtdiscussion of consolidated securitizationiciels.
2) Loan participations which have been sold iodtparties, and did not qualify for sale accountingyér been eliminated. See Note 8 to
consolidated financial statements for discussioloah participations sol

©)

Non-cash interest expense recognized due to interesswaaps no longer designated as cash flow hedgebden eliminated. See Note 1



our consolidated financial statements for discussiinterest rate swaps not designated as hedgstgiments
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Our adjusted earnings is not an alternative ortgubes for net income as a measure of our perfosmaRather, w
believe that adjusted earnings is an additionalsuneathat is a valuable tool for analyzing our parfance. Adjuste
earnings should not be viewed as an alternativesureaof either our operating liquidity, or fundsadable for ou
cash needs. In addition, we may not calculate #fjusarnings in the same manner as other compHraesise

similarly titled measure.

The following table details the transition from atonsolidated statement of operations prepareatéordance wit
GAAP to the adjusted operating results of CapitaisT, Inc. and CT Legacy REIT for the year endedddeber 3

2011:

Adjusted Income Statement for the Year Ended Decerdy 31, 2011

(in thousands, except per share data)

Income from loans and other investmel

Interest and related incor

Less: Interest and related expenses
Income from loans and other
investments, ne

Other revenue:
Management fees from affiliat:
Servicing fees
Total other revenue

Other expense!
General and administrative

Total other expense

Total other-than-temporary impairments ol
securities

Portion of other-than-temporary impairmer
on securities recognized in other
comprehensivincome

Impairments on real estate held-for-sale

Net impairments recognized in earnir

Recovery of provision for loan loss

Valuation allowance on loans h-for-sale

Gain on extinguishment of de

Income from equity investmen

Loss from CT Legacy REI

Intercompany dividends

Income (loss)/adjusted income (loss) befol
income taxe

Income tax provisiol

Net income (loss)/adjusted net income (¢
before noncontrolling interests

Add: Net loss attributable to
noncontrollinginterests

Net income (loss)/adjusted net income (lo¢

Earnings/adjusted earnings per share
Basic
Diluted

Adjusted Income

Statement
Consolidated GAAF CT Legacy Capital
Capital Trust, Inc. Adjustments (DG REIT Trust, Inc.
$117,16: ($89,929 $18,47! $8,75¢
96,97« (73,159 19,55¢ 4,26¢
20,18¢ (16,779 (1,075 4,48¢
6,61¢ — — 6,61¢
8,497 1,392 — 9,88¢
15,11t 1,392 — 16,50
23,86 (759 2,58¢ 20,52¢
23,867 (75¢) 2,58¢ 20,52«
(49,309 24,69¢ (24,599 (13
1,24:% (2,889 — (1,640
(1,05%) 1,05¢ — —
(49,12 22,87( (24,599 (1,659
19,32¢ (1,01 10,40: 7,914
(1,45€) — (1,456 —
271,03: (96,189 — 174,84t
3,64¢ — — 3,64¢
— — — (10,64¢)
— — (5,646 5,64¢
254,86! (88,95 (24,959 180,22
2,54¢ — 75C 1,79¢
252,31 (88,957 (25,709  178,43:
5,82¢ (5,829 — —
$258,14. (94,779 ($25,709 $178,43:
$11.3¢ $7.87
$10.7¢ $7.4¢



@

@)
©)

All securitization vehicles have been deconsolidatjusted balances include only cash income vedefrom such vehicles. Due to

non+fecourse nature of these entities, our net incorom fsuch entities cannot be less than zero on h basis. See note 11 to

consolidated financial statements for discussioconisolidated securitization vehicl

Loan participations which have been sold fadtparties, which did not qualify for sale accountihgyve been eliminated. See Note 8 tc
consolidated financial statements for discussioloaf participations sol

Non-cash interest expense recognized due to interesswaaps no longer designated as cash flow hedgelden eliminated. See Note 1
our consolidated financial statements for discussiointerest rate swaps not designated as hedggtgments
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The following table details the transition from czonsolidated statement of operations prepareddordance wit
GAAP to the adjusted operating results of Capitalst, Inc. and CT Legacy REIT, for the three mongnsie
December 31, 2011:

Adjusted Income Statement for the Three Months Ende December 31, 2011
(in thousands, except per share data)

Adjusted Income

Statement
Consolidated GAAF CT Legacy Capital
Capital Trust, Inc. Adjustments W@)E REIT  Trust, Inc.
Income from loans and other investmel
Interest and related incor $21,97! ($16,916 $5,05¢ $—
Less: Interest and related expenses 16,59: (12,667) 3,77( 161
Income from loans and other investments 5,382 (4,259 1,28¢ (167)
Other revenue:
Management fees from affiliat 1,691 — — 1,691
Servicing fees 6,28¢ 76C — 7,04¢
Total other revenue 7,98( 76C — 8,74(
Other expense!
General and administrative 3,99¢ (112) 452 3,43¢
Total other expense 3,99¢ (112) 452 3,43¢
Total other-than-temporary impairments on
securities (13,689 12,567 (1,129 —
Portion of other-than-temporary impairment
on securities recognized in other
comprehensive income 4,341 (4,340 — —
Net impairments recognized in earnir (9,349 8,22¢ (1,129 —
(Provision for) recovery of loan loss (15,07%) 20,42¢ 5,35z —
Valuation allowance on loans h-for-sale (1,232 — (1,232 —
Income from equity investmen 1,54¢ — — 1,54¢
Income from CT Legacy REI — — — 524
Intercompany dividends — — (1,875 1,87¢
(Loss) income/adjusted income before
income taxe (14,749 25,27 1,961 9,08
Income tax provisiol 1,332 — 75C 582
Net (loss) income/adjusted net inco
before noncontrolling interests (16,080 25,27 1,211 8,50¢
Add: Net loss attributable to
noncontrollinginterests 7,75¢ (7,759 — —
Net (loss) income/adjusted net incom ($8,322) $17,51- $1,21: $8,50¢
Earnings/adjusted earnings per share:
Basic ($0.37) $0.37
Diluted ($0.37) $0.3¢

Q) All securitization vehicles have been deconsolidatljusted balances include only cash income vedefrom such vehicles. Due to
nontecourse nature of these entities, our net incorm fsuch entities cannot be less than zero on h basis. See note 11 to

consolidated financial statements for discussioocoofsolidated securitization vehicli

2) Loan participations which have been sold fodtparties, which did not qualify for sale accountihgye been eliminated. See Note 8 tc
consolidated financial statements for discussioloaf participations sol

3) Non-cash interest expense recognized due to intertesswaaps no longer designated as cash flow hedgebden eliminated. See Note 1
our consolidated financial statements for discussiointerest rate swaps not designated as hedggtgments
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Quarterly Performance

The following table describes the activity in Capitrust, Inc.5 balance sheet accounts, on an adjusted basisg
the fourth quarter of 2011

Comparison of adjusted balance sheet of Capital Trst, Inc: As of December 31, 2011 vs. September 30, 2(
(in thousands

December 31, 201 September 30,201 Change % Change

Assets:

Cash and cash equivalel $34,81¢ $28,21¢ $6,59¢ 23.2%
Equity investments in unconsolidated

subsidiarie 10,39¢ 10,61 (212) (2.C%)
Investment in CT Legacy REI 61,62 61,09¢ 52t 0.%
Deferred income taxe 1,26¢ 1,75C (482) (27.5%)
Prepaid expenses and other assets 5,48( 2,734 2,74¢ 100.4%
Total adjusted assets $113,58:! $104,41. $9,17¢ 8.8%

Liabilities and Shareholders' Equ

Liabilities:

Accounts payable and accrued expel $8,07¢ $7,717 $35¢ 4.€%
Secured notes 7,847 7,68¢ 161 2.1%
Total adjusted liabilitie: 15,92: 15,40: 51¢ 3.4%
Total Adjusted Shareholders' Equity 97,66¢ 89,00¢ 8,651 9.7%
Total adjusted liabilities and shareholde $113,58: $104,41. $9,17¢ 8.8%

Cash and cash equivalents

Cash and cash equivalents increased by $6.6 milismg the fourth quarter of 2011. This was prifyadue to (i,
$6.1 million of special servicing fees, (ii) $1.9llion of preferred dividend distributions receivédm CT Legac
REIT, (ii)) net distributions of $1.8 million fron€TOPI, and (iv) $1.3 million of investment managemand CD(
collateral management fees received from affilialédss was offset by (i) payments of $2.8 millioh general an
administrative expenses, and (ii) $1.7 million sfimated tax payments at CTIMCO.

Equity investments in unconsolidated subsidiz

The decrease of $212,000 was due to $1.8 millionedfdistributions received from CTOPI, offset ly.Gmillion of
income recognized from our co-investment in CTOPI.

Investment in CT Legacy RE

The increase of $525,000 was due to the recognitfosur share of CT Legacy RER adjusted net income for -
fourth quarter of 2011.

Deferred income taxe

The decrease in deferred income taxes was primduigyto the expected utilization of net operatimgslcarryforwarc
and the timing difference between GAAP and tax onnection with the recognition of certain generad
administrative expenses at our taxable REIT subsidCTIMCO.

Prepaid expenses and other as:

The increase in prepaid expenses and other assstgrvnarily due to the accrual of management faeb speci:
servicing fees that were earned in 2011 but wetecoltected until January 2012, as well as an extichincome te
refund at Capital Trust, Inc.

Accounts payable and accrued expe

The $358,000 increase in accounts payable and et@xpenses was primarily due to an increase iruedaener:
and administrative expenses.
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Secured notes
The secured note balance increased due to $16af@¥erred interest accrued during the fourth tprasf 2011.
Total adjusted shareholders’ equity

Adjusted shareholdergquity increased primarily due to $8.5 million afjésted net income for the fourth quarte
2011.

The following table compares Capital Trust, Iscoperating results, on an adjusted basis, duhieghird and fourt
quarters of 2011:

Comparison of adjusted operating results of Capitallrust, Inc: Three Months Ended December 31, 2011sv September 30, 201
(in thousands

Q4 2011 Q32011 Change % Change
Income from loans and other investmel
Interest and related incor $— $— $— N/A
Less: Interest and related expenses 161 98 63 64.2%
Income from loans and other investments, (161) (98) (63) 64.2%
Other revenues
Management fee 1,691 1,75:% (62) (3.5%)
Servicing fees 7,04¢ 1,65¢ 5,391 325.2%
Total other revenue 8,74( 3,411 5,32¢ 156.2%
Other expense!
General and administrative 3,43t 4,31: (878) (20.4%)
Total other expense 3,43t 4,313 (87¢) (20.4%)
Income from equity investmen 1,54¢ 307 1,231 402.“%
Income (loss) from CT Legacy RE 524 (4,480 5,00¢ N/A
Intercompany dividends 1,87¢ 1,87¢ — —%
Adjusted net income (loss) before income te 9,087 (3,299 12,38t N/A
Income tax provision (benefi 582 (23€) 81¢ N/A
Adjusted net income (loss) $8,50¢ ($3,067) $11,56° N/A

Income from loans and other investments,

Increase in interest expense during the fourth tquarf 2011 was primarily due to naash adjustments relatec
previously settled interest rate swaps.

Management fees from affiliat

Base management fees from our investment managemeitess decreased slightly by $62,000 duringfdieth
quarter of 2011.

Servicing fees

Servicing fees increased $5.4 million during tharfb quarter of 2011 compared to the third quaofeR011. Th
change was primarily due to higher levels of loandifications and liquidations that were completadthie fourtl
quarter.

General and administrative expenses

General and administrative expenses include peeda@usts, operating expenses and professional @asr than th
non-cash expense related to the management incentigedavplan, these expenses were generally consisten
period-to-period.

Income from equity investmel

The income from equity investments during the fouguarter of 2011 of $1.5 million was derived frayar co-
investment in CTOPI. CTOR’income for the quarter was largely the resul{ipfealization of income on loa
purchased at discounts that were satisfied at pangl the quarter, and (ii) fair value adjustmeoisits investmel
portfolio. The income from equity investments dgrithe third quarter of 2011 was also primarily framar co-
investment in CTOPI.

56




Index
Income (loss) from CT Legacy RE

During the fourth quarter of 2011, we recognize@4;600 of adjusted income from CT Legacy REIT. Tieme
was driven by net recoveries of provisions for Idasses recorded at CT Legacy REIT during the foguarter c
2011. During the third quarter of 2011, we recogdi$4.5 million of adjusted loss from CT Legacy REThe los
was driven by other-tharemporary impairments of securities recorded atLl€dacy REIT during the third quarter
2011.

Income tax provisiol
We recorded a $582,000 income tax provision duthmeg fourth quarter of 2011, which was primarily diwene
payments of estimated taxes during the fourth guaas well as changes in the deferred tax assg¢tdeo our taxab

REIT subsidiary, CTIMCO.

IV. CT Legacy REIT, as Adjusted and Deconsolidated

Interest Earning Assets

CT Legacy REITS investment portfolio includes various types ofmeoeercial mortgage backed securities
collateralized debt obligations, or Securities, andhmercial real estate loans and related instrtsnen Loans. W
collectively refer to these as Interest EarningeAssThe table below shows CT Legacy RElTriterest Earning Asst
as of December 31, 2011 and 2010 on an adjustesl IS section 11l above for a presentation asdudision of C
Legacy REIT’s adjusted balance sheet and operatsgts.

CT Legacy REIT Interest Earning Assets

(in millions) December 31, 2011 December 31, 2010
Book Book
Value Yield ) Value Yield @)
Securities hel-to-maturity $7 3.31% $— —
Loans receivable, ni 207 5.21 — —
Loans held-for-sale, net 31 6.2€ — —
Subtotal / Weighted Average $24¢ 5.2% $— —

(1) Yield on floating rate assets assumes LIBOR of %23 of December 31, 201

(2) Weighted average yield excludes $39.7 million ¢direed interests in CT CDO Il which represent badinatt
investment that is paid an amount of interest basedhe total cash flows of the CDO collateral &ssac
period.
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The table below details the overall credit profieCT Legacy REITS Interest Earning Assets, which includes
Loans against which we have recorded a provisiodofan losses, or reserves, (ii) Securities whiakehbeen other-
thantemporarily impaired, and (iii) Loans and Secusitthat are categorized as Watch List Assets, wdnielcurrentl
performing but pose a higher risk of nparformance and/or loss. We actively monitor anchage Watch List Asse
to mitigate these risks in our portfolio. All amdsrare calculated on an adjusted basis. See séldtadyove for furthe
details of CT Legacy REIT’s adjusted balance shedtoperating results.

Portfolio Performance - CT Legacy REIT ()
(in millions, except for number of investmen

December 31, 201 December 31, 201

Interest earning assets, CT Legacy REIT ($ $245 / 2! $—/—
Impaired Loan{®
Performing loans ($ /¢ $42 /¢ $—/—
Non-performing loans ($ / #) $22/: $—/—
Total ($/#) $64 /7 $—/—
Percentage of interest earning as 26.1% —%
Impaired Securitie® ($ / #) $6 / 1( $—/—
Percentage of interest earning as 2.5% —%

Watch List Asset®)

Watch list loans ($/ # $83 /7 $—/—
Watch list securities ($ / #) $1/1 $—/—
Total ($/#) $84 /¢ $—/—
Percentage of interest earning as 34.2% —%

(1) Portfolio statistics includes loans held-fate. All amounts are calculated on an adjusteisb8ge section Il above foi
presentation and discussion of CT Legacy F's adjusted balance sheet and operating re

(2) Amounts represent net book value after prowisifor loan losses, valuation allowances on Ideid-for-sale and other-than-
temporary impairments of securitie

(3) Watch List Assets exclude Loans against which weeh@corded a provision for loan losses or valuatdiowance, ar
Securities which have been ot-thar-temporarily impaired

Interest Bearing Liabilities

As of December 31, 2011, CT Legacy RETdebt obligations, which we collectively referas Interest Bearir
Liabilities, include its repurchase obligations amézzanine loan, both of which are n@eourse to us. The tal
below describes CT Legacy RE§TInterest Bearing Liabilities as of December 3012 and 2010 on an adjus
basis. See section Il above for further detail€®fLegacy REIT's adjusted balance sheet and dpgregsults.

Interest Bearing Liabilities
(Principal balance, in millions

December 31, 201 December 31, 201

Repurchase obligatior $5¢ $—
Mezzanine loan 65 —
Total CT Legacy REIT debt obligations $12: $—
Weighted average effective cost of CT Legacy RE4Ht(1) () 11.1%% N/A

Q) Floating rate debt obligations assume LIBOR of @3t December 31, 201
2) Including the impact of interest rate hedgéth \an aggregate notional balance of $60.8 milksrof December 31, 2011, the effectiveimll-
cost of CT Legacy REI's debt obligations would be 13.46% per ann

Repurchase Obligatior
As of December 31, 2011, CT Legacy REIT was pastprie repurchase obligation with JPMorgan, whichda-

recourse to Capital Trust, Inc., that has an aggeegutstanding balance of $54.5 million and asinatlost of LIBOF
plus 2.50% per annum (2.80% at December 31, 2011).
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Subsequent to the March 31, 2011 restructuring6®4nillion of the legacy repurchase obligationsrevespaic
including the full repayment and termination of thkorgan Stanley and Citigroup facilities and a aske of th
remaining collateral thereunder, as well as a lidllion repayment of the JPMorgan facility.

See Note 10 to our consolidated financial statemémt additional discussion of the terms of CT Leg®EIT's
repurchase obligations.

Mezzanine Loa

In order to finance our March 2011 restructuring, egacy REIT entered into an $83.0 million meznarioan witl
Five Mile (which was subsequently reduced to $6bilion as of December 31, 2011) that carries &%bper annul
interest rate, of which 7.0% per annum may be dederand that matures on March 31, 2016. The mazrzdoan i
non-recourse to Capital Trust, Inc. except foraiarlimited non-recourse, “bad boy” carve outs.

During the second quarter of 2011, $20.0 millioth& mezzanine loan was repaid using proceedsthersatisfactio
of former Morgan Stanley and Citigroup repurchasslity collateral assets.

See Note 10 to our consolidated financial statemémt additional discussion of the terms of CT Leg®EIT's
mezzanine loan.

Subsequent to ye@nd, in February 2012, we refinanced the JPMorgpurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilvith JPMorgan. The new facility matures in Dedsm 2014
carries a rate of LIBOR+5.50%, and has paydown Ieardnd associated potential rate increases ogetetm of th
facility. See Note 22, Subsequent Events, to onsalidated financial statements for additional déston.

Quarterly Performance

The following table describes the activity in CTdaey REITS balance sheet accounts, on an adjusted basisg diue
fourth quarter of 2011:

Comparison of adjusted balance sheet of CT LegacymRT: As of December 31, 2011 vs. September 30, 2C
(in thousands

Q4 2011 Q32011 Change % Change
Assets:
Restricted cas $12,98! $13,71! ($730) (5.2%)
Securities hel-to-maturity 7,43¢ 7,911 (472 (6.C%)
Loans receivable, ni 206,51 207,02¢ (519 (0.2%)
Loans hel-for-sale, ne 30,87¢ 32,10° (1,237) (3.€%)
Accrued interest receivable and other assets 2,11¢ 4,63¢ (2,519 (54.3%)
Total adjusted assets $259,93. $265,39! ($5,467) (2.1%)
Liabilities and Shareholders' Equity
Liabilities:
Accounts payable and accrued expet $1,39¢ $1,30¢ $8E 6.5(%
Repurchase obligatior 58,46¢ 66,63’ (8,177 (12.2%)
Mezzanine loan, net of unamortized discc 55,11 53,36 1,744 3.2%
Interest rate hedges liabilities 8,81 9,32¢ (509) (5%)
Total adjusted liabilitie: 123,78! 130,63t (6,85%) (5.2%)
Total Adjusted Shareholders' Equity 136,14 134,76: 1,38¢ 1.C%
Total adjusted liabilities and shareholders' ec $259,93. $265,39! ($5,467) (2.1%)

Restricted cas

Restricted cash decreased by $730,000 during théhfquarter of 2011. This was primarily due to%1).9 million o
preferred stock distributions to Capital Trust,.Jr(@) $1.3 million of current interest paid onetlmezzanine loan, (i
$750,000 of estimated income tax payments relatezhe of CT Legacy REIF taxable REIT subsidiaries, and

$200,000 of general and administrative expenseis.Was offset by (i) $3.0 million of net interest mvestments, ai
(i) $493,000 of distributions from CT CDO IlI.
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Securities held-to-maturity
During the fourth quarter of 2011, securities higlanaturity decreased by $472,000. This was primatilg to $1.
million of other-thantemporary impairments, offset by an increase dueh@nges in recovery expectations on
CDO Il
Loans receivable, n¢
During the fourth quarter of 2011, loans receivatdereased by $514,000. This decrease was prindugyto loa
repayments of $8.1 million, offset by an $8.0 miflireversal of provisions for loan losses previpustorded again
one loan.

Loans hel¢for-sale, net

During the fourth quarter of 2011, loans held-$ate decreased by $1.2 million as a result of aatain allowanc
recorded to reflect this loan at its approximatevalue.

Accrued interest receivable and other as:

During the fourth of 2011, prepaid expenses anérofissets decreased by $2.5 million. This decreaseprimarily
due to an impairment of one of CT Legacy REIT sdstiments.

Repurchase obligatior

Repurchase obligations decreased by $8.2 milliaimduhe fourth quarter of 2011 as the facility wapaid from th
proceeds of principal repayments of collateral ssse

Mezzanine loan, net of unamortized discc

The mezzanine loan increased by $1.7 million dug)t81.1 million of deferred interest accrued digrithe quarte
and (i) $603,000 of discount amortization.

Interest rate hedge liabilitie

The increase in the fair value of interest rategesdreflects changes in the yield curve over tleedf the respecti
hedges.

Total adjusted shareholders’ equity

Adjusted shareholderg€quity increased primarily due to the $1.2 milliadiusted net income for the period. See
following adjusted income statement for detailaidfusted net income.
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The following table compares CT Legacy RET0perating results, on an adjusted basis, duhaghird and fourt
quarters of 2011:;

Comparison of adjusted operating results of CT Legey REIT: Three Months Ended December 31, 2011 v
September 30, 2011

(in thousands

Q4 2011 Q3 2011 Change % Change

Income from loans and other investmel

Interest and related incon $5,05¢ $5,87¢ ($820) (13.5%)
Less: Interest and related expenses 3,77( 5,52 (1,759 (31.7%)
Income from loans and other investments, 1,28¢ 35€ 93: 262.1%

Other expense:

General and administrative 452 30& 147 48.2%
Total other expense 452 30¢& 147 48.2%
Total othe-thar-temporary impairments of securiti (1,1272) (23,476 22,35¢ (95.2%)
Portion of othe-thar-temporary impairments of securit
recognized in other comprehensive income — — — N/A
Net impairments recognized in earnir (1,127) (23,47¢) 22,35¢ (95.2%)
Recovery of provisions for loan loss 5,35z 14,48: (9,129 (63.(%)
Valuation allowance on loans h-for-sale (1,232) — (1,2372) 100.(%
Intercompany dividends (1,87%) (1,87%) — N/A
Adjusted net income (loss) before income te 1,961 (20,819 12,77¢ (118.1%)
Income tax provisiol 75C — 75C N/A
Adjusted net income (loss) $1,21! ($10,819) $12,02¢ (111.2%)

Income from loans and other investments,

Interest income and interest expense both declhethg the fourth quarter of 2011 as a result ofL$8illion of
collections from the Legacy Asset portfolio, ané tielated repayments of CT Legacy REITépurchase obligatiol
In addition, non-cash interest expense decreasaagdine fourth quarter due to positive markatarket adjustment
CT Legacy REIT's interest rate swaps.

General and administrative expenses

General and administrative expenses are primagdigprised of professional fees, which increasedndutihe fourtl
quarter.

Net impairments recognized in earnir

During the fourth quarter of 2011, CT Legacy REECagnized $1.1 million of other-thaamporary impairments
securities, primarily related to its investmentim CDO IlI.

Recovery of provision for loan loss

During both the third and fourth quarters of 20CT, Legacy REIT recorded recoveries of previous jgions for loal
losses as a result of improvements in collatersétasperations.

Valuation allowance on loans held-for-sale

During the fourth quarter of 2011, CT Legacy REEcarded a $1.2 million valuation allowance agamst loal
which was classified as held-for-sale. No suchvedloce was recorded during the third quarter of 2011

Income tax provisiol

During the fourth quarter of 2011, CT Legacy REEtarded a $750,000 tax provision related to onisafaxabli
REIT subsidiaries.

Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations is based upon ousal@ated financi:



statements, which have been prepared in accordeatit@ccounting principles generally accepted i thited State
of America, or GAAP. The preparation of these fitiahstatements requires our management to makeates an
assumptions that affect the reported amounts dftgstiabilities, revenue and expenses, and reldisclosure ¢
contingent assets and liabilities. Our accountinticpes affect our more significant judgments arstireates used
the preparation of our consolidated financial stegsts. Actual results could differ from these eatis. During 201
management reviewed and evaluated its critical wtieg policies and believes them to be appropri@en
significant accounting policies are described inteéN@ to our consolidated financial statements. fidllewing is
summary of our accounting policies that we beliave the most affected by management judgmentsnass an
assumptions:
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Principles of Consolidation

The accompanying financial statements include, aorasolidated basis, our accounts, the accountuunfvholly-
owned subsidiaries, and variable interest entitiesyIEs, in which we are the primary beneficia®ll significant
intercompany balances and transactions have beeimaled in consolidation.

VIEs are defined as entities in which equity ineest(i) do not have the characteristics of a cdlirig financial
interest, and/or (ii) do not have sufficient equéy risk for the entity to finance its activitiesithout additione
subordinated financial support from other parti#he entity that consolidates a VIE is known as ptimary
beneficiary, and is generally the entity with tiptpower to direct the activities that most siguifitly impact the VIE
economic performance, and (ii) the right to recdieaefits from the VIE or the obligation to abstwbses of the VI
that could be significant to the VIE.

Our consolidated VIEs include: (i) the CT LegacylREand (ii) ten securitization vehicles, includiogr four C1
CDOs which were sponsored and issued by us, asasedix other, similar, vehicles. See Note 10 anteNL1 fo
additional information on our investments in VIES.

Balance Sheet Presentation

Our consolidated balance sheets separately pre@grdgur direct assets and liabilities, (i) theralit assets ai
liabilities of CT Legacy REIT, and (iii) the assetsd liabilities of consolidated securitization igs, some of whic
are subsidiaries of CT Legacy REIT. Assets of alhaolidated VIEs can generally only be used tosBatihe
obligations of those VIEs, and the liabilities ohsolidated VIEs are non-recourse to us.

We have aggregated all the assets and liabilifiegbe consolidated securitization vehicles due wo @determinatio
that these entities are substantively similar dmetefore a further disaggregated presentation waoldbe mor
meaningful. Similarly, the notes to our consolidhfmancial statements separately describe (i)ditgct assets al
liabilities, (ii) the direct assets and liabilities CT Legacy REIT, and (iii) the assets and lidile of consolidate
securitization vehicles, some of which are subsielaof CT Legacy REIT.

Equity Investments in Unconsolidated Subsidiaries

Our coinvestment interests in the private equity fundsmamnage are accounted for using the equity methiels:
entities’ assets and liabilities are not consolidated intofmancial statements due to our determination (Hahest
entities are not VIEs, and (ii) the investors hau#icient rights to preclude consolidation by As.such, we report o
allocable percentage of the earnings or lossebaget entities on a single line item in our constéd statements
operations as income from equity investments.

One such fund, CT Opportunity Partners I, LP, ofOPT, maintains its financial records at fair valneaccordanc
with GAAP. We have applied such accounting relativeur investment in CTOPI, and include any adhesits to fai
value recorded at the fund level in determiningittt@me we record on our equity investment in CTOPI

Revenue Recognition

Interest income from our loans receivable is recagh over the life of the investment using the effe interes
method and is recorded on the accrual basis. Resjiums, discounts and direct costs associatel thies:
investments are deferred until the loan is advararetiare then recognized over the term of the &saan adjustme
to yield. For loans where we have unfunded commitsjewe amortize these fees and other items oraglst line
basis. Fees on commitments that expire unuseceaogmized at expiration. Income accrual is genesalspended fi
loans at the earlier of the date at which paymbetome 90 days past due or when, in the opiniomarfagemer
recovery of income and principal becomes doubtfidome is then recorded on the basis of cash redeimtil accrus
is resumed when the loan becomes contractuallgctiand performance is demonstrated to be resumed.
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Interest income from our securities is recognizsithg a level yield with any purchase premium orcdist accrete
through income over the life of the security. Thisld is calculated using cash flows expected ta@déected whic
are based on a number of assumptions on the unttgilyans. Examples include, among other things,rtite an
timing of principal payments, including prepaymentspurchases, defaults and liquidations, the passigh o
coupon rate, and interest rates. Additional factbeg may affect reported interest income on owustes includ
interest payment shortfalls due to delinquencieshenunderlying mortgage loans and the timing aragymitude c
expected credit losses on the mortgage loans wmagithe securities. These are impacted by, amadimer ¢hings, th
general condition of the real estate market, inclgdcompetition for tenants and their related dregliality, an
changes in market rental rates. These uncertaiatidscontingencies are difficult to predict and subject to futur
events that may alter the assumptions.

Fees from special servicing and asset managemerites® are recorded on an accrual basis as seraieesendere
under the applicable agreements, and when recefpes is reasonably certain. We do not recogmizeritive incom
from our investment management business until ngaticies have been eliminated. Depending on thetste of ou
investment management vehicles, certain incenées fay be in the form of carried interest or prienaistributions.

Securities

We classify our securities as held-to-maturity ilmde-for-sale, or trading on the date of acquisition ofithestmen
Held-to-maturity investments are stated at cost, adjusiethk amortization of any premiums or discountsiclv are
amortized through our consolidated statements efadjpns using the level yield method describedvab®ther tha
in the instance of an other-than-temporary impairtmas discussed below, these heldrtaturity investments a
carried on our consolidated financial statementheit amortized cost basis.

We may also invest in securities which may be diassas available-for-sale. Available-fegle securities are carr
at estimated fair value with the net unrealizedngaodr losses reported as a component of accumulsttes
comprehensive income (loss) in shareholdecglity. Changes in the valuations do not affectreported income
cash flows, but do impact shareholdexguity and, accordingly, book value per share. @Qgust 4, 2005, we chanc
the accounting classification of certain of our wées from available-for-sale to held-toaturity. We have n
designated any securities as available-for-salgedimat time.

Further, as required under GAAP, when, based orectuimformation and events, there has been anrselwhange
the cash flows expected to be collected from thm®wiously estimated for one of our securities, cdimer-than-
temporary impairment is deemed to have occurrecdhange in expected cash flows is considered advEithe
present value of the revised cash flows (taking adnsideration both the timing and amount of dasks expected 1
be collected) discounted using the secusityurrent yield is less than the present valuehefgreviously estimat
remaining cash flows, adjusted for cash receiptinduhe intervening period.

Should an other-thatemporary impairment be deemed to have occurredseburity is written down to fair value. 1
total other-thartemporary impairment is bifurcated into (i) the ambrelated to expected credit losses, and (ii
amount related to fair value adjustments in exoéexpected credit losses, or the Valuation AdjestinThe portio
of the other-thatemporary impairment related to expected credidsss calculated by comparing the amortized
basis of the security to the present value of dkshs expected to be collected, discounted at #wusty’s curren
yield, and is recognized through earnings in thasotidated statement of operations. The remainitmgi-than-
temporary impairment related to the Valuation Atfjusnt is recognized as a component of accumulathd
comprehensive income (loss) in shareholders’ equityportion of other-thanemporary impairments recogni:
through earnings is accreted back to the amortizet basis of the security through interest incowtgle amount
recognized through other comprehensive income )(lass amortized over the life of the security with impact o
earnings.

Loans Receivable, Provision for Loan Losses, Loar$eld-for-Sale and Related Allowance

We purchase and originate commercial real estditate related instruments, or Loans, generallyetdeld as long-
term investments at amortized cost. Managemerdqgaired to periodically evaluate each of these kdan possibl
impairment. Impairment is indicated when it is deenprobable that we will not be able to collectatfiounts du
according to the contractual terms of the Loa®. llban is determined to be impaired, we write délwnLoan throug
a charge to the provision for loan losdespairment on these loans is measured by compénmgstimated fair val
of the underlying collateral to the book value bé trespective loan. These valuations require sagmif judgment:
which include assumptions regarding capitalizatiates, leasing, creditworthiness of major tenamtsupancy rate
availability of financing, exit plan, loan sponshifs, actions of other lenders and other factorsrsbnecessary
management. Actual losses, if any, could ultimatiffer from these estimates.

In conjunction with our quarterly loan portfoliowiew, management assesses the performance of eanh dn
assigns a risk rating based on several factoradirgd risk of loss, loan-twalue ratio, or LTV, collateral performan
structure, exit plan, and sponsorship.
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Loans are rated one through eight, which are défasefollows:

1- Low Risk: A loan that is expected to perform through matuynitith relatively lower LTV, higher irplace det
yield, and stable projected cash flc

2- Average Risk: A loan that is expected to perform through matunityth medium LTV, average iplace det
yield, and stable projected cash flc

3 - Acceptable Risk:A loan that is expected to perform through matunitith relatively higher LTV, acceptable in-
place debt yield, and some uncertainty (due taeleakbover or other factors) in projected cash fli

4 - Higher Risk: A loan that is expected to perform through maturiyt has exhibited a material deterioratio
cash flow and/or other credit factors. If negatiends continue, default could occ

5- Low Probability of Default/Loss: A loan with one or more identified weakness thatexeect to have a 1t
probability of default or principal los

6 - Medium Probability of Default/Loss: A loan with one or more identified weakness thatexpect to have a 3:
probability of default or principal los

7 - High Probability of Default/Loss: A loan with one or more identified weakness thatexpect to have a 67%
higher probability of default or principal los

8- In Default: A loan which is in contractual default and/or whitds a very high likelihood of principal los

In addition, for certain pools of smaller loans elihave similar credit characteristics, primaribahs with a
outstanding principal balance of $10.0 million ess in our consolidated securitization vehicleshaee recorded
general provision for loan losses in lieu of theedspecific provisions we record on all other loankisTgenere
provision is based on macroeconomic data with i@dpehistoric loan losses, vintage, property tygrad other facto
deemed relevant for such loan pools. These loansotiaindergo the same level of asset managememtralsrge
investments.

In certain cases, we may classify loans as helddite based upon the specific facts and circumssaoicparticula
Loans, including known or expected transactionsarnsoheld-forsale are carried at the lower of our amortized
basis and fair value. A reduction in the fair vahfeloans held-fosale is recorded as a charge to our consoli
statement of operations as a valuation allowandeams held-for-sale.

Real Estate Held-for-Sale

Loan investments where we have foreclosed uponmriderlying collateral and own an equity interestdal estate a
categorized as real estate owned. We generallyotiintend to hold such foreclosed assets for l@mgy operatior
and therefore classify such assets as real estidefdr-sale on our consolidated balance sheetal &tate held-for-
sale are carried at the lower of our basis in ## estate and fair value, with reductions in failue recorded as
impairment of real estate-held-for-sale on our otidated statements of operations.

Interest Rate Derivative Financial Instruments

In the normal course of business, we use intesgstderivative financial instruments to managehexige, cash flo
variability caused by interest rate fluctuationpeS&fically, we currently use interest rate swapffectively conve
floating rate liabilities that are financing fixedte assets to fixed rate liabilities. The diffaéi@nto be paid or receiv
on these agreements is recognized on the accrsial & an adjustment to the interest expense ddiaténe attenda
liability. The interest rate swap agreements aregaly accounted for on a held+teaturity basis, and, in cases wt
they are terminated early, any gain or loss is galyeamortized over the remaining life of the hedgtem. Thes
swap agreements must be effective in reducing #niahility of cash flows of the hedged items ina@rdbo qualify fo
the aforementioned hedge accounting treatment. g&dsaim value of effective cash flow hedges aresotéid on ot
consolidated financial statements through accuredlather comprehensive income (loss) and do nectfiur ne
income (loss). To the extent a derivative doesguatify for hedge accounting, and is deemed amexhge derivativi
the changes in its value are included in net incfnss).

To determine the fair value of interest rate ddieafinancial instruments, we use a thpdrty derivative specialist
assist us in periodically valuing our interests.

Income Taxes

Our financial results generally do not reflect psions for current or deferred income taxes on REIT taxabli
income. Management believes that we operate inrmerahat will continue to allow us to be taxedaaREIT and, ¢



a result, we generally do not expect to pay sulisiacorporate level taxes other than those paybapleur taxabl
REIT subsidiaries. Many of these requirements, h@wneare highly technical and complex. If we weayddil to mee
these requirements, we may be subject to fedaad and local income tax on current and past ig@nd penalties.
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Accounting for Stock-Based Compensation

Stockbased compensation expense is recognized in netmaising a fair value measurement method, whic
determine with the assistance of a third-party aispt firm. Compensation expense for the time ugstif stockbase:
compensation grants is recognized on the acceterdtdabution method and compensation expense doiopnanc
vesting of stock-based compensation grants is rézed on a straight line basis.

The fair value of the performance vesting restdatemmon stock is measured on the grant date asiMgnte Carl
simulation to estimate the probability of the markesting conditions being satisfied. The Montel@armulation i
run approximately 100,000 times. For each simutatihe payoff is calculated at the settlement datel is the
discounted to the grant date at a ffisde interest rate. The average of the values alfesimulations is the expect
value of the restricted common stock on the graté¢.dThe valuation is performed in a risgutral framework, so |
assumption is made with respect to an equity righnium. Significant assumptions used in the vatunatnclude a
expected term and stock price volatility, an estedaisk-free interest rate and an estimated dinddgrowth rate.

Estimates of fair value are not intended to predatual future events or the value ultimately wesadi by employet
who receive equity awards, and subsequent eveatsarindicative of the reasonableness of the maigéstimates
fair value made by us.

Fair Value of Financial Instruments

The “Fair Value Measurements and Disclosur&spic of the Financial Accounting Standards Boawd,FASB
Accounting Standards Codification, or the Codificat defines fair value, establishes a frameworknfi@asuring fa
value, and requires certain disclosures aboutvidire measurements under GAAP. Specifically, thislgnce define
fair value based on exit price, or the price thatild be received upon the sale of an asset ordhsfer of a liability i
an orderly transaction between market participaitthe measurement date. Our assets and liabilitlésh art
measured at fair value are discussed in Note bata@onsolidated financial statements.

Recent Accounting Pronouncements

New accounting guidance which was effective asaotidry 1, 2010 changed the criteria for consoliatif VIES ani
removed a preexisting consolidation exception faralified special purpose entities, which includesrtair
securitization vehicles. The amended guidance regui qualitative, rather than quantitative assessof when a V|
should be consolidated. Specifically, an entity ldagenerally be required to consolidate a VIE ifidts (i) the powt
to direct the activities that most significantlypact the entitys economic performance, and (ii) the right to ree
benefits from the VIE or the obligation to absasbdes of the VIE that could be significant to tHE.V

As a result of the amended guidance, we have coiasetl an additional seven VIEs beginning Januag010, all o
which are securitization vehicles not sponsoreduby We have consolidated these entities generalty td ou
ownership interests in subordinate classes of gmsuissued by the VIES, which investments carytain contrc
provisions. Although our investments are generngédlgsive in nature, by owning more than 50% of therolling clas
of each vehicle we do control special servicer magnmights, which we believe gives us the poweritea the mos
significant economic activities of these entities.

Upon consolidation of these seven securitizatidnoles, we recorded a one-time adjustment to sldders’equity o
($41.8) million on January 1, 2010. This reductionequity is due to the difference between the egate pre-
consolidation book value of our investment in theskicles (which were accounted for as securities)) the aggrege
net assets, or equity, of those vehicles upon disladéimn. This difference was primarily caused lsget impairmen
recorded at the entitievel which are in excess of our investment amobDuoee to the fact that the liabilities of thi
vehicles are entirely norecourse to us, this excess charge to equity, dlsasesimilar charges on securitizat
vehicles previously consolidated, will eventually teversed when our interests in the entitiesepeid or sold, or tt
entities are otherwise deconsolidated in the future

In January 2010, the FASB issued Accounting Statxdbipdate 2010-06 Fair Value Measurements and Disclos
(Topic 820): Improving Disclosures about Fair VaMeasurements,” or ASU 2010-06. ASU 200®-amends existit
disclosure guidance related to fair value measungsn&pecifically, ASU 20106 requires (i) details of significe
asset or liability transfers in and out of Levebhdd Level 2 measurements within the fair value @y, and (ii
inclusion of gross purchases, sales, issuancessettiements within the rollforward of assets aiadbilities values
using Level 3 inputs within the fair value hieraycHn addition, ASU 201®6 clarifies and increases exisl
disclosure requirements related to (i) the disagmfien of fair value disclosures, and (ii) the itppused in arriving
fair values for assets and liabilities valued udiegel 2 and Level 3 inputs within the fair valuedarchy. ASU 2010-
06 is effective for the first interim or annual el beginning after December 15, 2009, except f@ gjros
presentation of the Level 3 rollforward, which equired for annual reporting periods beginningraflecember 1!
2010 and for interim periods within those yearse Bldoption of ASU 20106 did not have a material impact on
consolidated financial statements. Additional disares, as applicable, are included in Note 17.
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In July 2010, the FASB issued Accounting Standatddate 2010-20,Receivables (Topic 310): Disclosures abou
Credit Quality of Financing Receivables and theoAthnce for Credit Losses,” or ASU 2010-20. ASU 2@Q100
primarily requires additional disaggregated disates of (i) credit risks associated with financhegeivables, and (
impaired financing receivables and the relatedwadloce for credit losses. ASU 2020-is generally effective for t
first interim or annual period ending after Decemb®, 2010; however certain disclosures are natired until the
first interim or annual period beginning after Dexdeer 15, 2010. The adoption of ASU 2020@-did not have
material impact on our consolidated financial sterts. Additional disclosures have been includedagplicable, i
the notes to our consolidated financial statements.

In April 2011, the FASB issued Accounting Standatdisdate 2011-02, “Receivables (Topic 310): A Credkt
Determination of Whether a Restructuring Is a TitedbDebt Restructuring,” or ASU 2011-02. ASU 2002-
primarily clarifies when creditors should classifyan modifications as troubled debt restructurimgsl provide

examples and factors to be considered. Loan matiidiess which are considered troubled debt restrings coul

result in additional disclosure requirements andldompact the related provision for loan losseSUA201102 is

effective for the first interim or annual perioddiening after June 15, 2011, with retrospectiveligppion to the

beginning of the year. The adoption of ASU 2@PLwill impact how we account for loan modificatsgrand ma

result in an increase in the loan modificationschassify as troubled debt restructurings, and floeegeour provisio

for loan losses.

In April 2011, the FASB issued Accounting Standakdgdate 2011-03, Transfers and Servicing (Topic 8€
Reconsideration of Effective Control for RepurchAggeements,” or ASU 2011-03. ASU 2003-primarily remove
certain criteria from the consideration of effeetivontrol over assets subject to repurchase agresnie removal
these criteria will generally result in asset tfars pursuant to repurchase agreements being aecbfor as secur
borrowings, with both the transferred assets apdrahase liability recorded on the transfesdoalance sheet. A¢
2011903 is effective for the first interim or annual et beginning after December 15, 2011, and is tagliec
prospectively to transactions which occur subsegterthe effective date. The adoption of ASU 2@RBlis no
expected to have a material impact on our finarstatements.

In May 2011, the FASB issued Accounting Standargsidte 2011-04, Fair Value Measurement (Topic 8€
Amendments to Achieve Common Fair Value MeasureraadtDisclosure Requirements in U.S. GAAP and IFRSs
or ASU 2011-04. ASU 20104 amends existing guidance on fair value measurenmelated to (i) instruments helc
a portfolio, (ii) instruments classified within sieholders’ equity, (iii) application of the “highesnd best useoncep
to nonfinancial assets, (iv) application of blockdgctors and other premiums and discounts in #éheation proces
and (v) other matters. In addition, ASU 2004 -expanded the required disclosures around faireveneasuremer
including (i) reporting the level in the fair valierarchy used to value assets and liabilitiesctviare not measurec
fair value, but where fair value is disclosed, diidqualitative disclosures about the sensitivitylLevel 3 fair valu
measurements to changes in unobservable inputs AS&tl 201104 is effective for the first interim or annual joel
beginning after December 15, 2011. The adoptioASE) 201104 is not expected to have a material impact ol
financial statements, however may significantlyangb our disclosures related to fair value measunéne
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In June 2011, the FASB issued Accounting Standafgdate 2011-05, Comprehensive Income (Topic 2z
Presentation of Comprehensive Income,” or ASU 2031ASU 201105 does not change the items that mu
reported in other comprehensive income, howevelintinates the option to present other comprehensizome o
the statement of shareholdeesjuity and instead requires either (i) a continustasement of comprehensive incc
which would replace the current statement of oj@mat or (ii) an additional statement of other coefgnsive incom
which would immediately follow the statement of oggéons, and would report the components of otbengrehensiv
income. In December 2011, the FASB issued Accogritandards Update 2011-1Zdmprehensive Income (Toj
220): Deferral of the Effective Date for Amendmetatghe Presentation of Reclassification Items @uAccumulate:
Comprehensive Income in Accounting Standards Up#@fel-05,” or ASU 2011-12. ASU 201122 maintained tt
presentation requirements for comprehensive incomder ASU 20115, however deferred the requirement to pre
certain reclassification adjustments into and duaecumulated other comprehensive income on a grasis. ASL
2011-05 and ASU 200112 are both effective for the first interim or aahperiod beginning after December 15, 2!
and should be applied retrospectively to all pesiogported after the effective date. Our early sidapas permitte
of ASU 2011-05 and ASU 20112 as of December 31, 2011 did not have a materipact on our financi
statements, other than the change in presentatioontprehensive income as a separate financiamtait.
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ltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

Interest Rate Risk

The principal objective of our asset and liabiliyanagement activities is to maximize net interaesbine whili
minimizing levels of interest rate risk. Interest@éme and interest expense are subject to theofiskhterest rat
fluctuations. In certain instances, to mitigate ifmpact of fluctuations in interest rates, we usteriest rate swaps
effectively convert floating rate liabilities tox&d rate liabilities for proper matching with fixedte assets. Ea
derivative used as a hedge is matched with a iliahilith which it is expected to have a high coaten. The swa
agreements are generally heldraturity and we do not use interest rate derivdfinancial instruments for tradil
purposes. The differential to be paid or receivedhese agreements is recognized as an adjustmarietest expen:
and is recognized on the accrual basis.

As of December 31, 2011, a 100 basis point chanddBOR would impact our net income (loss) by apqnaately
$3.2 million.

Credit Risk

Our loans and investments, including our fund itwents, are also subject to credit risk. The ulter@erformanc
and value of our loans and investments depends timoewners'ability to operate the properties that serve a:
collateral so that they produce cash flows adeqtafgay interest and principal due to us. To mantds risk, ou
asset management team continuously reviews oustimesnt portfolio and in certain instances is instant conta
with our borrowers, monitoring performance of tlelateral and enforcing our rights as necessary.
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The following table provides information about dimancial instruments that are sensitive to changésterest rate
as of December 31, 2011, including instruments liglelctly by Capital Trust, Inc., as part of the C&gacy REI
portfolio, and in consolidated securitization véésc For financial assets and debt obligations talbée presents fa
balance and weighted average interest rates. Fenest rate swaps, the table presents notional mtsi@nd weighte
average fixed pay and floating receive interestgalhese notional amounts are used to calculateahtractual ca:
flows to be exchanged under each contract.

Financial Assets and Liabilities Sensitive to Chargs in Interest Rates as of December 31, 20

(in thousands
Capital Trust, Inc. Debt Obligations:

Secured Note

Fixed rate dek $7,847
Interest rat(® 8.1¢%

Floating rate det $—

Interest rat®) —

CT Legacy REIT Assets:

Loans
Securities Receivable Total
Fixed rate asse $27,66 $55,95° $83,62:
Interest rat(® 8.71% 8.75% 8.7°%
Floating rate asse $1,58¢ $315,05: $316,63!
Interest rat(® 2.05% 3.9% 3.97%
CT Legacy REIT Debt Obligations:
Repurchase Mezzanine
Obligations Loan Total
Fixed rate det $— $65,27¢ $65,27"
Interest rat®) — 15.0(% 15.0(%
Floating rate del $58,46: $— $58,46¢
Interest rat( 2.8(% — 2.8(%
CT Legacy REIT Derivative Financial Instruments:
Notional amount $60,80¢
Fixed pay rat® 5.17%
Floating receive ra® 0.3(%
Assets of Consolidated Securitization Vehicle:
Loans
Securities Receivable Total
Fixed rate asse $467,85! $292,48! $760,34!
Interest rat(® 6.3¢% 8.34% 7.15%
Floating rate asse $23,08: $523,22i $546,31.
Interest rat®) 1.97% 3.31% 3.25%
Non-Recourse Debt Obligations of Consolidated Securitiion Vehicles:
Other
CT CDOs Vehicles Total
Fixed rate det $212,44. $108,51! $320,96!
Interest rat®) 5.3t% 6.7% 5.82%
Floating rate det $529,39 $360,63! $890,03:
Interest rat(® 0.8¢% 2.3(% 1.4€%

Derivative Financial Instruments of Consolidated Seuritization Vehicles:

Notional amount $296,55!
Fixed pay rat® 5.0(%
Floating receive ra® 0.3(%



(1) Represents weighted average rates where applicalolating rates are based on LIBOR of 0.30%, whglhe rate as !
December 31, 201:
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Item 8. Financial Statements and Supplementary Dat

The financial statements required by this item @edreports of the independent accountants thewsguired by Iter
15(a)(2) appear on pages F-2 to F-73. See acconmgamdex to the Consolidated Financial Statementpage Ft.
The supplementary financial data required by Ite€d2 8f Regulation 3 appears in Note 21 to our consolids
financial statements.

Item 9. Changes in and Disagreements with Accountants on Aounting and Financial Disclosure
None.

Item 9A.  Controls and Procedures

Evaluation of Disclosure Controls and Procedures

An evaluation of the effectiveness of the desigd aperation of our “disclosure controls and procedt (as define
in Rule 13a-15(e) under the Securities Exchangeofd934, as amended (the “Exchange Actdy,of the end of ti
period covered by this annual report on FornKl@as made under the supervision and with the gpdiion of ou
management, including our Chief Executive Officed &hief Financial Officer. Based upon this evalugtour Chie
Executive Officer and Chief Financial Officer hagencluded that our disclosure controls and procesia) ar
effective to ensure that information required todiselosed by us in reports filed or submitted urtie Exchange A
is recorded, processed, summarized and reportdainwibhe time periods specified by Securities andHaxg:
Commission rules and forms and (b) include, withtitation, controls and procedures designed teuem the
information required to be disclosed by us in répdited or submitted under the Exchange Act isuanglated an
communicated to our management, including our Chiafcutive Officer and Chief Financial Officer, agpropriat
to allow timely decisions regarding required discice.

Management’s Report on Internal Control over Finandal Reporting

Management’s Report on Internal Control over FimgrnReporting, which appears on pag®@,Hs incorporated here
by reference.

Attestation Report of Registered Public Accountind=irm

The effectiveness of our internal control over fioial reporting as of December 31, 2011 has bediezliby Ernst ¢
Young LLP, an independent registered public acdogrfirm, as stated in their report which appearpage H4, anc
is incorporated herein by reference.

Changes in Internal Controls

There have been no significant changes in our rixatlecontrol over financial reporting” (as definedRule 13a-15
(f) of the Exchange Act) that occurred during thder ended December 31, 2011 that have matestifgted or ar
reasonably likely to materially affect our intermaintrol over financial reporting.

Item 9B. Other Information

On February 10, 2012, whollgwned direct and indirect subsidiaries of CT LegBR&IT Mezz Borrower, Inc., whic
is itself controlled and majority owned by us, amheth their two substantially similar existing Masi®epurchas
Agreements, one with JPMorgan Chase Bank, Natidssbciation, and the other with JPMorgan Chase fRgndinc.
each originally dated as of March 31, 2011. The raineents increase the maximum aggregate purchase qfrithe
two collective facilities to approximately $124 twh with an outside maturity date for both faddg of mid-
December 2014, subject to periodic paydown hurdbesyject to the terms and conditions thereof, tmerament
provide for the purchase, sale and repurchasentdy ialia, commercial mortgage loans, commercial estat
mezzanine loans, B-notes, mortgage participatiots @mmercial mortgagieacked securities. Each facility be
interest at an initial rate of 550 basis pointsrduBOR, with two potential increases of 50 basiéngs each during tt
term if certain paydown hurdles are not met. Thedoing description is qualified in its entirety bsference to tf
amendments, which will be attached as an exhilitiitoreport.

Proceeds obtained from the increased repurchasgatbh financing was used to effect a full pay offthe $65.

million amount outstanding on the mezzanine loatiolkd by CT Legacy REIT Mezz Borrower, Inc. fromafiliate
of Five Mile Capital Partners LLC.
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PART Il

Item 10. Directors, Executive Officers and Corporate Governace
The information required by Items 401, 405, 406 406d(c)(3), (d)(4) and (d)(5) of RegulationKSis incorporate
herein by reference to our definitive proxy statame be filed not later than April 29, 2012 withet Securities at
Exchange Commission pursuant to Regulation 14A wtideExchange Act.
Item 11. Executive Compensation
The information required by Item 402 and paragréa4) and (e)(5) of Item 407 of RegulatiorKSs incorporate
herein by reference to our definitive proxy statame be filed not later than April 29, 2012 withet Securities at

Exchange Commission pursuant to Regulation 14A wtideExchange Act.

Item 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholde
Matters

The information required by Items 201(d) and 403Re&fgulation XK is incorporated herein by reference to
definitive proxy statement to be filed not latemthApril 29, 2012 with the Securities and Excha@@mmissiol
pursuant to Regulation 14A under the Exchange Act.

Item 13. Certain Relationships and Related Transactions, an®irector Independence

The information required by Items 404 and 407(aRefgulation XK is incorporated herein by reference to
definitive proxy statement to be filed not lateathApril 29, 2012 with the Securities and Excha@@mmissiol
pursuant to Regulation 14A under the Exchange Act.

Item 14. Principal Accounting Fees and Service

The information required by Item 9(e) of Schedwé lis incorporated herein by reference to our difi@ proxy

statement to be filed not later than April 29, 20d&h the Securities and Exchange Commission putste
Regulation 14A under the Exchange Act.
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PART IV

Exhibits, Financial Statement Schedule

See the accompanying Index to Financial Statememdile on page-1.

Consolidated Financial Statement Sched

See the accompanying Index to Financial Statememedile on page-1.

Item 15.

(@) (1) Financial Statemen
@) (2)

(a) (3)  Exhibits
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Exhibit
Number

Index

EXHIBIT INDEX

Description

3.1¢

3.1k

3.1c¢c

3.2

4.1

+10.1

+10.2

+10.5

+10.4

+10.5

+10.€

+10.7

+10.€

10.€

Charter of the Capital Trust, Inc. (filed as EbihB.1.a to Capital Trust, Ins’ Current Report ¢
Form &K (File No. 1-14788) filed on April 2, 2003 and incorporated letey reference)

Certificate of Notice (filed as Exhibit 3.1 to @ital Trust, Inc.’s Current Report on FornK8{File
No. 1-14788) filed on February 27, 2007 and incorporigebin by reference

Articles Supplementary for Series A Junior Partgipg Preferred Stock (filed as Exhibit 3.1 to Gal
Trust, Inc.’s Current Report on Form 8-K (File NlB14788) filed on March 3, 2011 and incorpor:i
herein by reference

Second Amended and Restated lByvs of Capital Trust, Inc. (filed as Exhibit 3.2 tCapita
Trust, Inc.’s Current Report on Form 8-K (File Ne4788) filed on February 27, 2007 and incorpor
herein by reference

First Amendment to Second Amended and Restaté&MByof Capital Trust, Inc(filed as Exhibit 3.1 1
Capital Trust, Inc.’s Current Report on Form 8-Kil§FNo. 114788) filed on July 26, 2011 &
incorporated herein by referent.

Rights Agreement, dated March 3, 2011, betweeiCtygtal Trust, Inc. and American Stock Transfe
Trust Company, LLC, as Rights Agent (filed as Exhibl to Capital Trust, Incs’ Current Report ¢
Form &K (File No. 1-14788) filed on March 3, 2011 and incorporated inclog reference)

Capital Trust, Inc. Amended and Restated 1997-Eimployee Director Stock Plan (filed as Exhibit 1
to Capital Trust, Inc.’s Current Report on Form gfdle No. 114788) filed on January 29, 1999
incorporated herein by referenc

Capital Trust, Inc. 2007 Long-Term Incentive Plghe “2007 Plan”) flled as Exhibit 10.1 to tf
Company’s Current Report on Form 8-K (File No14788) filed on June 12, 2007 and incorpor
herein by reference

2007 Amendment to the 2007 Plan (filed as Exhilfit20 to Capital Trust, Ina’Annual Report ¢
Form 1(-K (File No. 1-14788) filed on March 5, 2008 and incorporated inelog reference)

Deferral Election Agreement for Selected Plan Awadhted as of December 24, 2007, by and be!
Capital Trust, Inc. and Geoffrey G. Jervis (filesl Bxhibit 10.29 to Capital Trust, Ins.Annual Repo
on Form 1K (File No. 1-14788) filed on March 5, 2008 and incorporated inclog reference)

Deferral Election Agreement for Selected Plan Awadthted as of December 24, 2007, by and be!
Capital Trust, Inc. and Stephan D. Plavin (filedeahibit 10.32 to Capital Trust, Ins.’Annual Repo
on Form 1-K (File No. 1-14788) filed on March 5, 2008 and incorporated inclog reference)

Deferral Election Agreement for Selected Plan Awadhted as of December 24, 2007, by and be!
Capital Trust, Inc. and Thomas C. Ruffing (filedEgibit 10.33 to Capital Trust, Ins.’Annual Repo
on Form 1-K (File No. 1-14788) filed on March 5, 2008 and incorporated inclog reference)

Capital Trust, Inc. 2011 Long Term Incentive P{filed as Exhibit 10.1 to Capital Trust, In€.Curren
Report on Form 8-K (File No. 14788), which was filed with the Commission on J@8¢ 2011 an
incorporated by reference herei

Summary of Non-Employee Director Compensatiotedfias Exhibit 10.51 to Capital Trust, Irec.’
Annual Report on Form 10-K (File No.14788) filed on February 28, 2007 and incorpordtectin b
reference)

Agreement of Lease dated as of May 3, 2000, betwidénPark Avenue Associates, L.P., owner,

Capital Trust, Inc., tenant (filed as Exhibit 10.tbl Capital Trust, Inc.’s Annual Report on FormHKO0-
(File No. 1-14788) filed on April 2, 2001 and incorporated letey reference)
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Exhibit
Number Description

10.1C  Additional Space, Lease Extension and First Leasdifitation Agreement, dated as of May 23, 2
by and between 410 Park Avenue Associates, L.P.Gapital Trust, Inc. (filed as Exhibit 10.74
Capital Trust, Inc.’s Annual Report on Form 10-Kil¢FNo. 114788) filed on March 5, 2008 &
incorporated herein by referenc

10.11 Registration Rights Agreement, dated as of Julyl®®8, among Capital Trust, Vornado Realty |
EOP Limited Partnership, Mellon Bank N.A., as tegstfor General Motors HourlRate Employec
Pension Trust, and Mellon Bank N.A., as trusteeGeneral Motors Salaried Employees Pension
(filed as Exhibit 10.2 to Capital Trust's Currergpdrt on Form 8-K (File No. 8063) filed on August
1998 and incorporated herein by referen

10.1z Registration Rights Agreement, dated as of FebridaB003, by and between Capital Trust, Inc.
Stichting Pensioenfonds ABP (filed as Exhibit 10t@4Capital Trust, Inc.’s Annual Report on Form 10-
K (File No. 1-14788) filed on March 28, 2003 and incorporatectimeby reference’

10.1: Registration Rights Agreement, dated as of Jun€083, by and among Capital Trust, Inc. anc
parties named therein (filed as Exhibit 10.2 to i@&drust, Inc.’s Quarterly Report on Form QD{File
No. 1-14788) filed on May 12, 2004 and incorporated hrebgi reference’

10.1¢ Securities Purchase Agreement, dated as of MayQ@Q@4, by and among Capital Trust, Inc. W
Berkley Corporation and certain shareholders ofit@bhdrust, Inc. (filed as Exhibit 10.1 to Cap
Trust, Inc.’s Quarterly Report on Form 10-Q (Filen.N-14788) filed on October 10, 2010 ¢
incorporated herein by referenc

10.1t Registration Rights Agreement dated as of May D042 by and among Capital Trust, Inc. and W\
Berkley Corporation (filed as Exhibit 10.2 to Capiflrust, Inc.’s Current Report on Fornk8{File
No. 1-14788) filed on May 11, 2004 and incorporated hrebgi reference’

10.1€ Investment Management Agreement, dated as of Noge®b2006, by and between Berkley Insuri
Company and CT High Grade Mezzanine Manager, Llil€d(fas Exhibit 10.48 to Capital Trust, Irec.’
Annual Report on Form 10-K (File No.14788) filed on February 28, 2007 and incorpordtectin b
reference)

10.17 Investment Management Agreement, dated as of Noge®b2006, by and between Berkley Regi
Insurance Company and CT High Grade Mezzanine Mamad C (filed as Exhibit 10.49 to Capi
Trust, Inc.’s Annual Report on Form 10-K (File N&-14788) filed on February 28, 2007 i
incorporated herein by referenc

10.1¢ Investment Management Agreement, dated as of Noge®2006, by and between Admiral Insur:
Company and CT High Grade Mezzanine Manager, Llil€d(fas Exhibit 10.50 to Capital Trust, Irec.’
Annual Report on Form 10-K (File No.14788) filed on February 28, 2007 and incorporéteckin b
reference)

10.1¢ Warrant to Purchase Shares of Class A Common SioClapital Trust, Inc. issued by Capital Trust,.
to JPMorgan Chase Funding, Inc., dated March 189:

10.2C  Warrant to Purchase Shares of Class A Common SioClapital Trust, Inc. issued by Capital Trust,.
to Morgan Stanley Asset Funding, Inc., dated Mdrgh2009

10.21 Warrant to Purchase Shares of Class A Common $ifoClapital Trust, Inc. issued by Capital Trust,.
to Citigroup Financial Products, Inc., dated Matéh 2009.

*10.22 Contribution Agreement, dated as of March 31, 20#l,and among Capital Trust, Inc., CT Leg
Holdings, LLC and CT Legacy REIT Mezz Borrower, Iiffiled as Exhibit 10.1 to Capital Trust, Ine.’
Quarterly Report on Form 10-Q (File No14788) filed on May 10, 2011 and incorporated gnenct
herein).
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Number Description

*10.23 Mezzanine Loan Agreement, dated as of March 3112bB&tween CT Legacy REIT Mezz Borrov
Inc. and Five Mile Capital Il CT Mezz SPE LLC (fileas Exhibit 10.2 to Capital Trust, Ine.Quarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.2¢ Pledge and Security Agreement, dated as of Mar¢l2@11, by CT Legacy REIT Mezz Borrower, |
in favor of Five Mile Capital Il CT Mezz SPE LLCilgd as Exhibit 10.3 to Capital Trust, Ine.’
Quarterly Report on Form 10-Q (File No14788) filed on May 10, 2011 and incorporated gnence
herein).

10.2t  Guaranty, dated as of March 31, 2011, by Capitakffrinc. for the benefit of Five Mile Capital IITi
Mezz SPE LLC (filed as Exhibit 10.4 to Capital Trusic.’s Quarterly Report on Form 1D-{File No
1-14788) filed on May 10, 2011 and incorporated bgnence herein

*10.2€  Contribution Agreement, dated as of March 31, 2@land among Five Mile Capital Il CT Mezz <
LLC, Five Mile Capital Il CT Equity SPE LLC and Clegacy REIT Mezz Borrower, Inc. (filed
Exhibit 10.5 to Capital Trust, Inc.’s Quarterly Repon Form 10-Q (File No. 14788) filed on May 1!
2011 and incorporated by reference here

*10.27 Contribution Agreement, dated as of March 31, 20dyland among CT Legacy Holdings, LLC, F
Mile Capital 1l CT Equity SPE LLC and CT Legacy REHoldings, LLC (filed as Exhibit 10.6 t
Capital Trust, Inc.’s Quarterly Report on Form 10d)e No. 114788) filed on May 10, 2011 a
incorporated by reference herei

10.28.i Series 1 Secured Note issued by CT Legacy Seiastd Issuer, LLC in favor of BNP Paribas, date
of March 31, 2011 (filed as Exhibit 10.7.a to Capitrust, Inc.’'s Quarterly Report on Form QO¢File
No. 1-14788) filed on May 10, 2011 and incorporated bgnence herein’

10.28.t  Series 1 Secured Note issued by CT Legacy Seréstd Issuer, LLC in favor of Deutsche Bank T
Company Americas, dated as of March 31, 2011 (filedxhibit 10.7.b to Capital Trust, IrcQuarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.28.c  Series 1 Secured Note issued by CT Legacy Seridsté Issuer, LLC in favor of JPMorgan Ch
Bank, N.A., dated as of March 31, 2011 (filed asii 10.7.c to Capital Trust, Ina’Quarterly Repa
on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.28.c Series 1 Secured Note issued by CT Legacy Sefistd Issuer, LLC in favor of Morgan Stanley & |
Incorporated, dated as of March 31, 2011 (filedeakibit 10.7.d to Capital Trust, Ins.’Quarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.28.« Series 1 Secured Note issued by CT Legacy Serléstd Issuer, LLC in favor of Wells Fargo Ba
N.A., dated as of March 31, 20:(filed as Exhibit 10.7.e to Capital Trust, Irc.Quarterly Report ¢
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated Bgnence herein’

10.28. Series 1 Secured Note issued by CT Legacy SerNeté Issuer, LLC in favor of WestLB CapTr
Holding LLC, dated as of March 31, 2011 (filed ashibit 10.7.f to Capital Trust, Ins’ Quarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.i Series 2 Secured Note issued by CT Legacy Sef&se Issuer, LLC in favor of Embassy & Co., d¢
as of March 31, 2011 (filed as Exhibit 10.8.a tgiCa Trust, Inc.’s Quarterly Report on Form QO-
(File No. 1-14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.t  Series 2 Secured Note issued by CT Legacy Seréste Issuer, LLC in favor of Hare & Co., datec

of March 31, 2011 (filed as Exhibit 10.8.b to Capitrust, Inc.’s Quarterly Report on Form @Q0¢File
No. 1-14788) filed on May 10, 2011 and incorporated bgnence herein’
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Number Description

10.29.c Series 2 Secured Note issued by CT Legacy Seridsté Issuer, LLC in favor of JSN Restruct
Vehicle 1 Ltd., dated as of March 31, 2011 (filexl Exhibit 10.8.c to Capital Trust, Ins.Quarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.c Series 2 Secured Note issued by CT Legacy Seridst@ Issuer, LLC in favor of JSN Restrucl
Vehicle 1 Ltd., dated as of March 31, 2011 (filesl Exhibit 10.8.d to Capital Trust, Ins.Quarterl
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.¢« Series 2 Secured Note issued by CT Legacy Seréste Issuer, LLC in favor of Hare & Co., datec
of March 31, 2011 (filed as Exhibit 10.8.e to Capifrust, Inc.’'s Quarterly Report on Form Q0¢File
No. 1-14788) filed on May 10, 2011 and incorporated Bgnence herein’

10.29. Series 2 Secured Note issued by CT Legacy SerMst@ Issuer, LLC in favor of Talon Total Ret
Partners LP, dated as of March 31, 2011 (filed>astit 10.8.f to Capital Trust, Ins’Quarterly Repa
on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.¢ Series 2 Secured Note issued by CT Legacy Sem&st@Issuer, LLC in favor of Talon Total Return
Partners LP, dated as of March 31, 2011 (filed>astit 10.8.g to Capital Trust, Ins’Quarterly Repa
on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29.t  Series 2 Secured Note issued by CT Legacy SefiegeIssuer, LLC in favor of HFR RVA Opal
Master Trust, dated as of March 31, 2011 (filedEaiibit 10.8.h to Capital Trust, Inc.’s Quarterly
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

10.29. Series 2 Secured Note issued by CT Legacy SefiasteIssuer, LLC in favor of GPC 69, LLC, dated
as of March 31, 2011(filed as Exhibit 10.8.i to GalpTrust, Inc.’s Quarterly Report on Form 10-QI¢F
No. 1-14788) filed on May 10, 2011 and incorporated Bgnence herein’

10.29. Series 2 Secured Note issued by CT Legacy SefiedeIssuer, LLC in favor of Stifel Nicolaus as
custodian for Paul F. Strebel IRA, dated as of Ma&t, 2011(filed as Exhibit 10.8.j to Capital Trust
Inc.’s Quarterly Report on Form 10-Q (File No. 1788) filed on May 10, 2011 and incorporated by
reference herein

*10.3C Amended and Restated Master Repurchase Agreenagetl ds of March 31, 2011, between CT Legacy
MS SPV, LLC, CT XLC Holding, LLC, Bellevue C2 Holtjs, LLC and CNL Hotel JV, LLC and
Morgan Stanley Asset Funding Inc. . (filed as EXnil8.11 to Capital Trust, Inc.’s Quarterly Repont
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

*10.31 Amended and Restated Master Repurchase Agreenageti ds of March 31, 2011, between CT Legacy
Citi SPV, LLC and Citigroup Financial Products land Citigroup Global Markets Inc. . (filed as
Exhibit 10.12 to Capital Trust, Inc.’s Quarterly et on Form 10-Q (File No. 1-14788) filed on May
10, 2011 and incorporated by reference her

*10.32 Amended and Restated Master Repurchase Agreenagdeti ds of March 31, 2011, between CT Legacy
JPM SPV, LLC and JPMorgan Chase Bank, N.A. (filedEahibit 10.9 to Capital Trust, Inc.’s Quarterly
Report on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

**10.3% Joinder No. 1 and Amendment No. 1 to Amended arsld®sd Master Repurchase Agreement, dated as

of September 30, 2011, by and among CT Legacy Cayhi¥D, CT Legacy JPM SPV, LLC, CT
Legacy Asset, LLC and JPMorgan Chase Bank, |
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**10.3¢

+*¥10.3¢

*10.3€

**10.37

+10.3¢

*10.3¢

*10.4C

10.41

*10.42

*10.43

*10.44

Amendment No. 2 to Amended and Restated Masterrglease Agreement, dated as of December 29,
2011, by and among CT Legacy Cayman, LTD, CT Legieiy SPV, LLC, CT Legacy Asset, LLC and
JPMorgan Chase Bank, N.

Joinder No. 2 and Amendment No. 3 to Amended arsld®ed Master Repurchase Agreement, dated as
of February 10, 2012, by and among CT Legacy Asdef, CT XLC Holding, LLC, Bellevue C2
Holdings, LLC, CT Legacy Cayman, LTD, CT Legacy JBMV, LLC and JPMorgan Chase Bank,
National Associatio!

Amended and Restated Master Repurchase Agreenatet] as of March 31, 2011, between CT Legacy
JPM SPV, LLC and JPMorgan Chase Funding Inc. (BledExhibit 10.10 to Capital Trust, Inc.’s
Quarterly Report on Form 10-Q (File No. 1-14788dion May 10, 2011 and incorporated by reference
herein).

Joinder No. 1 and Amendment No. 1 to Amended arslaRed Master Repurchase Agreement, dated as
of December 29, 2011, by and among CT Legacy Cayh®ED, CT Legacy JPM SPV, LLC, CT
Legacy Asset, LLC and JPMorgan Chase Funding

Amendment No. 2 to Amended and Restated MasteriRlegse Agreement, dated as of February 10,
2012, by and among CT Legacy Cayman, LTD, CT Legéi SPV, LLC, CT Legacy Asset, LLC and
JPMorgan Chase Funding, It

Exchange Agreement, dated as of March 31, 201ankdyamong Capital Trust, Inc., CT Legacy
Holdings, LLC, CT Legacy Series 1 Note Issuer, LIGT, Legacy REIT Holdings, LLC, WestLB AG,
New York Branch, as administrative agent, and eddNestLB AG, New York Branch, BNP Parib:
Morgan Stanley Senior Funding, Inc., JPMorgan Cligssek, N.A., Deutsche Bank Trust Company
Americas and Wells Fargo Bank, N.A. (filed as Exhil).13 to Capital Trust, Inc.’s Quarterly Report
on Form 1-Q (File No. -14788) filed on May 10, 2011 and incorporated gnence herein’

Contribution and Exchange Agreement, dated as atMa&1, 2011, by and among Capital Trust,
CT Legacy Holdings, LLC, CT Legacy Series 2 Notsubky, LLC, CT Legacy REIT Mezz Borrow
Inc., JSN Restructure Vehicle 1, Ltd. and each albérna Preferred Funding VIII, Ltd. and Tabt
Preferred Funding IX, Ltd. (filed as Exhibit 10.f@l Capital Trust, Inc.’s Quarterly Report on Forfix 1
Q (File No. -14788) filed on May 10, 2011 and incorporated Hgnence herein’

Supplemental Indenture, dated as of March 31, 2B&tlyeen Capital Trust, Inc. and The Bank of |
York Mellon Trust Company, National Association, Bsistee(filed as Exhibit 10.15 to Capital Tru
Inc.’s Quarterly Report on Form 10-Q (File No14788) filed on May 10, 2011 and incorporatec
reference herein

Redemption Agreement, dated as of March 31, 20¢lard among Capital Trust, Inc., CT Leg
Holdings, LLC, CT Legacy REIT Mezz Borrower, IN€T Legacy Series 2 Note Issuer, LLC
Taberna Preferred Funding V, Ltd. (filed as Exhitit16 to Capital Trust, Ina’Quarterly Report ¢
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

Redemption Agreement, dated as of March 31, 20¢laridl among Capital Trust, Inc., CT Leg
Holdings, LLC, CT Legacy REIT Mezz Borrower, IN€T Legacy Series 2 Note Issuer, LLC
Taberna Preferred Funding VI, Ltd. (filed as Exhibd.17 to Capital Trust, Inc'Quarterly Report ¢
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated Bgnence herein’

Exchange Agreement, dated as of March 31, 201Bnoybetween CT Legacy Holdings, LLC and

Legacy Series 1 Note Issuer, LLC (filed as Exhiiit18 to Capital Trust, Ins’Quarterly Report ¢
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated Bgnence herein’
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*10.45 Exchange Agreement, dated as of March 31, 201Bnoybetween CT Legacy Holdings, LLC and
Legacy Series 2 Note Issuer, LLC (filed as Exhiiit19 to Capital Trust, Ins’Quarterly Report ¢
Form 1(-Q (File No. -14788) filed on May 10, 2011 and incorporated bgnence herein’

*10.4€ Exchange Agreement, dated as of March 31, 201larady among Capital Trust, Inc., CT Leg
Holdings, LLC, CT Legacy Series 2 Note Issuer, LIGT, Legacy REIT Mezz Borrower, Inc., and e
of Kodiak CDO I, Ltd., Talon Total Return QP Pata LP, Talon Total Return Partners LP, GPC
LLC, HFR RVA Opal Master Trust and Paul Strebeleffias Exhibit 10.20 to Capital Trust, Ir.’
Quarterly Report on Form 10-Q (File No14788) filed on May 10, 2011 and incorporated dgnence
herein).

11.1 Statements regarding Computation of Earnings pereSkData required by Statement of Finar
Accounting Standard No. 128, Earnings per Sharprasided in Note 12 to the consolidated finar
statements contained in this repa

14.1 Capital Trust, Inc. Code of Business Conduct Eittucs (filed as Exhibit 14.1 to Capital Trust, Irc
Current Report on Form 8-K (File No.14788) filed on February 10, 2012 and incorpordtectin b
reference)

*21.1 Subsidiaries of Capital Trust, Ir
*23.1 Consent of Ernst & Young LL
«31.1 Certification of Chief Executive Officer, as adeg@ pursuant to Section 302 of the Sarbabriey Acl
of 2002.
*31.z Certification of Chief Financial Officer, as adeg pursuant to Section 302 of the SarbaDekey Act of
2002.
«32.1 Certification of Chief Executive Officer, pursuatet 18 U.S.C. Section 1350, as adopted pursuz
Section 906 of the Sarbar-Oxley Act of 2002
«32.z Certification of Chief Financial Officer, pursuatd 18 U.S.C. Section 1350, as adopted pursuz
Section 906 of the Sarbal-Oxley Act of 2002
++ XBRL Instance Document
101.INS
++ XBRL Taxonomy Extension Schema Document
101.SCt
++ XBRL Taxonomy Extension Calculation Linkbase Domnt
101.CAL
++ XBRL Taxonomy Extension Label Linkbase Document
101.LAB
++  XBRL Taxonomy Extension Presentation Linkbase uboent
101.PRE
++  XBRL Taxonomy Extension Definition Linkbase Docemnt
101.DEF
+ Represents a management contract or compensasorypphrrangemer

Filed herewith

Portions of this exhibit has been omitted and fisegbarately with the Securities and Exchange Cosian
pursuant to a confidential treatment request uilde 24b2 of the Securities and Exchange Act of 193
amended



++

Attached as Exhibit 101 to this Annual RepartForm 10K are the following materials, formatted in XB
(Extensible Business Reporting Language): (i) tlom<olidated Balance Sheets as of December 31, &6
2010; (i) the Consolidated Statements of Operatifam the years ended December 31, 2011, 20102608
(i) the Consolidated Statements of Comprehensneomme (Loss) for the years ended December 31,,
2010, and 2009; (iv) the Consolidated Statementshainges in Equity (Deficit) for the years ended@&wsbe
31, 2011, 2010, and 2009; (v) the ConsolidatedeStahts of Cash Flows for the years ended Decenth
2011, 2010, and 2009; and (v) Notes to Consolidaiedncial Statements tagged as blocks of-

Pursuant to Rule 406T of Regulation S-T, this extéve data file is deemed not “filedt part of a registratic

statement or prospectus for purposes of Sectionsrl12 of the Securities Act, is deemed not “filefdt
purposes of Section 18 of the Exchange Act, andratise is not subject to liability under these Eets.
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SIGNATURES

Pursuant to the requirements of Section 13 or &edtb(d) of the Securities Exchange Act of 1934, Registrant hi
duly caused this report to be signed on its behathe undersigned, thereunto duly authorized.

February 14, 201 /s/ Stephen D. Plavi

Date Stephen D. Plavi
Chief Executive Officer
(Principal executive officel

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bdlgwthe
following persons on behalf of the Registrant amthe capacities and on the dates indicated.

February 14, 201 /sl Samuel Zel

Date Samuel Zel
Chairman of the Board of Directa

February 14, 201 /s/ Stephen D. Plavi

Date Stephen D. Plavi
Chief Executive Officer and Director
(Principal executive officer

February 14, 201 /sl Geoffrey G. Jervi

Date Geoffrey G. Jervi:
Chief Financial Officer
(Principal financial officer and Principal
accounting officer

February 14, 201 /sl Thomas E. Dobrows
Date Thomas E. Dobrowski, Directt
February 14, 201 /s/ Martin L. Edelmal

Date Martin L. Edelman, Directa
February 14, 201 /s/ Edward S. Hyma

Date Edward S. Hyman, Directt
February 14, 201 /s/ Henry N. Nassa

Date Henry N. Nassau, Directt
February 14, 201 /sl Joshua A. Polg

Date Joshua A. Polan, Directs
February 14, 201 /sl Lynne B. Sagaly

Date Lynne B. Sagalyn, Directc
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Managemer's Report on Internal Control over Financial Remay
Managemer's Responsibility for Financial Stateme
Report of Independent Registered Public Accounfiimgn on Internal Control
Report of Independent Registered Public Accounfiiimmn on Consolidated Financial Stateme
Audited Financial Statement
Consolidated Balance Sheets as of December 31,&01 201(
Consolidated Statements of Operations for the yeaded December 31, 2011, 2010, and 2

Consolidated Statements of Comprehensive Incomssjlfor the years ended December 31, 2011, 2010
2009

Consolidated Statements of Changes in Equity (Refar the years ended December 31, 2011, 2014, an
2009

Consolidated Statements of Cash Flows for the yeailed December 31, 2011, 2010, and =
Notes to Consolidated Financial Statems

Schedule M—Mortgage Loans on Real Est:

Index
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F-4
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F-11

F-12
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Schedules other than those listed are omittedesate not applicable or the required or equivalgiormation has

been included in the consolidated financial statgmer notes thereto.
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Index

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING

Management is responsible for establishing and taiaimg adequate internal control over financigaing, and fc
performing an assessment of the effectivenesstefrial control over financial reporting as of Det®m31, 201!
Internal control over financial reporting is a pegs designed to provide reasonable assurance ireg#ne reliability
of financial reporting and the preparation of finmh statements for external purposes in accordavitte generall
accepted accounting principles. The Compangystem of internal control over financial repagtiincludes thos
policies and procedures that (i) pertain to thentesiance of records that, in reasonable detailjrately and fairl
reflect the transactions and dispositions of thsetssof the company; (i) provide reasonable asseréhat transactio
are recorded as necessary to permit preparatiofinahcial statements in accordance with generatigepte:
accounting principles, and that receipts and exjperes of the company are being made only in acued witl
authorizations of management and directors of tbmpany; and (iii) provide reasonable assurance rdaug
prevention or timely detection of unauthorized asitjon, use, or disposition of the compasigssets that could hav
material effect on the financial statements.

All internal control systems, no matter how welk@med, have inherent limitations. Therefore, etrase systen
determined to be effective can provide only reablanassurance with respect to financial statemegpgration an
presentation.

Management performed an assessment of the effaetigeof the Comparg/internal control over financial report
as of December 31, 2011 based upon criteria irrateControlintegrated Framework issued by the Committe
Sponsoring Organizations of the Treadway Commisgft@OSO”). Based on our assessment, manage
determined that the Compasyinternal control over financial reporting waseetive as of December 31, 2011 bz
on the criteria in Internal Control-Integrated Feamork issued by COSO.

The effectiveness of the Compasyhternal control over financial reporting as afd@mber 31, 2011 has been auc
by Ernst & Young LLP, an independent registeredlipubccounting firm, as stated in their report whiappeai
herein.

Dated: February 14, 2012

/sl Stephen D. Plavi /sl Geoffrey G. Jervi
Stephen D. Plavi Geoffrey G. Jervi
Chief Executive Office Chief Financial Office
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MANAGEMENT’'S RESPONSIBILITY FOR FINANCIAL
STATEMENTS

Capital Trust, Incs management is responsible for the integrity djdaivity of all financial information included
this Annual Report. The consolidated financialestatnts have been prepared in accordance with aegymminciple:
generally accepted in the United States of Ameiite financial statements include amounts thabased on the be
estimates and judgments of management. All findmciarmation in this Annual Report is consisterittwthat in th
consolidated financial statements.

Ernst & Young LLP, an independent registered pulalizounting firm, has audited these consolidatednitia
statements in accordance with the standards oPtiidic Company Accounting Oversight Board (Unitedt&s) an
has expressed herein their unqualified opinionhoisé financial statements.

The Audit Committee of the Board of Directors, whioversees Capital Trust, Ing.financial reporting process
behalf of the Board of Directors, is composed ehtiof independent directors (as defined by the Newk Stocl
Exchange). The Audit Committee meets periodicalithwnanagement, the independent accountants, anihtibrna
auditors to review matters relating to the Companfinancial statements and financial reporting ps3s¢ annu
financial statement audit, engagement of independecountants, internal audit function, systemnoérinal control:
and legal compliance and ethics programs as esi@oli by Capital Trust, Ine.’ management and the Boarc
Directors. The internal auditors and the indepehdeoountants periodically meet alone with the A@timmittee an
have access to the Audit Committee at any time.

Dated: February 14, 2012

/sl Stephen D. Plavi /sl Geoffrey G. Jervi
Stephen D. Plavi Geoffrey G. Jervi
Chief Executive Office Chief Financial Office
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Capitast, Inc.

We have audited Capital Trust, Inc. and Subsidsaiigernal control over financial reporting as of Batber 31
2011, based on criteria established in Internalt@br-Integrated Framework issued by the Committee oSponc
Organizations of the Treadway Commission (the CQ@8tria). Capital Trust, Inc. and Subsidiarieshnagement
responsible for maintaining effective internal cohtover financial reporting, and for its assessmenh the
effectiveness of internal control over financiapoeting included in the accompanying Managen®iReport o
Internal Control over Financial Reporting. Our r@sgibility is to express an opinion on the comparnmgternal contre
over financial reporting based on our audit.

We conducted our audit in accordance with the stedslof the Public Company Accounting OversightriBgd@nitec
States). Those standards require that we plan arfdrp the audit to obtain reasonable assurancetalbethe
effective internal control over financial reportiagas maintained in all material respects. Our andiuded obtainin
an understanding of internal control over financegorting, assessing the risk that a material wesk exists, testil
and evaluating the design and operating effects®md internal control based on the assessed arsk,performin
such other procedures as we considered necessihug dircumstances. We believe that our audit plewvia reasonat
basis for our opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranalirey
the reliability of financial reporting and the pegption of financial statements for external pugsois accordance wi
generally accepted accounting principles. A compamyternal control over financial reporting inclsdiose policie
and procedures that (1) pertain to the maintenahcecords that, in reasonable detail, accuratety/fairly reflect th:
transactions and dispositions of the assets ofctirepany; (2) provide reasonable assurance thasacions ai
recorded as necessary to permit preparation ohdiahstatements in accordance with generally gecepccountin
principles, and that receipts and expendituret®fcompany are being made only in accordance withoaizations ¢
management and directors of the company; and (&Yige reasonable assurance regarding preventiotimedy
detection of unauthorized acquisition, use, or agion of the companyg’ assets that could have a material effe:
the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or déteisstatement
Also, projections of any evaluation of effectivesds future periods are subject to the risk thattrmds may becon
inadequate because of changes in conditions, orthlkeadegree of compliance with the policies orcpaures me
deteriorate.

In our opinion, Capital Trust, Inc. and Subsidiarieaintained, in all material respects, effectivierinal control ove
financial reporting as of December 31, 2011, basedhe COSO criteria

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Blo@unitec
States), the consolidated balance sheets of Cdpitat, Inc. and Subsidiaries as of December 3112(hd 2010, at
the related consolidated statements of operatimmsprehensive income (loss), changes in equityiditiefand cas
flows for each of the three years in the periodeehbDecember 31, 2011 of Capital Trust, Inc. andsilidries and ol
report dated February 14, 2012 expressed an ufigdadpinion thereon.

/sl Ernst & Young LLF

New York, NY
February 14, 201
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Capitast, Inc.

We have audited the accompanying consolidated balasheets of Capital Trust, Inc. and Subsidiaribg
“Company”)as of December 31, 2011 and 2010, and the relatesblidated statements of operations, comprehe
income (loss), changes in equity (deficit), andhciews for each of the three years in the periodesl December 2
2011. Our audits also included the financial staetrschedule listed in the Index at Item 15(a). sEh&nancie
statements and schedule are the responsibilith@fGompany's management. Our responsibility isxiress a
opinion on these financial statements and schdzhged on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnitec
States). Those standards require that we plan arfdrm the audit to obtain reasonable assurancetatloether th
financial statements are free of material misstetBmAn audit includes examining, on a test basiddenc
supporting the amounts and disclosures in the fihrstatements. An audit also includes assess$iagatcountin
principles used and significant estimates made bpagement, as well as evaluating the overall firstatemer
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respeck® tonsolidate
financial position of the Company at December 311, 12and 2010, and the consolidated results of tperations ar
their cash flows for each of the three years ingbeod ended December 31, 2011, in conformity witB. generall
accepted accounting principles. Also, in our opinithe related financial statement schedule, wharsidered i
relation to the basic financial statements takea agole, presents fairly, in all material respgttie information s
forth therein.

As discussed in Note 2 to the consolidated findrst&ements, the Company changed its criteri@dosolidation witl
the adoption of FASB Accounting Standards Codifarafl opic 810, Consolidation, effective Januarg@10.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Blo@unitec
States), the Company's internal control over fimgneporting as of December 31, 2011, based der@iestablishe
in Internal Controlntegrated Framework issued by the Committee ofnSpong Organizations of the Treadv
Commission and our report dated February 14, 28p2essed an unqualified opinion thereon.

/sl Ernst & Young LLF
New York, New York
February 14, 201




Capital Trust, Inc. and Subsidiaries
Consolidated Balance Sheets
December 31, 2011 and 201

(in thousands, except per share date

Assets

Cash and cash equivalel
Securities hel-to-maturity
Loans receivable, ni
Loans hel-for-sale, ne
Equity investments in unconsolidated subsidizs
Accrued interest receivab
Deferred income taxe
Prepaid expenses and other assets
Subtotal

Assets of Consolidated Variable Interest Entiti&4Es")

CT Legacy REIT, Excluding Securitization Vehicles

Restricted cas

Securities hel-to-maturity

Loans receivable, ni

Loans hel-for-sale, ne

Accrued interest receivable and other assets
Subtotal

Securitization Vehicles

Securities hel-to-maturity

Loans receivable, n

Real estate he-for-sale

Accrued interest receivable and other assets
Subtotal

Total assets

December 31

Index

December 31

2011 2010
$34,81¢ $24,44¢
— 3,45¢
19,28: 606,31
— 5,75(
10,39¢ 8,93:
— 2,39:
1,26¢ 65€
4,53: 9,95:
70,30( 661,90
12,98t —
2,60z —
206,51 —
30,87t —
2,11¢ —
255,09 —
358,97: 504,32
612,59 2,891,37!
10,34: 8,05¢
59,00 55,02
1,040,92] 3,458,78.
$1,366,31 $4,120,69

See accompanying notes to consolidated financédstents.
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Capital Trust, Inc. and Subsidiaries
Consolidated Balance Sheets

December 31, 2011 and 201

(in thousands, except per share date

Liabilities & Equity (Deficit)

Liabilities:

Accounts payable and accrued expet

Repurchase obligatior

Senior credit facility

Junior subordinated not

Secured note

Participations sols

Interest rate hedge liabilities
Subtotal

Non-Recourse Liabilities of Consolidated VI
CT Legacy REIT, Excluding Securitization Vehicles
Accounts payable and accrued expet
Repurchase obligatior
Mezzanine loan, net of unamortized discc
Participations sols
Interest rate hedge liabilities
Subtotal

Securitization Vehicles

Accounts payable and accrued expet

Securitized debt obligatior

Interest rate hedge liabilities
Subtotal

Total liabilities

Commitments and contingenci

Equity (deficit):

Class A common stock, $0.01 par value, 100,000eshauthorized, 21,9
and 21,917 shares issued and outstanding as ofibece31, 2011 and
2010, respectively ("class A common stoc

Restricted class A common stock, $0.01 par valdé,aéhd 33 shares
issued and outstanding as of December 31, 2012@H0l respectively
("restricted class A common stock" and togethehwiaiss A common
stock, "common stock’

Additional paic-in capital

Accumulated other comprehensive |

Accumulated deficit

Total Capital Trust, Inc. shareholders' def
Noncontrolling interest

Total deficit

Total liabilities and equity (deficit)

December 31

Index

December 31

2011 2010
$8,07¢ $6,72¢
372,58.

— 98,12

— 132,19(

7,847 —
19,28: 259,30
— 8,451
35,20+ 877,37
742 —
58,46+ —
55,11 —
97,46t —
8,817 —
220,60( —
3,10z 3,80¢
1,211,40 3,621,22!
24,94; 29,46
1,239,45. 3,654,501
1,495,25! 4,531,87
22C 21¢

2 N
597,04 559,41
(40,582 (50,46%)
(667,11) (920,355
(110,42 (411,18)
(18,51%) —
(128,93 (411,18)
$1,366,31 $4,120,69

See accompanying notes to consolidated financédstents.
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Capital Trust, Inc. and Subsidiaries
Consolidated Statements of Operation
For the Years Ended December 31, 2011, 2010, andOX

(in thousands, except share and per share data)

Income from loans and other investmel
Interest and related incor
Less: Interest and related expenses
Income from loans and other investmeami$

Other revenue:
Management fees from affiliat
Incentive management fees from affilic
Servicing fees
Total other revenu

Other expense:
General and administrative

Total other expens

Total othe-thar-temporary impairments of securiti

Portion of other-than-temporary impairments of siies
recognized in other comprehensive ince

Impairment of goodwil

Impairment of real estate held-for-sale

Net impairments recognized in earnir

Recovery of (provision for) loan loss

Valuation allowance on loans h-for-sale

Gain on extinguishment of de

Loss on sale of investmer

Income (loss) from equity investments

Income (loss) before income tax
Income tax provision (benefit)

Net income (loss

Add: Net loss attributable to noncontrolling intets
Net income (loss) attributable to Capital Trust.|

Per share informatiot
Net income (loss) per share of common st
Basic

Diluted

Weighted average shares of common stock autiste:

Basic
Diluted

Index

2011 2010 2009
$117,16: $158,79 $121,97;
96,97+ 123,96: 79,79¢
20,18¢ 34,83 42,17
6,61¢ 7,80¢ 11,74:

— 732

8,497 6,40 1,67¢
15,11¢ 14,94¢ 13,42:
23,86’ 18,79¢ 22,17:
23,86 18,79¢ 22,17:
(49,309 (77,960) (123,89,
1,245 9,59¢ 14,25¢
— — (2,235)
(1,055) (4,000 (2,237)
(49,127 (72,366 (114,10¢)
19,32¢ (146,475 (482,35))
(1,456) (2,119 —
271,03 3,13¢ —
— — (10,36%)
3,64¢ 3,60¢ (3,736)
254,86 (183,242 (577,13)
2,54¢ 2,10( (694)
$252,31! ($185,34) ($576,43)
5,82: — —
$258,14. ($185,34) ($576,43)
$11.3¢ ($8.26) ($25.76)
$10.7¢ ($8.29) ($25.76)
22,660,42 22,371,26 22,378,86
23,950,42 22,371,26 22,378,86

See accompanying notes to consolidated financééstents.
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Index
Capital Trust, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income (ks)
For the Years Ended December 31, 2011, 2010, and020
(in thousands)

2011 2010 2009
Net income (loss $252,31! ($185,34,) ($576,43)
Other comprehensive income (los
Unrealized gain (loss) on derivative financial rastents 5,45: (6,96¢9) 17,02«
Loss on interest rate swaps no longer designatedsiiflow hedge 5,03¢ — —
Amortization of unrealized gains and losses on isgesi (90¢) (1,489 (1,03))
Amortization of deferred gains and losses on satlgof swaps (209) (98) (95)
Other-than-temporary impairments of securitiesteglao fair value
adjustments in excess of expected credit lossésfne
amortization (326) (6,576€) (11,787)
Other comprehensive income (lo 9,14¢ (15,129 4,117
Comprehensive income (loss) $261,46 ($200,47) ($572,32))
Add: Comprehensive loss attributablenoncontrolling interest 6,01 — —
Comprehensive income (loss) attributable to Cafitaét, Inc. $267,48. ($200,47) ($572,32))

See accompanying notes to consolidated financédstents.
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Balance at December 31, 20

Net income (loss
Other comprehensive income (lo

Capital Trust, Inc. and Subsidiaries
Consolidated Statements of Changes in Equity (Deft)
For the Years Ended December 31, 2011, 2010 andd®(
(in thousands)

Cumulative effect of change in accounting princ — —

Issuance of warrants in conjunction with debt
restructuring

Restricted class A common stock earned, net o

shares deferre
Deferred directors' compensation

Balance at December 31, 2009

Net income (loss
Other comprehensive income (lo

Index

Cumulative effect of change in accounting princ — —
Restricted class A common stock earned, net o

shares deferre
Deferred directors' compensation

Balance at December 31, 2010

Net income (loss

Other comprehensive income (lo:

Allocation to noncontrolling interes

Purchase of noncontrolling intere
Contributions from noncontrolling interes
Distributions to noncontrolling interes
Consolidation of additional securitization vehic

Restricted class A common stock earned, net o

shares deferre
Deferred directors' compensation
Balance at December 31, 2011

Restricted Accumulated Total Capital
Class A Class A Additional Other Trust, Inc.
Common Common Paid-In Comprehensive Accumulated Shareholders Noncontrolling
Stock Stock Capital Loss Deficit Deficit Interests Total
$217 $3 $557,43! ($41,009 ($115,20) $401,44: $— $401,44¢
— — — — (576,43) (576,43) — (576,43)
— — — 4,117 — 4,117 — 4,117
— (2,249 2,24% — — —
— — 94C — — 94C — 94C
1 ) 24¢ — — 244 — 244
— — 52E — — 52E — 52E
$21¢ $1 $559,14! ($39,139) ($689,391) ($169,16) $— ($169,167)
— — — — (185,349 (185,349 — (185,349
— — — (15,127 — (15,127 — (15,127
— . (45,615 (41,815 — (41,819
1 1) 6¢ — — 69 — 69
— — 197 — — 197 — 197
$21¢ $— $559,41: ($50,46%) ($920,35) ($411,18) $— ($411,18)
— — — — 258,14 258,14 (5,829 252,31¢
— — — 9,34( — 9,34( (192) 9,14¢
— — 37,15¢ — — 37,15¢ (12,627 24,53
— — (142) — — (142 — (142
— — — — — — 128 125
- - - — — — @ @
— — — 53¢ (4,89¢) (4,360 — (4,360)
1 2 41€ — — 421 — 421
— — 20€ — — 20€ — 20€
$22C $2 $597,04 (840,589 ($667,11) ($110,42) ($18,519) ($128,939)

See accompanying notes to consolidated financédstents.
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Capital Trust, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2011, 2010 and 2(
(in thousands)

2011 2010 2009

Cash flows from operating activities:
Net income (loss $252,31¢ ($185,349 ($576,43)
Adjustments to reconcile net income (loss) to rehcprovided b
operating activities

Net impairments recognized in earnir 49,12 72,36¢ 114,10¢
(Recovery of) provision for loan loss (29,326 146,47t 482,35
Valuation allowance on loans h-for-sale 1,45¢ 2,11¢ —
Gain on extinguishment of de (271,03) (3,139 —
Loss on sale of investmer — — 10,36
(Income) loss from equity investmer (3,649 (3,609 3,73¢
Distributions of income from unconsolidated suksiitis 1,89¢ 60 —
Employee stoc-based compensatic 50t 13¢ 298
Incentive awards plan exper 3,05¢ — —
Deferred directors' compensati 20¢€ 197 52t
Amortization of premiums/discounts on loans andisées and deferre
interest on loan (1,872) (4,842 (6,172)
Amortization of deferred gains and losses on satl# of swap: (209) (98) (95)
Amortization of deferred financing costs and premmidiscounts o
debt obligation: 11,98¢ 7,414 7,121
Deferred interest on senior credit facil — 3,93¢ 2,93¢
Loss on interest rate swaps not designated asflcashedges 6,33¢ — —
Changes in assets and liabilities, 1
Accrued interest receivab 2,47¢ 782 1,58
Deferred income taxe (611) 1,37¢ (32€)
Prepaid expenses and other as (1,817 (74) 1,26¢
Accounts payable and accrued expenses (2,059 (1,326 (1,502
Net cash provided by operating activities 28,07: 36,437 39,75
Cash flows from investing activities:
Principal collections and proceeds from secur 94,40 55,86+ 17,53
Add-on fundings under existing loan commitme — (1,642 (7,699
Distributions from equity investmen 4,34¢ — —
Principal collections of loans receival 2,001,60: 252,37¢ 96,45:
Proceeds from disposition of loa 5,75( 25,29¢ 12,00(
Proceeds from operation/disposition of real edtate-for-sale — — 7,66t
Contributions to unconsolidated subsidial (3,417) (5,239 (3,709
Return of capital distributions from unconsolidasedbsidiarie: 3,691 2,20(C —
Increase in restricted cash (12,985 — —
Net cash provided by investing activities 2,094,21 328,86 122,24¢
Cash flows from financing activities:
Decrease in restricted ca — — 18,66¢
Repayments under repurchase obligat (314,219 (78,02Y)  (135,52)
Repayments under senior credit faci (22,937 (5,000 (3,750
Repayment of junior subordinated no (4,640 —
Borrowing under mezzanine loi 83,00( — —
Repayments under mezzanine I (20,000 — —
Repayment of securitized debt obligatic (1,821,49) (285,789 (58,81¢)
Payment of financing cos (11,12¢) — (7
Contributions from noncontrolling interes 12t — —
Purchase of and distributions to noncontrollingiiasts (1449 — —
Purchase of secured no (40%) — —
Vesting of restricted Class A common stock (85) — —
Net cash used in financing activities (2,111,92) (368,809 (179,430
Net increase (decrease) in cash and cash equis $10,36¢ ($3,505  ($17,42)
Cash and cash equivalents at beginning of period 24,44 27,95¢ 45,38:

Cash and cash equivalents at end of period $34,81! $24,44! $27,95¢



See accompanying notes to consolidated financééstents.
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Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statement

Note 1. Organization
References herein to “we,
requires otherwise.

us” or “ouréfer to Capital Trust, Inc. and its subsidiarie¢ess the context specifica

We are a fully integrated, salfianaged, real estate finance and investment mamagerampany that specializes
credit sensitive financial products. To date, awestment programs have focused on loans and sesuracked L
commercial real estate assets. We invest for our aveount directly on our balance sheet and fod tharties throug
a series of investment management vehicles. Ounéss model is designed to produce a mix of ner@st margi
from our balance sheet investments, and fee incante convestment income from our investment manage
vehicles. In managing our operations, we focus lgir@ting investments, managing our portfolios aagbitalizing
our businesses. From the inception of our finangginess in 1997 through December 31, 2011, we han®lete
approximately $12.0 billion of commercial real gstaebt investments. We conduct our operations eesalaestal
investment trust, or REIT, for federal income taxgmses. We are traded on the New York Stock Exgidaor NYSE
under the symbol “CT”, and are headquartered in Nevk City.

March 2011 Restructuring

On March 31, 2011, we restructured, amended, angaxished all of our outstanding recourse debtgaiions, whic
we refer to as our March 2011 restructuring. Ourdie?011 restructuring involved: (i) the contritmutiof certain ¢
our legacy assets to a newly formed subsidiary €Jacy REIT Mezz Borrower, Inc., or CT Legacy RE(il) the
assumption of our legacy repurchase obligation€byegacy REIT, and (iii) the extinguishment of tleenainder ¢
our recourse obligations, our senior credit faciéihd junior subordinated notes. The restructuwag financed with
new $83.0 million mezzanine loan obtained by CTd®gREIT from an affiliate of Five Mile Capital Raers LLC
or Five Mile, and the issuance of equity inter@stdhe common stock of CT Legacy REIT to the fordegders unde
our senior credit facility and our former junioswdinated noteholders, as well as to an affil@dtEive Mile.

Capital Trust, Inc.

Following the completion of our March 2011 resturgtg, we no longer have any recourse debt obbgatiand reta
unencumbered ownership of 100% of (i) our investnmeanagement platform, CT Investment ManagementlQ@,
(i) our codinvestment in CT Opportunity Partners I, LP, @Dr residual ownership interests in three of theOShha
we issued, CT CDOs |, I, and IV, and (iv) our taasis net operating losses. Furthermore, we hab2% equit'
interest in the common stock of CT Legacy REIT. @conomic interest in CT Legacy REIT is, howevehjsct to (i
the secured notes, which are megeurse obligations that are collateralized byaerof our retained equity intere
in the common stock of CT Legacy REIT, (ii) incertiawards that provide for the participation in cetained equit
interests in CT Legacy REIT, and (iii) the suboed@class B common stock of CT Legacy REIT ownedunyforme
junior subordinate noteholders. See below for furttiiscussion of the secured notes, managementtineeaward
plan, and class B common stock.

In addition to our interest in the common stockG¥f Legacy REIT, we also own 100% of its outstanditegs #
preferred stock. The class A preferred stock iliytiantitles us to cumulative preferred dividends$@.5 million pe
annum, which dividends will be reduced in Janud@$2to the greater of (i) 2.5% of CT Legacy RE&ssets, and (
$1.0 million per annum.

CT Legacy REIT

In connection with the restructuring, we transférseibstantially all of our directly held interesireing assets to (
Legacy REIT. The transferred assets included:l(dfehe loans and securities which serve as teiéd for the legac
repurchase obligations, except for certain subatdimterests in CT CDOs | and I, (ii) our suboate interests in C
CDO IlI, and (iii) 100% of our previously unencummbd loans and securities, which we collectivelyeregb as ot
Legacy Assets.

CT Legacy REIT, which is expected to be taxed &E4HT in 2011, is beneficially owned 52% by us, 244 ar
affiliate of Five Mile, and 24% by the former lemdainder our senior credit facility. In additiohetformer holders
our junior subordinated notes received class B comstock, a subordinate class of common stock ofLEFac
REIT, which is described below. Capital Trust, Indll manage CT Legacy REIT and the Legacy Asseist
liquidating portfolio.
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Subsequent to the March 31, 2011 restructuringCthé.egacy REIT portfolio received repayments o6$25 million
including full loan satisfactions of $266.4 million and partial repayments of $3.2 million, whi repaymen
represented approximately 54% of the initial naetlbealue of the CT Legacy REIT portfolio.

Mezzanine Loa

CT Legacy REIT entered into an $83.0 million mezmarioan (which was subsequently reduced to $65lBom
including deferred interest, as of December 31,12@Aat carries a 15.0% per annum interest rateyhach 7.0% pe
annum may be deferred, and that matures on MarcB(BB. The mezzanine loan is not recourse to @lapitist, Inc
except for certain limited non-recourse, “bad bagive outs. Proceeds from the mezzanine loan wsed to (i
extinguish the senior credit facility, (ii) extinigh the junior subordinated notes, (iii) provide éash paydowns of t
repurchase obligations, (iv) pay transaction expenand (v) establish liquidity reserves at CT loydgREIT.

The mezzanine loan is collateralized by 100% ofettyeity interests in a subsidiary of CT Legacy RBEAhich inturn
owns all of our Legacy Assets, subject in parh®tepurchase obligations. Five Mile has consghtsiwith respect
material actions on the Legacy Assets such as rabbteodifications, sales, and/or the pursuit oftaier remedies wit
regard to the Legacy Assets. The mezzanine loam @stains covenants that (i) prohibit CT LegacylREom
paying common stock cash dividends until the mereatoan has been repaid, (i) prohibit us fromlisgl or
otherwise transferring our equity interests in Cdgacy REIT, and (iii) require the continued empleymof certai
key employees.

During the second quarter of 2011, $20.0 millionhef mezzanine loan was repaid using proceedstheratisfactio
of former repurchase facility collateral assets. fAgher described below, during the second quarfe2011, th
Morgan Stanley and Citigroup repurchase obligatimese terminated and the remaining collateral tineder wa
released.

In addition, as discussed above, an affiliate @eFRile acquired a 24% equity interest in the comnstock of C
Legacy REIT in conjunction with the making of themaanine loan.

Repurchase Obligatior

Our $339.6 million of legacy repurchase obligatigmghich were subsequently reduced to $58.5 millas o
December 31, 2011) with JPMorgan, Morgan Stanley @iigroup were assumed by wholbyvned subsidiaries
CT Legacy REIT, and the recourse to Capital Trimt, was eliminated. In addition, the facilities ieamended wi
the following terms:

« Each of the repurchase lenders received cash pagegual to 10% of their then outstanding balarioethe
aggregate $33.9 milliol

« Except for certain key man provisions, all resivietcovenants governing the operations of Capitabi Inc
were eliminated, including covenants restrictingplyee compensation, dividend payments, and
balance sheet investmer

« Net interest margin sweep and periodic amortizgpia@visions were eliminate:
« All forms of margin call or similar requirementsder the facilities were eliminated.

« Maturity dates were extended to December 15, 20144 case of JPMorgan, January 31, 2013 in the @
Morgan Stanley, and March 31, 2013 in the caseitigrGup, subject in all three cases to periodiguiesc
repayment threshold

« Interest rates were increased to LIBOR + 2.50%apaum in the cases of JPMorgan and Morgan Staale
LIBOR + 1.50% per annum in the case of Citigrougjsct in all three cases to periodic rate increase
the term of each respective facili

Subsequent to the March 31, 2011 restructuring6®4nillion of the legacy repurchase obligationsrevespaic
including the full repayment and termination of thkrgan Stanley and Citigroup facilities and a aske of th
remaining collateral thereunder, as well as a #lidllion repayment of the JPMorgan facility.

Senior Credit Facility
Our $98.1 million senior credit facility was fulkatisfied and all collateral for the senior crddiility was released

exchange for (i) a cash payment of $22.9 milliain,a 24% equity interest in the common stock of G3gacy REIT
and (iii) $2.8 million of secured notes, as furtdescussed belov
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Junior Subordinated Note

Our $143.8 million of junior subordinated notes @véully satisfied in exchange for (i) a cash paytrm&r$4.6 million
(i) 100% of the subordinate class B common stotlC® Legacy REIT, as further described below, aiiyl $5.0
million of secured notes, as further discussedwelthe subordinate class B common stock is a sttt class th
entitles its holders to receive approximately 250the dividends that would otherwise be payablegmn certain «
our equity interest in the common stock of CT LegREIT, after aggregate cash distributions of $5@illion have
been paid to all other classes of common stock.

In April 2011, we purchased 118,651 shares of clag®mmon stock of CT Legacy REIT for an averageepoi
$1.20 per share.

Secured Notes

In conjunction with our March 2011 restructuringdaihe corresponding satisfaction of our senior itrieatility anc
junior subordinated notes, whc-owned subsidiaries issued secured notes to theseifccreditors, which secur
notes are nomecourse to us. The secured notes had an aggiageteface balance of $7.8 million and are secuiog
93.5% of our equity interests in the class A-1 afabs A2 common stock of CT Legacy REIT, which repres
48.3% of the total outstanding class A-1 and chass common stock of CT Legacy REIT. The secured notatire
on March 31, 2016 and bear interest at a rate 2% &er annum, which interest may be deferred mmditurity. All
dividends we receive from our equity intereststie tommon stock of CT Legacy REIT which serve diaimra
under the secured notes must be used to pay, payraterest and principal due thereunder, ang after the notes’
full satisfaction will we receive any cash flow fnothe common equity interests in CT Legacy REIT #e&xve a
collateral for the notes. Any prepayment, or pagiapayment, of the remaining secured notes wilir a prepayme
premium resulting in a total payment of principatianterest under the secured notes of $11.1 millio

In April 2011, we purchased $405,000 of the secutds at par.
Management Incentive Awards PI

Upon completion of our March 2011 restructuring, granted senior level employees incentive awarsiseid unde
our long term incentive plan that participate incamts earned from our retained equity interest TnL@gacy REIT
The awards provide payments to certain senior leveployees equal to as much as 6.75% of the tetaven
(subject to certain caps) of our Legacy Assets,oh@T Legacy REITS obligations, when and if distributed to u:
dividends.

Note 2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying financial statements include, aorasolidated basis, our accounts, the accountsuofvholly-
owned subsidiaries, and variable interest entitiesyIEs, in which we are the primary beneficia®ll significant
intercompany balances and transactions have baeimaled in consolidation.

VIEs are defined as entities in which equity ineest(i) do not have the characteristics of a cdiigp financial
interest, and/or (ii) do not have sufficient equéy risk for the entity to finance its activitiesitout additione
subordinated financial support from other parti#be entity that consolidates a VIE is known as ptmary
beneficiary, and is generally the entity with fiptpower to direct the activities that most siguaifitly impact the VIES
economic performance, and (ii) the right to recdieaefits from the VIE or the obligation to abstwbses of the VI
that could be significant to the VIE.

Our consolidated VIEs include: (i) the CT LegacylREand (ii) ten securitization vehicles, includiegr four C1
CDOs which were sponsored and issued by us, asasdilve other, similar, vehicles. See Note 10 BHiote 11 fo
additional information on our investments in VIESs.

Balance Sheet Presentation
Our consolidated balance sheets separately pre§grdur direct assets and liabilities, (i) theralit assets a
liabilities of CT Legacy REIT, and (iii) the assetsd liabilities of consolidated securitization igs, some of whic

are subsidiaries of CT Legacy REIT. Assets of alhaolidated VIEs can generally only be used tosBatihe
obligations of those VIEs, and the liabilities ohsolidated VIEs are non-recourse to us.
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We have aggregated all the assets and liabilifighe consolidated securitization vehicles due wo @determinatio
that these entities are substantively similar dmetefore a further disaggregated presentation waoldbe mor
meaningful. Similarly, the notes to our consolidhfmancial statements separately describe (i)ditgct assets al
liabilities, (ii) the direct assets and liabilities CT Legacy REIT, and (iii) the assets and lidiles of consolidate
securitization vehicles, some of which are subsielaof CT Legacy REIT.

Equity Investments in Unconsolidated Subsidiaries

Our coinvestment interests in the private equity fundsmamnage are accounted for using the equity mefhest
entities’ assets and liabilities are not consolidated intofmancial statements due to our determination (Hahest
entities are not VIEs, and (ii) the investors hau#icient rights to preclude consolidation by As.such, we report o
allocable percentage of the earnings or lossebadfet entities on a single line item in our constéd statements
operations as income from equity investments.

One such fund, CT Opportunity Partners I, LP, ofOPT, maintains its financial records at fair valneaccordanc
with GAAP. We have applied such accounting relatoveur investment in CTOPI, and include any adpgstts to fai
value recorded at the fund level in determiningittt@me we record on our equity investment in CTOPI

Revenue Recognition

Interest income from our loans receivable is recagh over the life of the investment using the effe interes
method and is recorded on the accrual basis. Rmesjiums, discounts and direct costs associatel thies:
investments are deferred until the loan is advararetiare then recognized over the term of the &saan adjustme
to yield. For loans where we have unfunded commitsjewe amortize these fees and other items oraglst line
basis. Fees on commitments that expire unusedceaogmized at expiration. Income accrual is genesalspended fi
loans at the earlier of the date at which paymbetome 90 days past due or when, in the opiniomarfagemer
recovery of income and principal becomes doubtiidome is then recorded on the basis of cash redaimtil accruz
is resumed when the loan becomes contractuallgctiand performance is demonstrated to be resumed.

Interest income from our securities is recognizsithg a level yield with any purchase premium ocdisit accrete
through income over the life of the security. Thisld is calculated using cash flows expected tadiected whic
are based on a number of assumptions on the uitgilyans. Examples include, among other things,rtte an
timing of principal payments, including prepaymentspurchases, defaults and liquidations, the passigh o
coupon rate, and interest rates. Additional factbeg may affect reported interest income on owustes includ
interest payment shortfalls due to delinquencieshenunderlying mortgage loans and the timing aragymitude ¢
expected credit losses on the mortgage loans winigithe securities. These are impacted by, amadngr ahings, th
general condition of the real estate market, inclgccompetition for tenants and their related dregliality, an
changes in market rental rates. These uncertaiatidscontingencies are difficult to predict and sméject to futur
events that may alter the assumptions.

Fees from special servicing and asset managemerites® are recorded on an accrual basis as seraieesendere
under the applicable agreements, and when reckfpes is reasonably certain. We do not recognizeritive incom
from our investment management business until ngeticies have been eliminated. Depending on thetste of ou
investment management vehicles, certain incenées fnay be in the form of carried interest or prignaiéstributions.

Cash and Cash Equivalents

We classify highly liquid investments with originalaturities of three months or less from the détguochase as ca
equivalents. We place our cash and cash equivaleitls high credit quality institutions to minimizeredit risk
exposure. As of, and for the periods ended, Decel®be2011 and 2010, we had bank balances in extdsslerally
insured amounts. We have not experienced any lassesir demand deposits, commercial paper or momake
investments.

Restricted Cash

We classify the cash balances held by CT Legacyl REIrestricted because of limitations imposedhengayment ¢
dividends by CT Legacy REIT to its common equitydess, including us. As further described in Noteand 1C
common stock dividends cannot be paid by CT LedRiET until the mezzanine loan and repurchase otiliga hav:
been satisfied. Accordingly, while these cash ladarare available for use by CT Legacy REIT forrafiens, det
service, or other purposes, they are currently aitevle to us.
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Securities

We classify our securities as held-to-maturity ilmde-for-sale, or trading on the date of acquisition ofithestmen
Held-to-maturity investments are stated at cost, adjusiethk amortization of any premiums or discountsiclv are
amortized through our consolidated statements efaidjpns using the level yield method describedvab®ther tha
in the instance of an other-than-temporary impairtmas discussed below, these heldrtaturity investments a
carried on our consolidated financial statementheit amortized cost basis.

We may also invest in securities which may be diassas available-for-sale. Available-fegle securities are carr
at estimated fair value with the net unrealizedngaodr losses reported as a component of accumulsttes
comprehensive income (loss) in shareholdetglity. Changes in the valuations do not affectreported income
cash flows, but do impact shareholdexguity and, accordingly, book value per share. @Qgust 4, 2005, we chanc
the accounting classification of certain of our wées from available-for-sale to held-toaturity. We have n
designated any securities as available-for-salgedimat time.

Further, as required under GAAP, when, based orectimformation and events, there has been anrselwhange
the cash flows expected to be collected from thm®wiously estimated for one of our securities, cdimer-than-
temporary impairment is deemed to have occurre&hange in expected cash flows is considered advEithe
present value of the revised cash flows (taking adnsideration both the timing and amount of dasks expected 1
be collected) discounted using the secusityurrent yield is less than the present valuehefgreviously estimat
remaining cash flows, adjusted for cash receiptinduhe intervening period.

Should an other-thatemporary impairment be deemed to have occurredseburity is written down to fair value. 1
total other-thartemporary impairment is bifurcated into (i) the ambrelated to expected credit losses, and (ii
amount related to fair value adjustments in exoéexpected credit losses, or the Valuation AdjestinThe portio
of the other-thatemporary impairment related to expected credidsss calculated by comparing the amortized
basis of the security to the present value of dkshs expected to be collected, discounted at #wuisty’s curren
yield, and is recognized through earnings in thasotidated statement of operations. The remainitmgi-than-
temporary impairment related to the Valuation Atfjusnt is recognized as a component of accumulathdi
comprehensive income (loss) in shareholders’ equityportion of other-thanemporary impairments recogni:
through earnings is accreted back to the amortizet basis of the security through interest incowtgle amount
recognized through other comprehensive income )(lass amortized over the life of the security with impact o
earnings.

Loans Receivable, Provision for Loan Losses, Loar$eld-for-Sale and Related Allowance

We purchase and originate commercial real estditate related instruments, or Loans, generallyetdeld as long-
term investments at amortized cost. Managemergqgaired to periodically evaluate each of these kdan possibl
impairment. Impairment is indicated when it is deenprobable that we will not be able to collectafiounts du
according to the contractual terms of the Loa®. lban is determined to be impaired, we write déwnLoan throug
a charge to the provision for loan losdespairment on these loans is measured by compénmgstimated fair val
of the underlying collateral to the book value bé trespective loan. These valuations require sagmif judgment:
which include assumptions regarding capitalizatiates, leasing, creditworthiness of major tenamtsupancy rate
availability of financing, exit plan, loan sponshifs, actions of other lenders and other factorsrdsbnecessary
management. Actual losses, if any, could ultimatiffer from these estimates.

In conjunction with our quarterly loan portfoliowiew, management assesses the performance of eanh dn
assigns a risk rating based on several factoradirgd risk of loss, loan-twalue ratio, or LTV, collateral performan
structure, exit plan, and sponsorship. Loans aeglrane through eight, which are defined as foltows

1- Low Risk: A loan that is expected to perform through matuynitith relatively lower LTV, higher irplace det
yield, and stable projected cash flc

2- Average Risk: A loan that is expected to perform through maturityth medium LTV, average iplace det
yield, and stable projected cash flc

3- Acceptable Risk:A loan that is expected to perform through matunitith relatively higher LTV, acceptable in-
place debt yield, and some uncertainty (due taeleakbover or other factors) in projected cash fli

4 - Higher Risk: A loan that is expected to perform through maturiyt has exhibited a material deterioratio
cash flow and/or other credit factors. If negatiends continue, default could occ
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5- Low Probability of Default/Loss: A loan with one or more identified weakness thatexeect to have a 1t
probability of default or principal los

6 - Medium Probability of Default/Loss: A loan with one or more identified weakness thatexpect to have a 3:
probability of default or principal los

7 - High Probability of Default/Loss: A loan with one or more identified weakness thatexpect to have a 67%
higher probability of default or principal los

8 - In Default: A loan which is in contractual default and/or whitdis a very high likelihood of principal los

In addition, for certain pools of smaller loans wlihave similar credit characteristics, primaribanhs with a
outstanding principal balance of $10.0 million ess in our consolidated securitization vehicleshaee recorded
general provision for loan losses in lieu of theedspecific provisions we record on all other loankisTgener:
provision is based on macroeconomic data with i@dpehistoric loan losses, vintage, property tygred other facto
deemed relevant for such loan pools. These loansotiaindergo the same level of asset managememtralsrge
investments.

In certain cases, we may classify loans as helddite based upon the specific facts and circumssaoicparticula
Loans, including known or expected transactionsarnsoheld-forsale are carried at the lower of our amortized
basis and fair value. A reduction in the fair vahfeloans held-forisale is recorded as a charge to our consoli
statement of operations as a valuation allowandeams held-for-sale.

Real Estate Held-for-Sale

Loan investments where we have foreclosed uponmriderlying collateral and own an equity interestdal estate a
categorized as real estate owned. We generallyotiintend to hold such foreclosed assets for l@mgy operatior
and therefore classify such assets as real estidefdr-sale on our consolidated balance sheetal &sate held-for-
sale are carried at the lower of our basis in ## estate and fair value, less cost to sell, vattuctions in fair valt
recorded as an impairment of real estate-helddt#-an our consolidated statements of operations.

Deferred Financing Costs

The deferred financing costs which are includegiiepaid expenses and other assets on our consdlitha@ianc
sheets include issuance costs related to our ddigations, and are amortized using the effectnterest method, or
method that approximates the effective intereshodtover the life of the related obligations.

Repurchase Obligations

In certain circumstances, we have financed the hase of investments from a counterparty througlepunchas
agreement with that same counterparty. We curreatgrd these investments in the same manner asiotrestmen
financed with repurchase agreements, with the invest recorded as an asset and the related bogawider an
repurchase agreement recorded as a liability oncowmsolidated balance sheets. Interest income @aonethe
investments and interest expense incurred on thercbase obligations are reported separately orcomsolidate
statements of operations.

Interest Rate Derivative Financial Instruments

In the normal course of business, we use inteetstderivative financial instruments to managehextge, cash flo
variability caused by interest rate fluctuationpe@fically, we currently use interest rate swapgffectively conve
floating rate liabilities that are financing fixedte assets to fixed rate liabilities. The diffdéi@into be paid or receivi
on these agreements is recognized on the accrsial & an adjustment to the interest expense ddiaténe attenda
liability. The interest rate swap agreements aregaly accounted for on a held4teaturity basis, and, in cases wt
they are terminated early, any gain or loss is gdiyeamortized over the remaining life of the hedgtem. Thes
swap agreements must be effective in reducing dniability of cash flows of the hedged items inerdo qualify fo
the aforementioned hedge accounting treatment. g&saim value of effective caslow hedges are reflected on ¢
consolidated financial statements through accuradlather comprehensive income (loss) and do nettffur ne
income (loss). To the extent a derivative doesquatify for hedge accounting, and is deemed almxige derivativi
the changes in its value are included in net incfnss).

To determine the fair value of interest rate ddinsafinancial instruments, we use a thpdrty derivative specialist
assist us in periodically valuing our interests.
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Income Taxes

Our financial results generally do not reflect psians for current or deferred income taxes on REIT taxabl
income. Management believes that we operate inrmarahat will continue to allow us to be taxedaaREIT and, ¢
a result, we generally do not expect to pay sulisiacorporate level taxes other than those paybapleur taxabl
REIT subsidiaries. Many of these requirements, h@wneare highly technical and complex. If we weyddil to mee
these requirements, we may be subject to fedeedk and local income tax on current and past ircand penaltie
See Note 15 for additional discussion.

Accounting for Stock-Based Compensation

Stockbased compensation expense is recognized in nemmaising a fair value measurement method, whic
determine with the assistance of a third-party aispt firm. Compensation expense for the time agstif stockbase:
compensation grants is recognized on the acceteattebution method and compensation expense ddiopnanc
vesting of stock-based compensation grants is rézed on a straight line basis.

The fair value of the performance vesting restdatemmon stock is measured on the grant date asiMgnte Carl
simulation to estimate the probability of the markesting conditions being satisfied. The Montel@aimulation i
run approximately 100,000 times. For each simutatihe payoff is calculated at the settlement date is the
discounted to the grant date at a fisde interest rate. The average of the values alfesimulations is the expect
value of the restricted common stock on the gramé¢.dThe valuation is performed in a ris&utral framework, so |
assumption is made with respect to an equity righnium. Significant assumptions used in the vatunainclude a
expected term and stock price volatility, an estedaisk-free interest rate and an estimated dnddgrowth rate.

Estimates of fair value are not intended to predatual future events or the value ultimately msdi by employet
who receive equity awards, and subsequent eveatsadrindicative of the reasonableness of the maigéstimates
fair value made by us.

Comprehensive Income (Loss)

Total comprehensive income (loss) was $261.5 milli$200.5) million, and ($572.3) million for theears ende
December 31, 2011, 2010, and 2009, respectivele. difmary components of comprehensive loss othan te
income (loss) are the unrealized gains and lossetedvative financial instruments and the comparaérother-than-
temporary impairments of securities related toMthkiation Adjustment.

There was a ongme $3.8 million adjustment to accumulated othemprehensive loss upon our adoption of
accounting guidance effective January 1, 2010.&é@wv discussion under “Recent Accounting Prononmads”in
this Note 2 for additional information. See Notef@éPadditional discussion of accumulated other poghensive loss.

Earnings per Share of Common Stock

Basic earnings per share, or EPS, is computed b@sdlde net earnings allocable to common stockstock units
divided by the weighted average number of sharesoofmon stock and stock units outstanding duriregpériod
Diluted EPS is determined using the treasury stoethod, and is based on the net earnings allotaltiemmon stoc
and stock units, divided by the weighted averagmber of shares of common stock, stock units anemiatly
dilutive common stock options and warrants. SeeeN@t for additional discussion of earnings perehar

Use of Estimates

The preparation of financial statements in confoymwith GAAP requires management to make estimatec
assumptions that affect the reported amounts @tassd liabilities and disclosure of contingersteds and liabilitie
at the date of the consolidated financial statemamnid the reported amounts of revenues and expeusieg the
reporting period. Actual results may ultimatelyfeiffrom those estimates.

Reclassifications

Certain reclassifications have been made in thegmtation of the prior period consolidated finahstatements |
conform to the December 31, 2011 presentation.

Segment Reporting

We operate in two reportable segments. We havatamal information system that produces perforraaaud ass
data for the two segments along service lines.
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The Balance Sheet Investment segment includesangotidated portfolio of interest earning assets te financin
thereof. The Investment Management segment incltliiesnvestment management activities of our whollynec
investment management subsidiary, CT Investmentagament Co., LLC, or CTIMCO, and its subsidiares wel
as our canvestments in investment management vehicles. ©Ms a taxable REIT subsidiary and serves a
investment manager of Capital Trust, Inc., all af mvestment management vehicles and CT CDOs,sangks &
senior servicer and special servicer for certaiawfinvestments and for third parties.

Goodwill

Goodwill represents the excess of acquisition cos@r the fair value of the net assets of busiressmuirec
Goodwill is reviewed, at least annually, to deterenif there is an impairment at a reporting unitele or mort
frequently if an indication of impairment existsuiing the second quarter of 2009, we completelyaiingal goodwill
and therefore do not have any recorded goodwitf &ecember 31, 2011.

Fair Value of Financial Instruments

The “Fair Value Measurements and Disclosur&spic of the Financial Accounting Standards Boawd,FASB
Accounting Standards Codification, or the Codificat defines fair value, establishes a frameworknfieasuring fa
value, and requires certain disclosures aboutilite measurements under GAAP. Specifically, thislance define
fair value based on exit price, or the price thatild be received upon the sale of an asset ordhefer of a liability i
an orderly transaction between market participatshe measurement date. Our assets and liabilitlesh are
measured at fair value are discussed in Note 17.

Recent Accounting Pronouncements

New accounting guidance which was effective asaolidry 1, 2010 changed the criteria for consolaatif VIES an
removed a preexisting consolidation exception farlified special purpose entities, which includesrtair
securitization vehicles. The amended guidance regua qualitative, rather than quantitative assesswf when a VI
should be consolidated. Specifically, an entity ldagenerally be required to consolidate a VIE ifidts (i) the powe
to direct the activities that most significantlypact the entitys economic performance, and (ii) the right to ree
benefits from the VIE or the obligation to absasbdes of the VIE that could be significant to tHE.V

As a result of the amended guidance, we have ddiasedl an additional seven VIEs beginning Januag010, all o
which are securitization vehicles not sponsoreduby We have consolidated these entities generaléy td ou
ownership interests in subordinate classes of g@muissued by the VIEs, which investments camytain contrc
provisions. Although our investments are genenadigsive in nature, by owning more than 50% of tharolling clas
of each vehicle we do control special servicer mantights, which we believe gives us the poweritead the mos
significant economic activities of these entities.

Upon consolidation of these seven securitizatidrioles, we recorded a one-time adjustment to sleédtehs’ equity o
($41.8) million on January 1, 2010. This reductianequity is due to the difference between the eggte pre-
consolidation book value of our investment in theskicles (which were accounted for as securiti@s)) the aggrege
net assets, or equity, of those vehicles upon digladéimn. This difference was primarily caused sget impairmen
recorded at the entitievel which are in excess of our investment amobDue to the fact that the liabilities of thi
vehicles are entirely norecourse to us, this excess charge to equity, disasesimilar charges on securitizat
vehicles previously consolidated, will eventually treversed when our interests in the entitiesepeid or sold, or tt
entities are otherwise deconsolidated in the future

In January 2010, the FASB issued Accounting Statxdbipdate 2010-06 Fair Value Measurements and Disclos
(Topic 820): Improving Disclosures about Fair VaMeasurements,” or ASU 2010-06. ASU 200®-amends existit
disclosure guidance related to fair value measungsnépecifically, ASU 20106 requires (i) details of significe
asset or liability transfers in and out of Levehdd Level 2 measurements within the fair valuedrary, and (ii
inclusion of gross purchases, sales, issuancessettidments within the rollforward of assets aiadbilities values
using Level 3 inputs within the fair value hieraychn addition, ASU 201®6 clarifies and increases exisi
disclosure requirements related to (i) the disagafien of fair value disclosures, and (ii) the itgppused in arriving
fair values for assets and liabilities valued udiegel 2 and Level 3 inputs within the fair valuedarchy. ASU 2010-
06 is effective for the first interim or annual ek beginning after December 15, 2009, except f@ gros
presentation of the Level 3 rollforward, which equired for annual reporting periods beginningrafitecember 1!
2010 and for interim periods within those yearse HBdoption of ASU 20106 did not have a material impact on
consolidated financial statements. Additional disares, as applicable, are included in Note 17.

F-19




Index
Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

In July 2010, the FASB issued Accounting Standahddate 2010-20,Receivables (Topic 310): Disclosures abou
Credit Quality of Financing Receivables and theoAthnce for Credit Losses,” or ASU 2010-20. ASU 2@Q100
primarily requires additional disaggregated disates of (i) credit risks associated with financiegeivables, and (
impaired financing receivables and the relatedwadluce for credit losses. ASU 2020-is generally effective for t
first interim or annual period ending after Decemb®, 2010; however certain disclosures are natired until the
first interim or annual period beginning after Dexdeer 15, 2010. The adoption of ASU 2020@-did not have
material impact on our consolidated financial steats. Additional disclosures have been includedamplicable, i
the notes to our consolidated financial statements.

In April 2011, the FASB issued Accounting Standatdisdate 2011-02, “Receivables (Topic 310): A Crewust
Determination of Whether a Restructuring Is a TiedbDebt Restructuring,” or ASU 2011-02. ASU 2012-
primarily clarifies when creditors should classifyan modifications as troubled debt restructurimgsl provide

examples and factors to be considered. Loan matiidiess which are considered troubled debt restrings coul

result in additional disclosure requirements andldompact the related provision for loan losseSUA201102 is

effective for the first interim or annual perioddiening after June 15, 2011, with retrospectiveligppon to the

beginning of the year. The adoption of ASU 2@PLwill impact how we account for loan modificatsgrand ma

result in an increase in the loan modificationschassify as troubled debt restructurings, and floegeour provisio

for loan losses.

In April 2011, the FASB issued Accounting Standakdgdate 2011-03, Transfers and Servicing (Topic 8€
Reconsideration of Effective Control for RepurchAsgeements,” or ASU 2011-03. ASU 2003-primarily remove
certain criteria from the consideration of effeetisontrol over assets subject to repurchase agrasniée removal |
these criteria will generally result in asset tfars pursuant to repurchase agreements being aecbfor as securt
borrowings, with both the transferred assets apdrahase liability recorded on the transfesdoalance sheet. A$
2011903 is effective for the first interim or annual el beginning after December 15, 2011, and is tagliec
prospectively to transactions which occur subseqterthe effective date. The adoption of ASU 2@RBlis no
expected to have a material impact on our finarstatements.

In May 2011, the FASB issued Accounting Standargmidte 2011-04, Fair Value Measurement (Topic 8€
Amendments to Achieve Common Fair Value MeasureraadtDisclosure Requirements in U.S. GAAP and IFRSs
or ASU 2011-04. ASU 20104 amends existing guidance on fair value measuresmelated to (i) instruments helc
a portfolio, (ii) instruments classified within sikeholders’ equity, (i) application of the “hightemnd best useoncep
to nonfinancial assets, (iv) application of blockdgctors and other premiums and discounts in #éhgation proces
and (v) other matters. In addition, ASU 2004 -expanded the required disclosures around faireveneasuremer
including (i) reporting the level in the fair valiserarchy used to value assets and liabilitiesctviare not measurec
fair value, but where fair value is disclosed, difdqualitative disclosures about the sensitivityLevel 3 fair valu
measurements to changes in unobservable inputs AS&#l 201104 is effective for the first interim or annual joel
beginning after December 15, 2011. The adoptioA®f) 201104 is not expected to have a material impact ol
financial statements, however may significantlyangbour disclosures related to fair value measunésne

In June 2011, the FASB issued Accounting Standafgdate 2011-05, Comprehensive Income (Topic 2z
Presentation of Comprehensive Income,” or ASU 2031ASU 201105 does not change the items that mu
reported in other comprehensive income, howevelintinates the option to present other comprehensigzome o
the statement of shareholdeesjuity and instead requires either (i) a continustasement of comprehensive incc
which would replace the current statement of oamnat or (ii) an additional statement of other coety@nsive incom
which would immediately follow the statement of oggéons, and would report the components of otbengrehensiv
income. In December 2011, the FASB issued Accogritandards Update 2011-1Zdmprehensive Income (Toj
220): Deferral of the Effective Date for Amendmetatghe Presentation of Reclassification Items @uAccumulate:
Comprehensive Income in Accounting Standards Up#@fel-05,” or ASU 2011-12. ASU 201122 maintained tt
presentation requirements for comprehensive incomader ASU 20115, however deferred the requirement to pre
certain reclassification adjustments into and duaecumulated other comprehensive income on a grasis. ASL
2011-05 and ASU 200112 are both effective for the first interim or aahperiod beginning after December 15, 2!
and should be applied retrospectively to all pesiogported after the effective date. Our early sidapas permitte
of ASU 2011-05 and ASU 20112 as of December 31, 2011 did not have a materipact on our financi
statements, other than the change in presentatioontprehensive income as a separate financiamtait.
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Note 3. Securities Held-to-Maturity

As described in Note 1, in conjunction with our lela2011 restructuring of our recourse debt oblayej a significar
portion of our assets, including all of our sedasit were transferred to a majorityvned subsidiary, CT Legacy RE
In addition, as described in Note 2, our consoiddialance sheets separately state our direcsas@iiabilities an
certain assets and liabilities of consolidated VIEse Note 10 for disclosures regarding securities have bee
transferred to CT Legacy REIT, and see Note llcfimparable disclosures regarding securities thathatd ir
consolidated securitization vehicles, as separatalgd on our consolidated balance sheets.

Prior to their transfer to CT Legacy REIT, our sdties portfolio consisted of commercial mortgdamecked securitie
or CMBS, collateralized debt obligations, or CD@sd other securities. Activity relating to our séies portfolio fol
the years ended December 31, 2011 was as follovibqusands):

CDOs & Total
CMBS Other Book Value )

December 31, 201 $2,24¢ $1,20¢ $3,45¢
Principal paydown (45) — (45)
Discount/premium amortization & oth® 16€ 12 18C
Otherthar-temporary impairment:

Recognized in earning (1,659 — (1,659

Recognized in accumulated other comprehensive ig 1,64( — 1,64(
Transfer to CT Legacy REI (2,356 (1,227) (3,577
December 31, 2011 $— $— $—

(2) Includes securities with a total face value of $3@illion as of December 31, 2010. All securitiessé been transferred to CT Legacy R
on March 31, 2011, as discussed in Not

2) Includes mark-to-market adjustments on seegritpreviously classified as available-for-sale, odimation of other-thatemporanr
impairments, and losses, if ar

The following table details overall statistics fmur securities portfolio as of December 31, 201d 2010:

December 31, 2011 December 31, 2010
Number of securitie — 7
Number of issue — 5
Rating® @ N/A CCC
Fixed / Floating (in millions® /% $2 /%1
Coupon® 4) N/A 7.44%
Yield (D) @ N/A 10.54%
Life (years)® ) N/A 1.9

(1) Represents a weighted average as of December 3Q,

(2) Weighted average ratings are based on thesloveting published by Fitch Ratings, Standard &P ol
Moody'’s Investors Service for each security and exclutiatad equity investments in CDOs with a net t
value of $1.2 million as of December 31, 20

(3) Represents the aggregate net book value of ouiofioréllocated between fixed rate and floatingeraecurities

(4) Coupon is based on the securitieshtractual interest rates, while yield is baseaxpected cash flows for e¢
security, and considers discounts/premiums and assgperformance. Calculations for floating rate seées
are based on LIBOR of 0.26% as of December 31, 2

(5) Weighted average life is based on the timing anduwarh of future expected principal payments throtigé
expected repayment date of each respective invest
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The table below details the ratings and vintagéridigion of our securities as of December 31, 2@hdl 2010 (in
thousands):

Rating as of December 31, 201 Rating as of December 31, 201
CCC and CCC and

Vintage B Below Total B Below Total
2003 $— $— $— $— $1,21¢ $1,21(
2002 — — — — — —
2000 — — — 95¢& 95¢&
1997 — — — 21¢€ — 21¢€
1996 — — — — 1,07z 1,07z
Total $— $— $— $21¢€ $3,23" $3,45¢

Other-than-temporary impairments

Quarterly, we reevaluate our securities portfobodetermine if there has been an other-than-termmpamgpairment
based upon expected future cash flows from eactrifes investment. As a result of this evaluatiomder the
accounting guidance discussed in Note 2, duringfiteequarter of 2011, we recorded a gross othardtemporary
impairment of $13,000 prior to the transfer of #hescurities to CT Legacy REIT. In addition, weedetined that $1.6
million of impairments previously recorded in otloemprehensive income should be recognized astdosdies due to
a decrease in cash flow expectations for two ofsegurities.

To determine the component of the gross other-therporary impairment related to expected creditdes we

compare the amortized cost basis of each otherttraporarily impaired security to the present vaddiéts revised

expected cash flows, discounted using its pre-impait yield. Significant judgment of managemeneiguired in this

analysis that includes, but is not limited to,g@®§sumptions regarding the collectability of prirdipnd interest on the
underlying loans, net of related expenses, anaiilent subordination levels at both the individoans which serve
as collateral under our securities and at the geithemselves.

The following table summarizes activity relatedthe other-than-temporary impairments of our sel@situring the
year ended December 31, 2011 (in thousar

Gross

Other-Than- Credit Related Non-Credit Related

Temporary |Other-Than-Temporary Other-Than-Temporary

Impairments Impairments Impairments
December 31, 201 $30,56° $27,77¢ $2,79!
Additions due to change in expecicash flows 13 1,65:% (1,640
Amortization of othe-thar-temporaryimpairment (110 (67) (43
Transfer to CT Legacy REID (30,470 (29,367) (1,109
December 31, 2011 $— $— $—

Q) All securities have been transferred to CT LegaEyTRon March 31, 2011, as discussed in Not

Unrealized losses and fair value of securities
As discussed above, we do not directly own any ritéesi as of December 31, 2011. Historically, ciertaf our

securities have been carried at values in excesleaf fair values. This difference can be causgdadmong other
things, changes in credit spreads and interest.rate
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The following table shows the gross unrealizeddesand fair value of our securities for which thi falue is lowe
than our book value as of December 31, 2010 andwibee not deemed to be other-thamporarily impaired (i
millions):

Less Than 12 Months  Greater Than 12 Months Total
Gross Gross Gross
Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss Book Value®
Floating Rat $— $— $0.2 ($1. $0.2 ($1.0 $1.c
Fixed Rate — — — — — — —
Total $— $— $0.2 ($1.3 $0.2 ($1.)) $1.c

Q) Excludes, as of December 31, 2010, $2.2 milliosexfurities which were carried at or below fair eafind securities against which an other-
thar-temporary impairment equal to the entire book vakas recognized in earning

As of December 31, 2010, one of our securities witiook value of $1.3 million was carried at a ba&in excess
its fair value. Fair value for this security wass81000 as of December 31, 2010. In total, as ofebdser 31, 2010, v
had seven investments in securities with an agtgegaok value of $3.5 million that have an estirdd&r value o
$5.5 million, including three investments in CMB&wan estimated fair value of $5.3 million and fanvestments i
CDOs and other securities with an estimated falnevaf $158,000. These valuations do not include vhlue o
interest rate swaps entered into in conjunctiomwie purchase/financing of these investments)yf a

We determine fair values using third party deakseasments of value, and our own internal finamiadlelbase:
estimations of fair value. See Note 17 for furttiscussion of fair value.

Note 4. Loans Receivable, net

As described in Note 1, in conjunction with our lgla2011 restructuring of our recourse debt oblayetj a significal
portion of our assets, including all of our loawsere transferred to a majoripwned subsidiary, CT Legacy REIT. (
only remaining loans have been sold to thpadties and recorded as participations sold assetdiabilities, as furth
described in Note 8. In addition, as described oteN2, our consolidated balance sheets separately sur direc
assets and liabilities and certain assets anditiabiof consolidated VIEs. See Note 10 for disclies regarding loa
receivable that have been transferred to CT Le§dey, and see Note 11 for comparable disclosurgardéng loan
receivable that are held in consolidated secutitimavehicles, as separately stated on our coreselitbalance sheets.

Activity relating to our loans receivable for thear ended December 31, 2011 was as follows (instrus):

Gross Book  Provision for Net Book

Value Loan Losses Value @
December 31, 201 $978,09: ($371,781) $606,31!
Satisfaction«?) (71,07() — (71,070
Principal paydown (20,81%) — (20,81YH
Discount/premium amortization & oth (7,659 — (7,657%)
Recovery of provision for loan loss — 7,91¢ 7,91¢
Realized loan loss¢ (119,589 119,58« —
Transfer to CT Legacy REI (739,69 244,28 (495,41)
December 31, 2011 $19,28. $— $19,28:

(1) Includes loans with a total principal balance of$®l million and $979.1 million as of December 3012 and 201!
respectively
(2) Includes final maturities, full repayments, andese

F-23




Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

The following table details overall statistics fmur loans receivable portfolio as of December 31,12and 2010:

December 31, 2011 December 31, 2010

Number of investmeni®) 1 29
Fixed / Floating (in millions® $— /%19 $55 / $551
Coupon® 4) 5.30% 4.02%
Yield ®® 5.30% 3.81%
Maturity (years)® ) 1.9 1.7

(1) Our only remaining loan has been sold to a thirdypand recorded as a loan participation
asset and liability, as further described in Nat

(2) Represents the aggregate net book value of oufoporallocated between fixed rate and floa
rate loans

(3) Represents a weighted average as of December 3Q,

(4) Calculations for floating rate loans are based t8QAR of 0.30% and 0.26% as of December
2011 and 2010, respective

(5) Represents the final maturity of each investmestiigring all extension options are execu

Index

The tables below detail the types of loans in autfplio, as well as the property type and geogi@plistribution o

the properties securing our loans as of Decemhbe2(@®l1 and 2010 (in thousands):

December 31, 2011

December 31, 2010

Asset Type Book Value Percentage Book Value Percentage
Subordinate interests in

mortgages $19,28: 100% $113,59: 18%
Senior mortgage — — 240,15( 39
Mezzanine loan — — 229,34t 38
Other — — 23,23 5
Total $19,28. 100% $606,31! 100%
Property Type Book Value Percentage Book Value Percentage
Hotel 19,28: 100% $147,01- 24%
Office — — 307,39( 51
Healthcare — — 53,70¢ 9
Multifamily — — 18,09: 3
Retall — — 11,46( 2
Other — — 68,65¢ 11
Total $19,28. 100% $606,31! 100%
Geographic Location Book Value Percentage Book Value Percentage
Southeas $9,25¢ 48% $170,40! 28%
Southwes 8,33t 43 94,49: 15
Midwest 1,68¢ 9 6,967 1
Northeas — — 175,29 29
West — — 54,68¢ 9
Northwest — — 29,92¢ 5
International — — 39,47( 7
Diversified — — 35,07¢ 6
Total $19,28. 100% $606,31! 100%

Loan risk ratings

Quarterly, management evaluates our loan portfi@iompairment as described in Note 2. In conjumctivith ou
quarterly loan portfolio review, management assefise performance of each loan, and assigns aaislg based ¢
several factors including risk of loss, LTV, codledl performance, structure, exit plan, and spaispr Loans ai
rated one (less risk) through eight (greater righich ratings are defined in Note 2.
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The following table allocates the net book valud principal balance of our loans receivable basedwr internal ris

ratings as of December 31, 2011 and 2010 (in thusa

Loans Receivable as of December 31, 20 Loans Receivable as of December 31, 20

Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 1 $19,28:. $19,28: 10 $375,16! $374,88!
4-5 — — — 8 141,66° 126,54(
6-8 — — — 11 462,22: 104,89:
Total 1 $19,28. $19,28. 29 $979,05 $606,31!

In making this risk assessment, one of the prinfiacyors we consider is how senior or junior ea@nlds relative t
other debt obligations of the borrower. The follogitables further allocate our loans receivabléddh loan type ar
our internal risk ratings as of December 31, 204d 2010 (in thousands):

Senior Mortgage Loans
as of December 31, 2011 as of December 31, 2010
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 — $— $— 2 $129,201 $128,85.
4-5 — — — 4 57,55¢ 57,51
6-8 — — — 3 66,34" 53,78¢
Total — $— $— 9 $253,10: $240,15!
Subordinate Interests in Mortgages
as of December 31, 201 as of December 31, 201
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 1 $19,28:. $19,28: 1 $48,00( $48,00(
4-5 — — — 1 28,96¢ 14,48
6-8 — — — 5 110,58! 51,10¢
Total 1 $19,28. $19,28. 7 $187,55( $113,59:
Mezzanine & Other Loans
as of December 31, 201 as of December 31, 201
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 — $— $— 7 $197,96! $198,03.
4-5 — — — 3 55,14¢ 54,54+
6-8 — — — 3 285,28 —
Total — $— $— 13 $538,401 $252,57

Loan impairment:

We have no impaired loans as of December 31, 28@dvever, certain of our loans receivable which weaesferre
to CT Legacy REIT had previously been impaired, areddiscussed in Note 10.
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The following table details our average balancargfaired loans by loan type, and the income reabatesuch loar
subsequent to their impairment during the year émacember 31, 2011 (in thousands):

Income on Impaired Loans for the Year Ended Decembye31, 2011

Average Ne
Asset Type Book Value Income Recorded®
Senior Mortgage Loar $17,26¢ $25¢
Subordinate Interests in Mortgac 19,94( 22t
Mezzanine & Other Loar — 1,91¢
Total $37,20! $2,39:

(1) Represents income earned on our impaired loans twidheir transition to CT Legacy RE
Substantially all of the income recorded on impdil@ans during the period was received in ¢
See also Note 10 for disclosure of income recomeimpaired loans subsequent to their trai
to CT Legacy REIT, substantially all of which wdsaareceived in casl

Nonaccrual loan:

In accordance with our revenue recognition polidessussed in Note 2, we do not accrue interesoans which ar
90 days past due or, in the opinion of managenast,otherwise uncollectable. Accordingly, we do have an
material interest receivable accrued on nonperfognoans as of December 31, 2011.

Note 5. Loans Held-for-Sale, Net

Activity relating to our loans held-for-sale foretlyear ended December 31, 2011 was as followsdunsands):

Gross Book Valuation
Value Allowance Net Book Value
December 31, 201 $16,13( ($10,380() $5,75(
Satisfaction: (16,130) 10,38( (5,750
December 31, 2011 $— $— $—

During the second quarter of 2010, we reclass#i€d 6.1 million mezzanine loan to loans heldgafe, against whic
we have previously recorded a provision for loassés of $10.6 million. During 2010, we increasesiihok value ¢
this loan by $263,000 resulting in a net book vabfe$5.8 million as of December 31, 2010. The loaas
subsequently sold in January 2011 for its net hadle of $5.8 million.

Note 6. Equity Investments in Unconsolidated Subsidries

Our equity investments in unconsolidated subsig&rtonsist of our cowestments in investment managen
vehicles that we sponsor and manage. As of Dece®beP011, we had a dovestment in one such vehicle,
Opportunity Partners |, LP, or CTOPI, in which wavh a commitment to invest up to $25.0 million,406% o
CTOPI’s total capital commitments. We have funded $151Bom of our commitment as of December 31, 2014
received $5.8 million as a return of capital, résgl in a $10.0 million funded and a $15.0 milliemfunder
commitment balance.
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Activity relating to our equity investments in umsmlidated subsidiaries for the year ended Dece®be?011 was i
follows (in thousands):

CTOPI Other Total
December 31, 201 $8,93! $1 $8,93:
Contributions 3,41: — 3,41:
Income from equity investmen 3,65( (@D} 3,64¢
Distributions (5,595 — (5,595
December 31, 2011 $10,39¢ $— $10,39¢

In accordance with the CTOPI management agreen@hfyiICO may earn incentive compensation when ce
returns are achieved for the partners of CTOPIciwhiill be accrued if and when earned, and wherrggpiate
contingencies have been eliminated.

As of December 31, 2011, our maximum exposuress foom CTOPI was $8.0 million.
Note 7. Debt Obligations

As described in Note 1, on March 31, 2011, we vestired, amended, or extinguished all of our ontlitay recours
debt obligations, which restructuring included #wsumption of certain debt obligations by a subsjliCT Legac
REIT. In addition, as described in Note 2, our cdidsited balance sheets separately state our dassdts ar
liabilities and certain assets and liabilities ohsolidated VIEs. See Note 10 for disclosures aiggrdebt obligatior
of CT Legacy REIT, and see Note 11 for comparalicldasures regarding debt obligations of consodic
securitization vehicles, all of which are non-rexsguto us, as separately stated on our consolithaiadce sheets.

As of December 31, 2011 and 2010, we had $7.8anilind $602.9 million of total debt obligations stahding
respectively. The balances of each category of,dbbir respective coupons and ialleffective costs, including t
amortization of fees and expenses, were as fol{owthousands):

December 31, December 31 December 31,
2011 2010 2011
Principal Book All-In

Debt Obligations Balance Value Book Value Coupon Cost Maturity Date
Secured note $7,847 $7,84" $— 8.19% 8.19% March 31, 201
Repurchase obligatior

JPMorgar — — 224,91! N/A N/A N/A
Morgan Stanle! — — 105,04« N/A N/A N/A
Citigroup — — 42,62 N/A N/A N/A
Total repurchase obligatic — — 372,58: N/A N/A N/A
Senior credit facility — — 98,124 N/A N/A N/A
Junior subordinated not: — — 132,19( N/A N/A N/A
Total/Weighted Average $7,84% $7,84" $602,89! 8.19% 8.19% March 31, 201

Secured Notes

In conjunction with our March 2011 restructuringdaihe corresponding satisfaction of our senior itriegtility anc
junior subordinated notes, whc-owned subsidiaries issued secured notes to theseifccreditors, which secur
notes are nomecourse to us. The secured notes had an aggiegateface balance of $7.8 million and are secug
93.5% of our equity interests in the class A-1 atabs A2 common stock of CT Legacy REIT, which repres
48.3% of the total outstanding class A-1 and chass common stock of CT Legacy REIT. The secured notatire
on March 31, 2016 and bear interest at a rate 2% &er annum, which interest may be deferred mmditurity. All
dividends we receive from our equity intereststie tommon stock of CT Legacy REIT which serve diatsra
under the secured notes must be used to pay, payraterest and principal due thereunder, ang aftér the notes’
full satisfaction will we receive any cash flow fnothe common equity interests in CT Legacy REIT #&xve a
collateral for the notes. Any prepayment, or pagigpayment, of the secured notes will incur gppyenent premiul



resulting in a total payment of principal and ietgrunder the secured notes of $11.1 million.
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In April 2011, we purchased $405,000 of the secutds at par.
Repurchase Obligatior

On March 31, 2011, our legacy repurchase obligatisith JPMorgan, Morgan Stanley and Citigroup wassume
by wholly-owned subsidiaries of CT Legacy REIT, and the resmto Capital Trust, Inc. was eliminated. See N&
for further discussion of these amended faciliie€T Legacy REIT.

Senior Credit Facility

On March 31, 2011, our senior credit facility waslyf satisfied and all collateral for the senioedit facility wa:
released in exchange for (i) a cash payment of%8&fllion, (i) a 24% equity interest in the commetock of C”
Legacy REIT, and (iii) $2.8 million of secured nstas discussed above.

Junior Subordinated Note

On March 31, 2011, our junior subordinated notesewfally satisfied in exchange for (i) a cash papmef $4.¢
million, (ii) 200% of the subordinate class B conmrsiock of CT Legacy REIT, and (iii) $5.0 millioh ®ecured note
as discussed above.

Note 8. Participations Sold

Participations sold represent interests in cettans that we originated and subsequently solahéoad our investme
management vehicles or to third-parties. We presese participations sold as both assets andemurse liabilitie
because these arrangements do not qualify as wadles GAAP. Generally, participations sold are rded as asse
and liabilities in equal amounts on our consolidavalance sheets, and an equivalent amount oeBtt@rcome ar
interest expense is recorded on our consolidata@ments of operations. However, impaired loantasseist b
reduced through the provision for loans lossesenthie associated naveourse liability cannot be reduced until
participation has been contractually extinguishiéds can result in an imbalance between the loaticgzations sol
asset and liability. We have no economic exposutbése liabilities.

During the year ended December 31, 2011, (i) aGb#Bllion loan participation sold, which had prewsly been 100¢
impaired, was terminated as a result of a restringfwhich termination resulted in recognition 0$25.0 million gai
on extinguishment of debt, (i) a $97.5 million toparticipation sold, which had similarly been 100#paired, wa
transferred to CT Legacy REIT, and (iii) a $51.8liom loan participation sold was fully repaid.

The following table describes our participationsdsassets and liabilities as of December 31, 20dd 2010 (it
thousands):

December 31 December 31

2011 2010

Participations sold asset:
Gross carrying valu $19,28. $259,30:

Less: Provision for loan losses — (172,465
Net book value of asse 19,28: 86,83¢
Participations sold liabilities
Net book value of liabilitie: 19,28: 259,30
Net impact to shareholders' equ $— ($172,46Y)

Note 9. Derivative Financial Instruments

As described in Note 1, in conjunction with our 2011 restructuring of our recourse debt oblayetia significar
portion of our assets were transferred to a mgjantned subsidiary, CT Legacy REIT. This transfeluded all o
our interest rate hedging instruments. In additas described in Note 2, our consolidated balaheets separate
state our direct assets and liabilities and cerasets and liabilities of consolidated VIEs. Se¢eN.O for disclosur
regarding interest rate hedging instruments of @gdcy REIT, and see Note 11 for comparable dismsstegardin
interest rate hedging instruments of consolidatecustization vehicles, all of which are noecourse to us,
separately stated on our consolidated balancesheet

F-28




Index
Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

As of December 31, 2010, all of our derivative final instruments were designated as cash flowéwdgd records
at their fair value as interest rate hedge lidbgitof $8.5 million on our consolidated balanceeshBuring the ye:
ended December 31, 2011, we did not enter inton@myderivative financial instrument contracts.

The table below shows amounts recorded to othempoeimensive income and amounts recorded to intergstns
from other comprehensive income for the year erdlecember 31, 2011 and 2010 (in thousands).

Amount of gain (loss) recognize« Amount of loss reclassified from OCI
in OCI for the year ended® to income for the year ende«®
Hedge December 31, 201.  December 31, 2011  December 31, 201.  December 31, 201
Interest rate swag $93: ($4,267 ($552 ($2,994

Q) Represents the amount of unrealized gains and dossmsorded to other comprehensive income duringpiéod, net of the amot
reclassified to interest expen

2) Represents net amounts paid to swap counterpdriésy the period, which are included in interegiense, offset by an immaterial amc
of nor-cash swap amortizatio

Note 10. CT Legacy REIT, Excluding Securitization \hicles

As described in Note 1, on March 31, 2011, we vestired, amended, or extinguished all of our ontfitay recours
debt obligations, and contributed certain of owaley assets and debt obligations to a newly formdsidiary, C
Legacy REIT Mezz Borrower, Inc., or CT Legacy REIT.

CT Legacy REIT is a consolidated VIE that is owm% by us, 24% by an affiliate of Five Mile, and¥24y the
former lenders under our senior credit facility aldition, the former holders of our junior suboated notes receiv
class B common stock of CT Legacy REIT, a subotdinégass of common stock which entitles its holderseceivi
approximately 25% of the dividends that would ottise be payable to us on our equity interest inciramon stoc
of CT Legacy REIT, after aggregate cash distrimsgiof $50.0 million have been paid to all otheissts of commc
stock.

As of December 31, 2011, our consolidated balaheetsincludes an aggregate $255.1 million of asmets$220.
million of liabilities related to CT Legacy REITnladdition, CT Legacy REIT consolidates three séeation
vehicles which are presented on our consolidatddnba sheets with other securitization vehicles exviby u.
directly, which are discussed in Note 11.

The liabilities of CT Legacy REIT are all noaeourse to us, and we are not obligated to provide have w
provided, any financial support to CT Legacy REIT.

As described in Note 2, our consolidated balaneetshseparately present: (i) our direct assetdiabidities, (ii) the
direct assets and liabilities of CT Legacy REITd&fii) the assets and liabilities of consolidats€curitizatiol
vehicles, some of which are subsidiaries of CT lcgdEIT. The following disclosures relate specifligéo the direc
assets and liabilities of CT Legacy REIT, as sepératated on our consolidated balance sheets.
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A. Securities Held-to-Maturity — CT Legacy REIT

CT Legacy REITS securities portfolio consists of CMBS, CDOs, atter securities. Activity relating to the
securities for the year ended December 31, 201 lawésllows (in thousands):

CDOs & Total

CMBS Other Book Value @
December 31, 201 $— $— $—
Transfer from Capital Trust, In 2,35¢ 1,221 3,571
Principal paydown (142) — (142)
Consolidation of additional securitization vehi@ (1,127 — (1,127
Discount/premium amortization & oth® 252 35 28¢
December 31, 2011 $1,34¢ $1,25¢ $2,60:

(1)
@)

®

Includes securities with a total face value of $24illion as of December 31, 201

Beginning in the third quarter of 2011, CT Legac¥IR consolidated an additional securitization véhiovhich wa
previously accounted for as part of its securipestfolio with a net book value of $1.1 million. S&ote 11 for addition
discussion

Includes mark-to-market adjustments on seesripreviously classified as available-for-sale,ogtimation of other-than-
temporary impairments, and losses, if

As of December 31, 2011, all of CT Legacy REIT sigities were classified as held-to-maturity.

The following table allocates the book value of Cdgacy REITS securities as of December 31, 2011 between
amortized cost basis, amounts related to mark-tdetadjustments on securities previously classifis available-
for-sale, and the portion of other-than-temporampairments not related to expected credit losseth@iusands):

CDOs & Total
CMBS Other Securities

Amortized cost basi $2,32: $1,25¢ $3,57:
Mark-to-market adjustments on securities previously

classifiedas availabl-for-sale (529 — (529
Other-than-temporary impairments recognized in

accumulateother comprehensive incor (452) — (452)
Total book value as of December 31, 2011 $1,34¢ $1,25¢ $2,60:

The following table details overall statistics 6 Legacy REITS securities portfolio as of December 31, 2011

2010:

December 31, 201. December 31, 201!

Number of securitie 6 —
Number of issue 5 —
Rating® @ CCC+ N/A

Fixed / Floating (in millions® $2 /%1 /%
Coupon® 4) 5.43% N/A

Yield @ @) 3.31% N/A

Life (years)® ©) 4.9 N/A

(1) Represents a weighted average as of December B1,

(2) Weighted average ratings are based on thesloveting published by Fitch Ratings, Standard &ofP® ol
Moody's Investors Service for each secur

(3) Represents the aggregate net book value of théoporallocated between fixed rate and floatingera¢curities

(4) Coupon is based on the securitieshtractual interest rates, while yield is baseaxpected cash flows for e¢
security, and considers discounts/premiums and asseperformance. Calculations for floating rate sedes
are based on LIBOR of 0.30% as of December 31, 2

(5) Weighted average life is based on the timing anduarh of future expected principal payments throtigé
expected repayment date of each respective invest
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The table below details the ratings and vintagéridigion of CT Legacy REIT securities as of December 31, 2

(in thousands):

Rating as of December 31, 201

CCC
and
Vintage B Below Total
2003 $— $1,25¢ $1,25¢
1997 17¢ — 17¢
1996 — 1,167 1,167
Total $17¢ $2,42: $2,60:

Other-than-temporary impairments

Certain of the securities which were transferredCib Legacy REIT have previously been other-themporarily
impaired both during the year ended December 311 ,28nd in prior periods. The following table sumizas activity
related to the other-than-temporary impairmenthe$e securities as of December 31, 2011 (in tmulis3a

Non-Credit
Credit Related Related

Gross Othel- Other-Than- Other-Than-

Than-Temporary Temporary Temporary

Impairments Impairments Impairments
December 31, 201 $— $— $—
Transfer from Capital Trust, In 30,47( 29,36: 1,10¢
Amortization of othe-thar-temporaryimpairments (277) (159 (118
Consolidation of additionssecuritization vehicl(® (3,357) (2,819 (53¢)
Reductions due to realized los: (285) (285) —
December 31, 2011 $26,55° $26,10! $452

(1) Beginning in the third quarter of 2011, CT LegackIR consolidated an additional securitization véievhich was previously accoun
for as part of its securities portfolio with an ei-thar-temporary impairment of $3.4 million. See Note &f ddditional discussiol

Unrealized losses and fair value of securities

Certain of CT Legacy REIF securities are carried at values in excess of thig values. This difference can
caused by, among other things, changes in credi#adp and interest rates. The following table shtdwesgros
unrealized losses and fair value of securitiesaich the fair value is lower than their book vahsgof December 3
2011, and that are not deemed to be other-thanetemly impaired (in millions):

Less Than 12 Months Greater Than 12 Months Total
Gross Gross Gross
Estimated Unrealized Estimated Unrealized | Estimated Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss Book Value @
Floating Rat $— $— $0.2 ($1.7 $0.2 ($1.0) $1.c
Fixed Rate 1.2 — — — 1.2 — 1.2
Total $1.2 $— $0.2 ($1.3) $1.4 ($1.) $2.5

Q) Excludes, as of December 31, 2011, $179,000 ofréesuwhich were carried at or below fair valuedasecurities against which an other-
thar-temporary impairment equal to the entire book vakas recognized in earning

As of December 31, 2011, two of CT Legacy REIT'susiéies with an aggregate book value of $2.5 wnilliwvert
carried at a value in excess of their fair valuar Falue for these securities was $1.4 milliomBBecember 31, 201
In total, as of December 31, 2011, CT Legacy REA#@ hix investments in securities with an aggrepatek value c
$2.6 million that have an estimated fair value dfedmillion, including two investments in CMBS wiin estimate
fair value of $1.4 million and four investments@DOs and other securities with an estimated fdirevaf $158,000
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We determine fair values using third party deakseasments of value, and our own internal finamiadlelbase:
estimations of fair value. See Note 17 for furtdescussion of fair value. We regularly examine Cdgacy REITS
securities portfolio and have determined that, dede differences between book value and faiuealiscusse
above, our expectations of future cash flows hdanged adversely for six of Legacy REdBecurities, against whi
we have recognized other-than-temporary-impairments

Our estimation of cash flows expected to be geadrby our securities portfolio is based upon aarirdl review c
the underlying loans securing our investments loottan absolute basis and compared to our initideomriting fol
each investment. Our efforts are supplemented ibg-garty research reports, thipirty market assessments and
dialogue with market participants. As of December2011, we do not intend to sell Legacy REIecurities, nor «
we believe it is more likely than not that we vidk required to sell Legacy REH securities before recovery of tt
amortized cost bases, which may be at maturitys,Tddmbined with our assessment of cash flows$eidasis for ot
conclusion that these investments are not impaiodter than as described above, despite the diifese betwee
estimated fair value and book value. We attribbie difference between book value and estimatedvédire to th
current market dislocation and a general negatiae &gainst structured financial products suchMB8E and CDOs.

Investments in variable interest entit

CT Legacy REITS securities portfolio includes investments in b8#BS and CDOs, which securitization struct
are generally considered VIEs. We have not conatitl these VIES due to our determination that, dase the
structural provisions of each entity and the natfreur investments, we do not have the power tectlithe activitie
that most significantly impact these entities' emoit performance.

These securities were acquired through investnagrt,do not represent a securitization or othestearof our asse!
We are not named as special servicer on thesetingass, nor do we have the right to name speciaices.

CT Legacy REIT is not obligated to provide, nor haprovided, any financial support to these eastiAs o
December 31, 2011, CT Legacy RETinvestment in these entities is $29.3 milliorg trincipal amount of i
securities portfolio. We have recorded other-tkemporary impairments of $26.6 million against tipsrtfolio,
resulting in a net exposure to loss of $2.6 millkenof December 31, 2011.
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B. Loans Receivable, Net — CT Legacy REIT

Index

Activity relating to CT Legacy REIFE loans receivable for the year ended DecembeP@1] was as follows (

thousands):

Gross Book  Provision for Net Book

Value Loan Losses Value 1)
December 31, 201 $— $— $—
Transfer from Capital Trust, Inc. on March 31, 2! 739,69: (244,28.) 495,41
Satisfaction«?) (270,40) — (270,40)
Principal paydown (26¢) — (26¢)
Discount/premium amortization & oth 1,06( — 1,06(
Recovery of provision for loan loss — 13,04¢ 13,04¢
Realized loan losse (1,439 1,43¢ —
Reclassification to loans hefor-sale (32,33) — (32,33)
December 31, 2011 $436,31- ($229,801) $206,51-

(1) Includes loans with a total principal balance o8& million as of December 31, 20:
(2) Includes final maturities, full repayments, andese

The following table details overall statistics fof Legacy REITS loans receivable portfolio as of December 311

and 2010:
December 31, 201. December 31, 201!
Number of investment 17 —
Fixed / Floating (in millions® $56 / $151 /%
Coupon® ) 4.59% N/A
Yield @ 3) 5.21% N/A
Maturity (years)@ () 1.4 N/A

(1) Represents the aggregate net book value of théoporallocated between fixed rate and floatingertans

(2) Represents a weighted average as of December B1,
(3) Calculations for floating rate loans are based BQR of 0.30% as of December 31, 20
(4) Represents the final maturity of each investmesiiigring all extension options are execu
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The tables below detail the types of loans in C§day REITS portfolio, as well as the property type and gapbit
distribution of the properties securing these lpasof December 31, 2011 and 2010 (in thousands):

December 31, 201. December 31, 201!

Asset Type Book Value Percentage Book Value Percentage
Senior mortgage $77,98¢ 37% $— —%
Subordinate interests mortgage: 58,07¢ 28 — —
Mezzanine loan 47,27 23 — —
Other 23,17¢ 12 — —
Total $206,51- 100% $— —%
Property Type Book Value Percentage Book Value Percentage
Office $84,51¢ 41% $— —%
Hotel 75,24( 36 — —
Multifamily 14,21 7 — —
Other 32,54! 16 — —
Total $206,51- 100% $— —%
Geographic Location Book Value Percentage Book Value Percentage
Northeas' $64,04( 31% $— —%
Southwes 40,35 19 — —
West 38,17¢ 18 — —
Southeas 20,07¢ 10 —
Northwest 9,36¢ 5 — —
International 34,50: 17 — —
Total $206,51- 100% $— —%

Loan risk ratings

Quarterly, management evaluates CT Legacy RElban portfolio for impairment as described in &dt. Ir
conjunction with our quarterly loan portfolio resiemanagement assesses the performance of eaglatahassigns
risk rating based on several factors including rigkloss, LTV, collateral performance, structurgjt elan, ani
sponsorship. Loans are rated one (less risk) threight (greater risk), which ratings are defined\ote 2.

The following table allocates the net book valud arincipal balance of CT Legacy RESIToans receivable based
our internal risk ratings as of December 31, 204d 2010 (in thousands):

Loans Receivable as of December 31, 20 Loans Receivable as of December 31, 20

Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 5 $91,94( $92,33! — $— $—
4-5 5 64,15 64,12° — — —
6-8 7 279,88: 50,05¢ — — —
Total 17 $435,97. $206,51- — $— $—
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In making this risk assessment, one of the prinfiacyors we consider is how senior or junior ea@nlds relative t
other debt obligations of the borrower. The follogitables further allocate CT Legacy RETbans receivable |
both loan type and our internal risk ratings aBetember 31, 2011 and 2010 (in thousands):

Senior Mortgage Loans

as of December 31, 201 as of December 31, 201
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 1 $27,50: $27,50: — $— $—
4-5 2 21,00( 20,97¢ — — —
6-8 2 42 ,56¢ 29,50" — — —
Total 5 $91,07. $77,98t — $— $—
Subordinate Interests in Mortgages
as of December 31, 201 as of December 31, 201
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 1 $13,00( $13,00( — $— $—
4-5 1 24,53 24,53 — — —
6-8 4 85,02/ 20,54% — — —
Total 6 $122,55! $58,07¢ — $— $—
Mezzanine & Other Loans
as of December 31, 201 as of December 31, 201
Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 3 $51,43 $51,83( — $— $—
4-5 2 18,62( 18,62( — — —
6-8 1 152,28¢ — — — —
Total 6 $222,341 $70,45( — $— $—

Loan impairment:

The following table describes CT Legacy RHTinpaired loans as of December 31, 2011, includimggired loan
that are current in their interest payments anddfibat are delinquent on contractual paymenth¢@uasands):

December 31, 201

Gross
No. of Book Provision for Net Book
Impaired Loans Loans Value Loan Loss Value
Performing loan: 2 $192,65: ($183,28)) $9,36:
Non-performing loans 3 68,12( (46,517) 21,60¢
Total impaired loans 5 $260,77. ($229,800) $30,97.

The following table details the allocation of CTdaey REITS provision for loan losses as of December 31, Z01
thousands):

December 31, 2011

Principal Provision for Loss
Impaired Loans Balance Loan Loss Severity
Mezzanine & other loar $152,28! $152,28! 100%
Subordinate interests in mortgag 83,81: 64,44¢ 77
Senior mortgages 24,70( 13,06: 53
Total/Weighted Average $260,80. $229,80! 88%
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Generally, we have recorded provisions for loas lagainst all loans which are in maturity defaottptherwise hay
pastdue principal payments. As of December 31, 2011,L€Jacy REIT had four loans with an aggregate ek
value of $51.6 million which were in maturity defalnut had no provision recorded. We expect toemlhll principe
and interest due under these loans upon theirutisol

The following table details CT Legacy REfl'average balance of impaired loans by loan typd, the incom
recorded on such loans subsequent to their impaircheing the year ended December 31, 2011 (indhods):

Income on Impaired Loans for the Year Ended Decembye31, 2011

Average Ne Income
Asset Type Book Value Recorded®
Senior Mortgage Loar $10,15( $38¢
Subordinate Interests in Mortgac 22,34( 20¢
Mezzanine & Other Loans — 4,891
Total $32,49( $5,48"

(1) Substantially all of the income recorded on impail@ans during the period was received in ¢
See also Note 4 for disclosure of income recordedhpaired loans prior to their transfer to
Legacy REIT, substantially all of which was alsoa®ed in cast

Nonaccrual loan:

In accordance with our revenue recognition polidssussed in Note 2, we do not accrue interedbams which ar
90 days past due or, in the opinion of managenast,otherwise uncollectable. Accordingly, we do have an
material interest receivable accrued on CT LegdeyTR nonperforming loans as of December 31, 2011.

The following table details CT Legacy RE&Tloans receivable which are on nonaccrual stagusf &®ecember 3
2011 (in thousands):

Non-Accrual Loans Receivable as of December 31, 20

Net
Principal Book
Asset Type Balance Value
Senior Mortgage Loar $24,70( $11,63¢
Subordinate Interests in Mortgac 85,024 20,547
Mezzanine & Other Loans 152,28¢ —
Total $262,01. $32,18!

Loan modification:

During the year ended December 31, 2011, two nuadifins of CT Legacy REIT loans were considereditied dek
restructurings, as defined under GAAP. A troubledbtdrestructuring is generally any modification aofloan to

borrower that is experiencing financial difficuliewhere a lender agrees to terms that are mowrdble to th
borrower than is otherwise available in the currerarket. These loan maodifications included: (i) iaeanontt
extension of a $19.0 million senior mortgage lodmclv is in maturity default, and (ii) a twgear forbearance of
$24.3 million subordinate mortgage interest, ingigda 2.0% spread increase which will accrue orferded basi
Both of these loans have been individually assedsedmpairment, and have not been impaired dueote
determination that the underlying collateral vaksufficient to cover our investment in the loans.
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C. Loans Held-for-Sale, Net — CT Legacy REIT

Activity relating to CT Legacy REIT’s loans heldrisale for the year ended December 31, 2011 wasllasv$o(in
thousands):

Gross Book Valuation Net Book
Value Allowance Value
December 31, 201 $— $— $—
Reclassification from loans receival 32,33: — 32,33:
Valuation allowance on loans h-for-sale — (1,456 (1,45¢)
December 31, 2011 $32,33: ($1,45¢ $30,87!

During the second quarter of 2011, CT Legacy REdlassified a $32.5 million senior mortgage loaroens held-
for-sale, against which it had recorded a $224,000atialu allowance to reflect this loan at its appnoate fair value
During the fourth quarter of 2011, CT Legacy RE€Earded an additional $1.2 million valuation allowa to reflec
this loan at its approximate fair value as of Deben81, 2011.

D. Debt Obligations — CT Legacy REIT
As of December 31, 2011, CT Legacy REIT had $11dl6on of total debt obligations outstanding. Thalances ¢

each category of debt, their respective coupons ahith effective costs (including the amortization @e$ an
expenses) were as follows (in thousands):

December 31  December 31 December 31
2011 2010 2011
Principal  Book Book Coupon All-In

Debt Obligations Balance Value Value @) Cost® Maturity Date ()
Repurchase obligation

(JPMorgan’ $58,46: $58,46: $— 28(% 2.8(% December 15, 20:
Mezzanine loai® 65,278 55,11 — 15.0(% 18.61% March 31, 201¢

Total/Weighted Average $123,73¢ $113,57! $— 9.24% 11.196@ _August 20, 201!

Q) Assumes LIBOR of 0.30% at December 31, 2011 faatfig rate debt obligation

2) Maturity dates represent the contractual maturiitgazh facility.

) The mezzanine loan carries a 15.0% per annteneist rate, of which 7.0% per annum may be dedeffhe allin cost of the mezzanine lo
includes the amortization of deferred fees and eseg

4) Including the impact of interest rate hedgéth an aggregate notional balance of $60.8 milhsrof December 31, 2011, the effectiveimll-
cost of CTLegacy REI™s debt obligations would be 13.46% per ann

Repurchase Obligatior

In conjunction with our March 2011 restructuringy ®arch 31, 2011 our legacy repurchase obligatiath
JPMorgan, Morgan Stanley and Citigroup were assubyedholly-owned subsidiaries of CT Legacy REIT, and
recourse to Capital Trust, Inc. was eliminated. Da&nces then outstanding under the three repsecbbligation
with JP Morgan, Morgan Stanley and Citigroup wet&35 million, $93.2 million, and $38.1 million,ggectively.

During the second quarter of 2011, the Morgan $taaind Citigroup repurchase obligations were fullpaid an
extinguished, and the remaining collateral thereundhs released.

The JPMorgan facility matures on December 15, 28id bears interest at a rate of LIBOR + 2.50% peua
(2.80% as of December 31, 2011), which rate wikéase to LIBOR + 3.00% per annum for the periothfiMarct
31, 2013 through March 30, 2014, and then to LIBOR50% per annum for the period from March 31,20foug!
maturity. In addition, periodic repayment targetssinbe met under the facility, which require théstanding balanc
be reduced to: $110.0 million by December 15, 2(H65.0 million by December 15, 2012, and $30.0 iorillby
December 15, 2013. As of December 31, 2011, theod®ah facility had an outstanding balance of $58ilon.
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Subsequent to yeand, in February 2012, we refinanced the JPMorggurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilivith JPMorgan. The new facility matures in Dedsmn 2014
carries a rate of LIBOR+5.50%, and has paydown leardnd associated potential rate increases oedetim of th
facility. See Note 22, Subsequent Events, to onsalidated financial statements for additional d&sion.

The following table details the aggregate outstagddrincipal balance, book value and fair valueGaf Legac
REIT's assets, primarily loans receivable, which weeglgéd as collateral under the JPMorgan repurclaadéy as
of December 31, 2011, as well as the amount at(imsthousands). The amount at risk is generallyatt¢p the boao
value of our collateral less the outstanding ppatbalance of the repurchase facility.

Loans and Securities Collateral Balances
as of December 31, 2011

Facility Principal
Repurchase Lender Balance Balance Book Value Fair Value @ Amount at Risk @)
JP Morgar $58,46: $309,99! $177,20: $155,56° $122,60!

Q) Fair values represent the amount at which assetlsl dze sold in an orderly transaction between dingilbuyer and willing seller. Tt
immediate liquidation value of these assets woiklely be substantially lowe

2) Amount at risk is calculated on an assetbget basis for each facility and considers thatgreof (a) the book value of an asset and (k
fair value of an asset, in determining the totskrs

Mezzanine Loa

On March 31, 2011, CT Legacy REIT entered into 8B.@ million mezzanine loan with Five Mile that das a 15.0¢
per annum interest rate, of which 7.0% per annuny tma deferred, and that matures on March 31, 20bé
mezzanine loan is not recourse to Capital Trust, émcept for certain limited non-recourse, “bag"barve outs.

The mezzanine loan is collateralized by 100% ofetyeity interests in a subsidiary of CT Legacy REAhich inturn
owns all of CT Legacy REIT’s assets, subjecpant to the repurchase obligations described abeiwe Mile ha:
consent rights with respect to material actionsceoning CT Legacy REIF assets such as material modificati
sales, and/or the pursuit of certain remedies veitfard to such assets. The mezzanine loan alsaiesmovenants tr
(i) prohibit CT Legacy REIT from paying common stozash dividends until the mezzanine loan has begaid, (ii
prohibit us from selling or otherwise transferriogr equity interests in CT Legacy REIT, and (iigquire th:
continued employment of certain key employees.

In addition, an affiliate of Five Mile acquired &% equity interest in the common stock of CT Leg&¥IT in
conjunction with the making of the mezzanine loan.

As of December 31, 2011, the mezzanine loan hadwstanding principal balance of $65.3 million (urding
deferred interest) and a book balance of $55.lianillThe difference between book balance and palautstandin
is due to deferred costs associated with the mé@zzdman, primarily the equity interest in CT LegdREIT discusse
above. Including the amortization of these cosiis,nhezzanine loan has an all-in cost of 18.61%.

Subsequent to ye@nd, in February 2012, we refinanced the JPMorgpurchase facility and the mezzanine
with a single, new $124.0 million repurchase fagilwith JPMorgan. See Note 22, Subsequent Eventmui
consolidated financial statements for additionatdgsion.

E. Participations Sold — CT Legacy REIT

Participations sold represent interests in ceftzns that we originated and subsequently solchéoas our investme
management vehicles or to third parties. We pretbasie participations sold as both assets andemurse liabilitie
because these arrangements do not qualify as wadles GAAP. Generally, participations sold are rded as asse
and liabilities in equal amounts on our consolidatalance sheets, and an equivalent amount oesttércome ar
interest expense is recorded on our consolidataigreents of operations. However, impaired loantasseist b
reduced through the provision for loans lossesenthie associated naveourse liability cannot be reduced until
participation has been contractually extinguishidas can result in an imbalance between the loaticgzations sol
asset and liability. We have no economic exposutbése liabilities.

In connection with our March 2011 restructuring$®62.3 million loan, in which we have previoushida $97.!
million participation, was transferred to CT LegdR¥IT.

F-38




Index
Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

The following table describes CT Legacy REFarticipations sold assets and liabilities aB@fember 31, 2011 a
2010 (in thousands):

December 31 December 31

2011 2010

Participations sold asset:

Gross carrying valu $97,46! $—
Less: Provision for loan losses (97,465 —
Net book value of asse — —
Participations sold liabilities

Net book value of liabilitie: 97,46¢ —
Net impact to shareholders' equ ($97,46Y $—

F. Derivative Financial Instruments — CT Legacy RET

To manage interest rate risk, we have historicatfyployed interest rate swaps, or other arrangemenionvert
portion of our floating rate debt to fixed rate tl&border to indexnatch our assets and liabilities. The interest
swaps that we have employed were designated asfloasihedges and designed to hedge fixed rate sisggtins
floating rate liabilities. Under cash flow hedgese pay our hedge counterparties a fixed rate amaunndt ou
counterparties pay us a floating rate amount, whiehsettle monthly, and record as a componenttefést expens
Our counterparties in these transactions are finhmtstitutions and we are dependent upon thenfire health ¢
these counterparties and a functioning interest odrivative market in order to effectively execuater hedgin
strategy.

The following table summarizes the notional amouwantd fair values of CT Legacy REH interest rate swaps as
December 31, 2011 and 2010 (in thousands). Theomadtiamount provides an indication of the extentoaf
involvement in the instruments at that time, budslnot represent exposure to credit or interestrisk.

December 31, 201 December 31, 201 December 31, 201
Counterparty  Notional Amount Interest Rate Maturity Fair Value Fair Value
JPMorgan Chas $17,57- 5.14% 201¢ ($1,88) $—
JPMorgan Chas 16,56¢ 4.8% 201¢ (1,889 —
JPMorgan Chas 16,44 5.52% 201¢ (3,32)) —
JPMorgan Chas 7,062 5.11% 201¢ (1,189 —
JPMorgan Chase 3,164 5.45% 201¢ (531) —
Total/Weighted
Average $60,80¢ 5.17% 201¢F ($8,817) $—

(1) Represents the gross fixed interest rate we payutocounterparties under these derivative instrumiéiVe receive an amount
interest indexed to o-month LIBOR on all of our interest rate swa

During the second quarter of 2011, as a resultigifificant repayments of CT Legacy RE§Tfloating rate del
obligations, these interest rate swaps ceased highdy effective hedging instruments. We therefdiscontinued tt
designation of these hedges as cash flow hedgesrésult, beginning in the second quarter of 2@h¥,change in tt
fair values of these interest rate swaps is recbetea norcash component of interest expense on our conset
statement of operations. We recognized $1.3 millibsuch norcash interest expense during the year ended Dec
31, 2011.

In addition, as a result of the termination of thiective hedge designation, we reclassified $3ifiam from
accumulated other comprehensive income asacash-interest expense on our consolidated finast@éments.

future periods we will recognize additional ncaish interest expense as the remaining balancecafalated othi
comprehensive income is amortized over the lifeadth related facility. Net payments under suchrésterate swa,|
during the year ended December 31, 2011 totale®ii$lion, and were recorded as a component ofésteexpense.

Over the next twelve months, we expect approxiga#2.2 million to be reclassified from other contpzasiv
income to interest expense. This amount represtrdgs amortization of losses previously recorded thel
comprehensive income on interest rate swaps whiehalonger designated as cash flow hedges.

As of December 31, 2011, CT Legacy REIT has notgubany assets as collateral under derivative aggats.
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Note 11. Consolidated Securitization Vehicles

As of December 31, 2011, our consolidated balaheetsincludes an aggregate $1.0 billion of asseds$d..2 billior
of liabilities related to nine consolidated sedmation vehicles. Our consolidated securitizati@hicles include tw
categories of entities: (i) collateralized debtigélions sponsored and issued by us, which we tefas CT CDOs al
(i) other consolidated securitization vehicles erhiwere not issued or sponsored by us. We havericiztly
consolidated the CT CDOs; however we began coretoligl the additional securitization vehicles aslJahuary
2010, as discussed in Note 2.

CT CDOs

We currently consolidate four collateralized debligation, or CDO, entities, which are VIEs thatresponsored |
us. These CT CDOs invest in commercial real edatat instruments, some of which we originated/asglian:
transferred to the CDO entities, and are finangethb debt and equity they issue. We are namedlkgaral manag:
of all four CT CDOs and are named special sendcea number of CDO collateral assets. As a refuonsolidatior
our subordinate debt and equity ownership interestiese CT CDOs have been eliminated, and owmbal she:
reflects both the assets held and debt issueddsetlDOs to thirgharties. Similarly, our operating results and
flows include the gross amounts related to thetasmed liabilities of the CT CDO entities, as opgubgo our ne
economic interests in these entities. Fees earyedisbfor the management of these CDOs are elimdnat
consolidation.

Our interest in the assets held by these CT CD®sg;hnare consolidated on our balance sheet, isigest by th
structural provisions of these entities, and owovery of these assets will be limited by the CD@stributior
provisions, which are subject to change due to wanebreaches or asset impairments, as furtherideddelow i
this Note 11. The liabilities of the CT CDOs, whiate also consolidated on our balance sheet, areetourse to u
and can generally only be satisfied from each CD@spective asset pool.

We are not obligated to provide, nor have we predjdcany financial support to these CT CDOs.
Other Consolidated Securitization Vehicles

As discussed above, we currently consolidate figditeonal securitization vehicles, all of which asebstantiall
similar to the CT CDOs. These securitization vedgcinvest in commercial real estate debt instrumjewhict
investments were not originated or transferrechto éntities by us. In addition to our investmenthia subordina
classes of the securities issued by these vehislesre named special servicer on a number of éssiets. As a res
of consolidation, our ownership interests in thesesolidation vehicles have been eliminated, andbalance she
reflects both the assets held and debt issuedese thehicles to thirgarties. Similarly, our operating results and
flows include the gross amounts related to thetass®l liabilities of the securitization vehicles, opposed to our r
economic interests in these entities. Special sienyifees paid to us on assets owned by theselgstdace eliminate
in consolidation.

Our interest in the assets held by these secuittizaehicles, which are consolidated on our badastteet, is restrict
by the structural provisions of these entities, an@covery of our investment in the vehicles Wwél limited by eac
entity’s distribution provisions. The liabilities of thecwritization vehicles, which are also consolidaiadbur balanc
sheet, are non-recourse to us, and can generdylyoersatisfied from each vehicle’s respective ageel.

During the third quarter of 2011, realized lossasadloan held by the consolidated MSC 20Q#A securitizatiol
vehicle resulted in a complete loss to our subat@imnvestment in MSC 200¥LFA. Accordingly, we were no long
considered the primary beneficiary of MSC 200/FA and ceased consolidating it under GAAP. Alaaridg the
third quarter of 2011, we consolidated a new séeation vehicle, GECMC 200Q:- A realized loss on a loan held
GECMC 20001 resulted in a complete loss to the investmentshe vehicle subordinate to us and made
investment in GECMC 2000-the most subordinate in the remaining securibpastructure. Accordingly, we th
became the primary beneficiary of GECMC 20@nd began consolidating it under GAAP. We hawevipusly
accounted for GECMC 2000-1 as a security in oulL€dacy REIT portfolio.

We are not obligated to provide, nor have we predjdany financial support to these consolidatediriizatior
vehicles. In addition, three of these five investisehave been made through our CT CDOs, whichdimitr exposul
to loss as discussed above. Accordingly, as of Dbee 31, 2011, our maximum exposure to loss aswtref ou
investment in these vehicles is limited to $75.%9iom, the face amount of our investment in the t®exuritizatiol
vehicles not held by our CT CDOs. As a result ofismlidation, we have recognized losses on collhgssets i
excess of our investment in these entities, regylti a zero net exposure to loss as of Decemhe2(B1.
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As described in Note 2, our consolidated balaneetshseparately present: (i) our direct assetdiabidities, (ii) the
direct assets and liabilities of CT Legacy REITd&fii) the assets and liabilities of consolidats€curitizatiol
vehicles, some of which are subsidiaries of CT lgdREIT. The following disclosures relate specificdo the asse
and liabilities of consolidated securitization &8s, as separately stated on our consolidateddmkheets.

A. Securities Held-to-Maturity — Consolidated Secuitization Vehicles

Our consolidated securitization vehiclesgcurities portfolio consists of CMBS, CDOs, anbeotsecurities. Activit
relating to these securities for the year endecebiber 31, 2011 was as follows (in thousands):

CDOs & Total

CMBS Other Book Value®

December 31, 201 $456,31. $48,01: $504,32:

Principal paydown (49,016 (45,205 (94,22)

Consolidation of securitization vehic@ (1,000 (1,000

Discount/premium amortization & oth® 37 (872 (834)

Otherthar-temporary impairment:

Recognized in earning (46,419 — (46,417
Recognized in accumulated other

comprehensive income (2,889 — (2,889

December 31, 2011 $357,03° $1,93¢ $358,97.

(1) Includes securities with a total face value of $89illion and $594.4 million as of December 31,120an(
2010, respectively

(2) Beginning in the third quarter of 2011, CT CDO Ineolidated an additional securitization vehicle jahhwas
previously accounted for as part of its securifstfolio with a net book value of $1.0 million. Sehe
introduction to this Note 11 for additional discioss

(3) Includes mark-to-market adjustments on seesripreviously classified as available-kale, amortization
othe-thar-temporary impairments, and losses, if

As of both December 31, 2011 and 2010, all of aarrsolidated securitization vehiclesecurities were classified
held-to-maturity.

The following table allocates the book value of oansolidated securitization vehiclescurities as of December
2011 between their amortized cost basis, amoundtete to mark-tanarket adjustments on securities previo
classified as available-for-sale, and the portiérother-thantemporary impairments not related to expected t
losses (in thousands):

CDOs & Total
CMBS Other Securities
Amortized cost basi $369,47. $1,93¢ $371,401
Mark-to-market adjustments on securities
previously classified as availa-for-sale 3,70: — 3,70z
Other-than-temporary impairments recognize
accumulated other comprehensive income (16,137 — (16,137
Total book value as of Decembe 31, 2011 $357,03 $1,93¢ $358,97.
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The following table details overall statistics fur consolidated securitization vehicles’ secusipertfolio as of
December 31, 2011 and 2010:

December 31, 201. December 31, 201!

Number of securitie 52 56
Number of issue 36 40
Rating® @ BB+ BB+
Fixed / Floating (in millions® $358 / $1 $503 / $1
Coupon® 4) 6.49% 6.66%
Yield O @ 7.41% 6.97%
Life (years)® ©) 25 3.4

(1) Represents a weighted average as of December B1,a82@ 2010, respectivel

(2) Weighted average ratings are based on the lowgsgrpublished by Fitch Ratings, Standar:
Poor's or Mood's Investors Service for each secur

(3) Represents the aggregate net book value of théoporallocated between fixed rate and floa
rate securities

(4) Coupon is based on the securitieshtractual interest rates, while yield is basecerpected cas
flows for each security, and considers discounésiums and asset ngerformance
Calculations for floating rate securities are based_IBOR of 0.30% and 0.26% as of Decen
31, 2011 and 2010, respective

(5) Weighted average life is based on the timing andwrhof future expected principal payme
through the expected repayment date of each regpaéctestment

The table below details the ratings and vintagéribigion of our consolidated securitization vebglsecurities as 1
December 31, 2011 (in thousands):

Rating as of December 31, 201

CCC and
Vintage AAA AA A BBB BB B Below Total
2006 $— $— $— $— $— $— $14,88:¢ $14,88:
2005 — — — — — — 7,06( 7,06(
2004 — 24,78( 1,93¢ — — — — 26,71¢
2003 9,90¢ — — 3,011 1,96¢ — — 14,88t
2002 — — — — 6,712 — 2,28: 8,99t
2001 — — — — — 5,42¢ 1,73( 7,15¢€
2000 2,891 — — — 19,93t — 3,98t 26,81:
1999 — — 11,23: 1,41« 17,38( — — 30,027
1998 45,95¢ 46,31" 37,58( 43,60" 11,901 — 5,00( 190,35¢
1997 4,43¢ — 16,15¢ — 5,22 2,762 3,50z 32,08(
Total $63,18¢  $71,09' $66,90° $48,03: $63,11°  $8,18¢ $38,44- $358,97.
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The table below details the ratings and vintag#ritdigion of our consolidated securitization vek&l securities as 1
December 31, 2010 (in thousands):

Rating as of December 31, 201

CCC and
Vintage AAA AA A BBB BB B Below Total
2006 $— $— $— $— $— $— $15,24¢ $15,24¢
2005 — — — — — — 22,03 22,03
2004 — 24,81t 8,41¢ — — — 2,40( 35,62¢
2003 9,90¢ — — 3,02( 1,95¢ — — 14,88
2002 — — — 6,662 — 2,65z — 9,31¢
2001 — — — 4,81 4,12¢ — 3,53 12,48(
2000 2,92: — — — — — 26,017 28,94(
1999 — — 11,337 1,42¢ 17,36¢ — — 30,12¢
1998 98,017 45 59 38,04 43,52« 43,53¢ — 412" 272,83t
1997 — 26,12¢ — 5,18: 3,36( 3,54¢ 38,21:
1996 24,617 — — — — — — 24,617
Total $135,46: $70,40¢ $83,92( $59,44:. $72,17( $6,01: $76,90¢ $504,32:

Other-than-temporary impairments

Quarterly, we reevaluate our consolidated secatitn vehicles’securities portfolio to determine if there has bae
other-thantemporary impairment based upon expected future ftews from each securities investment. As a rtesi
this evaluation, under the accounting guidanceudised in Note 2, during the year ended DecembeP@11, wi
recorded a gross other-than-temporary impairmen$4$.3 million. This gross other-thaemporary impairmel
includes $46.4 million related to expected creaftsks which has been recorded through earningsbza@dnillion o
fair value adjustments in excess of expected ctedges, or Valuation Adjustments, which have besorded as
component of accumulated other comprehensive indpmse) on our consolidated balance sheet withnrmgact ol
earnings.

To determine the component of the gross other-tearporary impairment related to expected credisdes w
compare the amortized cost basis of each otherttraporarily impaired security to the present vabfiéts revise:
expected cash flows, discounted using itsipngairment yield. Significant judgment of managemnsrrequired in thi
analysis that includes, but is not limited to,a@§sumptions regarding the collectability of prirdipnd interest on tl
underlying loans, net of related expenses, ana\iijent subordination levels at both the individoans which sen
as collateral under our securities and at the gezithemselves.

The following table summarizes activity related ttee other-thartemporary impairments of our consolide
securitization vehicles’ securities during the yeaded December 31, 2011 (in thousands):

Gross Othel-Than- Credit Related Non-Credit Related
Temporary Other-Than-Temporary Other-Than-Temporary
Impairments Impairments Impairments
December 31, 201 $88,58t¢ $74,57¢ $14,01(
Additions due to change in
expecteccash flows 49,29¢ 46,41: 2,88¢
Amortization of other-than-
temporaryimpairments 64€ 1,40: (757)
Reductions due to realized los (8,16¢) (8,16¢) —
December 31, 2011 $130, 36! $114,22: $16,13°
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Unrealized losses and fair value of securities

Certain of our consolidated securitization vehiclescurities are carried at values in excess of flagirvalues. Thi
difference can be caused by, among other thingsngds in credit spreads and interest rates. Thewfolg table
shows the gross unrealized losses and fair valseairities for which the fair value is lower thheir book value ¢
of December 31, 2011 and that are not deemed tbhee-than-temporarily impaired (in millions):

Less Than 12 Months Greater Than 12 Months Total
Gross Gross Gross
Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss Book Value ®
Floating Rat $— $— $— $— $— $— $—
Fixed Rate 154.1 4.7 130.1 (1.7 284.2 (15.¢) 300.(
Total $154.; ($4.9) $130.: ($11.) $284.: ($15.9 $300.(

(1) Excludes, as of December 31, 2011, $59.0 milliorsexdurities which were carried at or below fairueabind securities against which
othe-thar-temporary impairment equal to the entire book vahas recognized in earning

As of December 31, 2011, 35 of our consolidatedisgzation vehicles' securities with an aggregadek value c
$300.0 million were carried at values in excesthefr fair values. Fair value for these securities $284.2 million ¢
of December 31, 2011. In total, as of December2B1,1, our consolidated securitization vehicles Badnvestmen:
in securities with an aggregate book value of $35%illion that have an estimated fair value of $25illion,
including 51 investments in CMBS with an estimatail value of $348.3 million and one investmentG®Os ani
other securities with an estimated fair value aB$illion.

The following table shows the gross unrealized desand fair value of our consolidated securitizati@hicles’
securities for which the fair value is lower thaur ook value as of December 31, 2010 and thahatreleemed to |
other-than-temporarily impaired (in millions):

Greater Than 12
Less Than 12 Months Months Total
Gross Gross Gross

Estimated Unrealized Estimated Unrealized Estimated Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss Book Value®
Floating Rat: $— $— $— $— $— $— $—
Fixed Rate 29.c (1.2 221.2 (37.9 250.k (38.€ 289.1
Total $29.2 ($1.9 $221.: ($37.9 $250.¢ ($38.6) $289.:

Q) Excludes, as of December 31, 2010, $215.2 millibsexurities which were carried at or below faifueaand securities against which
otherthar-temporary impairment equal to the entire book vabas recognized in earning

As of December 31, 2010, 33 of our consolidatedisgzation vehicles'securities with an aggregate book valu
$289.1 million were carried at values in excesthefr fair values. Fair value for these securities $250.5 million ¢
of December 31, 2010. In total, as of December2B10, our consolidated securitization vehicles Badnvestmen:
in securities with an aggregate book value of $504illion that have an estimated fair value of $&7/illion,
including 54 investments in CMBS with an estimatail value of $426.6 million and two investments@DOs an
other securities with an estimated fair value d8.$4million. These valuations do not include th&ueeof interest ra
swaps entered into in conjunction with the purcHasmncing of these investments, if any.

We determine fair values using third party deakseasments of value, and our own internal finamiadlelbase:
estimations of fair value. See Note 17 for furtkéscussion of fair value. We regularly examine consolidate
securitization vehiclessecurities portfolio and have determined that, dlespese differences between book value
fair value, our expectations of future cash flovasédronly changed adversely for 14 of our consadidaecuritizatio
vehicles’ securities, against which we have recogphiother-than-temporaigpairments. See Note 10A for additic
discussion of fair value estimations.
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Investments in variable interest entit

Our consolidated securitization vehiclesgcurities portfolio includes investments in bothlES and CDOs, whic
securitization structures are generally consid&fits. We have not consolidated these VIEs due todeterminatio
that, based on the structural provisions of eadhyeand the nature of our investments, we do raxtehthe power !
direct the activities that most significantly imp#tese entities' economic performance.

These securities were acquired through investnagnt,do not represent a securitization or othestearof our assel
We are not named as special servicer on thesetimgass.

We are not obligated to provide, nor have we pregjdany financial support to these entities. Aséhsecurities a
financed by our nomecourse CT CDOs, our exposure to loss is therdiimited to our interests in these consolidi
entities. The notional amount of the subordinatbtdend equity interests we retained in our CT CD©$233.
million. After giving effect to certain transfer$ these interests, provisions for loan losses ahdrethantemporar
impairments recorded as of December 31, 2011,@uaiming net exposure to loss from these entiidglio million.

B. Loans Receivable, Net — Consolidated Securitizah Vehicles

Activity relating to our consolidated securitizatioehicles’loans receivable for the year ended December 311
was as follows (in thousands):

Provision

Gross Book for Net Book

Value Loan Losse: Value @
December 31, 201 $3,145,96 ($254,58) $2,891,37
Satisfaction? (1,561,45) — (1,561,45)
Principal paydown (145,78:) — (145,789
Deconsolidation of securitization vehi(®) (595,92() — (595,92()
Consolidation of securitization vehic® 24,437 (2,000 22,437
Discount/premium amortization & oth 92¢ — 92¢
Recovery of provision for loan loss — 1,01z 1,01z
Realized loan losses (53,607 53,60: —
December 31, 2011 $814,57. ($201,97) $612,59i

(1) Includes loans with a total principal balance ofi$g million and $3.2 billion as of December 31,120anc
2010, respectively

(2) Includes final maturities and full repaymer

(3) We no longer consolidate the MSC 200[FA securitization vehicle beginning in the thigdarter of 2011. S
the introduction of Note 11 above for further dission.

(4) We consolidated an additional securitizatiehiele, GECMC 2000, beginning in the third quarter of 2011.
the introduction of Note 11 above for further dission.
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The following table details overall statistics fmur consolidated securitization vehiclésans receivable portfolio as

December 31, 2011 and 2010:

December 31, 201

December 31, 201

Number of investment 71 94
Fixed / Floating (in millions® $280 / $33: $213/ $2,67¢
Coupon ) 5.11% 2.27%
Yield @®) 5.72% 2.27%
Maturity (years)@ @ 3.6 1.3

(1) Represents the aggregate net book value of théoporallocated between fixed rate and floa
rate loans

(2) Represents a weighted average as of December B1,a82@ 2010, respectivel

(3) Calculations for floating rate loans are based t8AR of 0.30% and 0.26% as of December
2011 and 2010, respective

(4) Forloans in CT CDOs, assumes all extension optmasxecuted. For loans in other consolic
securitization vehicles, maturity is based on infation provided by the trustees of each respe

entity.

The tables below detail the types of loans in cumsplidated securitization vehiclel®an portfolio, as well as tl
property type and geographic distribution of thegarties securing these loans, as of December(31, 2nd 2010 (i

thousands):
December 31, 201 December 31, 201!

Asset Type Book Value Percentage Book Value Percentage
Senior mortgage $241,32: 39% $2,225,98 76%
Subordinate interests in

mortgage: 225,77 36 333,62: 11
Mezzanine loan 152,93: 25 316,28: 11
Other — — 22,85( 2
Total $620,03( 100% $2,898,73 100%
Property Type Book Value Percentage Book Value Percentage
Office $317,941 51% $825,29: 28%
Hotel 174,41¢ 28 611,43! 21
Retail 72,70: 12 178,14¢ 7
Healthcare 18,83’ 3 1,156,88! 40
Other 36,13 6 126,98! 4
Total $620,03( 100% $2,898,73 100%
Geographic Location Book Value Percentage Book Value Percentage
Northeas $199,36: 32% $417,35: 14%
West 152,77. 25 163,93. 6
Southeas 124,45¢ 20 318,65! 11
Southwes 57,04¢ 9 172,08t 6
Midwest 24,957 4 18,30z 1
Diversified 61,43¢ 10 1,808,41! 62
Total $620,03( 100% $2,898,73 100%
Unallocated loan loss provisic) (7,432 (7,359
Net book value $612,59i $2,891,37

(1) We have recorded a general provision for loan Bsgginst certain pools of smaller loans in oursobidated securitizatic
vehicles. This general provision is not specificallocable to any loan asset type, collateral proptype, or geograpt
location, but rather to an overall pool of loanse$ote 2 for additional detai
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Loan risk ratings

Quarterly, management evaluates our consolidatgiseation vehiclesloan portfolio for impairment as describet
Note 2. In conjunction with our quarterly loan golib review, management assesses the performaneach loar
and assigns a risk rating based on several fagtohsding risk of loss, LTV, collateral performanc&ructure, ex
plan, and sponsorship. Loans are rated one (l&esthirough eight (greater risk), which ratings deéined in Note 2.

The following table allocates the net book valud principal balance of our consolidated securittmatehicles’loans
receivable based on our internal risk ratings d3exfember 31, 2011 and 2010 (in thousands):

Loans Receivable as of December 31, 20 Loans Receivable as of December 31, 20
Risk Number Principal Net Number Principal Net

Rating () of Loans Balance Book Value of Loans Balance Book Value
1-3 22 $416,03. $415,66: 26 $2,031,17 $2,030,34
4-5 3 44,057 43,94t 11 408,40( 408,05:
6-8 17 271,98t 76,78¢ 19 589,09( 341,25

N/A 29 83,63¢ 83,64( 38 119,09( 119,09(
Total 71 $815,71l $620,03( 94 $3,147,75 $2,898,73
Unallocated loan loss provisio (7,432 (7,359
Net book value $612,59i $2,891,37

Q) We have recorded a general provision for loan bsgminst certain pools of smaller loans in oursotidated securitization vehicles. Th
loans have not been individually risated, but have been assessed for loss based aoevacomic factors. See Note 2 for additic

details.

In making this risk assessment, one of the prinfiacyors we consider is how senior or junior ea@nlds relative t
other debt obligations of the borrower. The follogitables further allocate our consolidated sezatibn vehicles’
loans receivable by both loan type and our interis&lratings as of December 31, 2011 and 201€hfunsands):

Senior Mortgage Loans

as of December 31, 201 as of December 31, 201

Risk Number Principal Net Number Principal Net
Rating of Loans Balance Book Value of Loans Balance Book Value
1-3 10 $117,45: $117,45: 12 $1,639,82 $1,639,81
4-5 1 12,55 12,55 6 335,04 335,04:
6-8 4 43,98¢ 27,68( 3 193,98 143,67t
N/A 29 83,63¢ 83,64( 36 107,44¢ 107,44¢
Total 44 $257,63I $241,32: 57 $2,276,29 $2,225,98

(1)  We have recorded a general provision for loan Bsgminst certain pools of smaller loans in oursotidated securitization vehicles. Th
loans have not been individually risated, but have been assessed for loss based aoevacomic factors. See Note 2 for additic

details.
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Subordinate Interests in Mortgages

as of December 31, 2011 as of December 31, 2010

Risk Number Principal Net Number Principal Net
Rating () of Loans Balance Book Value of Loans Balance Book Value
1-3 8 $175,56! $175,31: 7 $189,32: $188,66!
4-5 2 31,50¢ 31,39« 4 71,41¢ 71,06°
6-8 9 122,30t 19,06t 11 185,91: 71,74¢
N/A — — 1 2,141 2,141
Total 19 $329,37. $225,77. 23 $448,79. $333,62.

(1) We have recorded a general provision for loan Bsgminst certain pools of smaller loans in oursotidated securitization vehicles. Th
loans have not been individually risited, but have been assessed for loss based awevacomic factors. See Note 2 for additi

details.
Mezzanine & Other Loans
as of December 31, 201 as of December 31, 201

Risk Number Principal Net Number Principal Net
Rating () of Loans Balance Book Value of Loans Balance Book Value
1-3 4 $123,02I $122,89! 7 $202,03: $201,86:
4-5 — — — 1 1,942 1,942
6-8 4 105,69 30,03¢ 5 209,19« 125,82¢
N/A — — — 1 9,50( 9,50(
Total 8 $228,71 $152,93 14 $422,66! $339,13:

(1)  We have recorded a general provision for loan Bsgminst certain pools of smaller loans in oursotidated securitization vehicles. Th
loans have not been individually risated, but have been assessed for loss based aoevacomic factors. See Note 2 for additic
details.

Loan impairment:

The following table describes our consolidated sézation vehicles’impaired loans as of December 31, 2
including impaired loans that are current in thieiterest payments and those that are delinquentomtractue
payments (in thousands):

December 31, 201

No. of  Gross Bool Provision for Net Book

Impaired Loans Loans Value Loan Loss Value
Performing loan: 4 $82,50( ($65,577) $16,92¢
Non-performing loan: 7 154,92¢ (128,970() 25,95¢
Total impaired loans 11 $237,42! ($194,54) $42,88°

In addition, as described in Note 2, we have resdra $7.4 million general provision for loan losagainst 40 loai
in our consolidated securitization vehicles withagigregate principal balance of $117.8 million.
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The following table details the allocation of ownsolidated securitization vehiclegtovision for loan losses as
December 31, 2011 (in thousands):

December 31, 201

Provision

Principal for Loss
Impaired Loans Balance Loan Loss Severity
Subordinate interests in mortgag $108,60° $102,58: 94%
Mezzanine & other loar 96,19: 75,65¢ 79
Senior mortgage 33,23 16,301 49
Unallocated? 117,76:. 7,43 6
Total/Weighted Average $355,79I $201,97. 57%

(1) We have recorded a general provision for loan es&minst certain pools of smaller loans in oursotidate(
securitization vehicles. This general provisiomdd specifically allocable to any loan asset tyipat, rather to a
overall pool of loans. See Note 2 for additionabds.

Generally, we have recorded provisions for loas lagainst all loans which are in maturity defaottptherwise ha
pastdue principal payments. As of December 31, 2011 consolidated securitization vehicles had two foaiith ar
aggregate net book value of $40.6 million which evier maturity default but had no provision recordédte expect t
collect all principal and interest due under thiesas upon their resolution.

The following table details our consolidated seiization vehicles’average balance of impaired loans by loan -
and the income recorded on such loans subsequémitompairment during the year ended December2811 (ir
thousands):

Income on Impaired Loans for the Year Ended Decembe31, 2011

Average Net Income
Asset Type Book Value Recorded®
Senior Mortgage Loar $52,31: $3,53¢
Subordinate Interests in Mortgac 14,457 2,15¢
Mezzanine & Other Loar 93,47( 4,63(
Total $160,23i $10,32-

(1) Substantially all of the income recorded on impaians during the period was received in ¢
Nonaccrual loan:
In accordance with our revenue recognition polidessussed in Note 2, we do not accrue interesoans which ar
90 days past due or, in the opinion of managenast,otherwise uncollectable. Accordingly, we do have an
material interest receivable accrued on nonperfognoans as of December 31, 2011.

The following table details our consolidated setization vehiclesloans receivable which are on nonaccrual stat
of December 31, 2011 (in thousands):

Non-Accrual Loans Receivable as of December 31, 20

Principal Net
Asset Type Balance Book Value
Senior Mortgage Loar $— $—
Subordinate Interests in Mortgac 107,20: 38,41¢
Mezzanine & Other Loar 96,19 20,53¢
Total $203,39! $58,95¢

Loan modification:

During the year ended December 31, 2011, four noeadibns of loans in consolidated securitizatiomiekes wer
considered troubled debt restructurings, as defimeder GAAP. A troubled debt restructuring is getigrany
modification of a loan to a borrower that is expading financial difficulties, where a lender agrée terms that a
more favorable to the borrower than is otherwisgilable in the current market. These loan modifisat included: (i
a 28-month extension of a $33.0 million subordinatatgage interest, (ii) a founonth extension of a $6.6 milli
subordinate mortgage interest, (iii) a -year extension of a $13.7 million subordinate magyinterest coupled w



a 2% increase in rate on a deferred basis, anda(iwoyear forbearance of a $15.0 million subordinate tgege
interest coupled with a 1% decrease in rate. All fof these loans have been individually assessemnpairment, an
other than a $3.3 million impairment previouslyamted against the $6.6 million subordinate mortgag¢grest and
100% impairment previously recorded against the.Cblfillion subordinate mortgage interest, no addii
impairment was necessary.
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C. Real Estate Held-for-Sale — Consolidated Secuization Vehicles

Activity relating to our consolidated securitizatizehicles’ real estate held-feale for the year ended Decembel
2011 was as follows (in thousands):

Gross Bool Other-Than-Temporary | Net Book
Value Impairment Value
December 31, 201 $15,06¢ ($7,019) $8,05¢
Consolidation of additional securitization
vehicles® 9,89 (6,550 3,342
Impairment of real estate h-for-sale — (1,05%) (1,055
December 31, 2011 $24,96( ($14,619 $10,34:

(1) As further described above, we began consolidamgdditional securitization vehicle in the thinaagter of 2011. This new
consolidated vehicle held an investment in reahtesheld-forsale with a net book value of $3.3 million at thed of
consolidation
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D. Debt Obligations — Consolidated Securitization ¥hicles

As of December 31, 2011 and 2010, our consolidagedritization vehicles had $1.2 billion and $3ilédm of total
non-recourse securitized debt obligations outstapdirespectively. The balances of each emitputstandin
securitized debt obligations, their respective amgpand alin effective costs, including the amortization ee$ an
expenses, were as follows (in thousands):

December 31 December 31 December 31
2011 2010 2011

Non-Recourse Principal Book Book Coupon All-In Maturity
Securitized Debt Obligation: Balance Value Value 1) Cost® Date (@
CT CDOs
CTCDO | $121,40¢ $121,40 $199,57. 1.1% 1.1% July 2039
CT CDO i 199,75: 199,75: 262,28: 0.91% 1.22% March 205(
CT CDO il 199,13t 199,55: 239,91: 5.2€% 5.17% June 203!
CT CDO IV®) 221,541 221,54( 280,82( 1.0%% 1.21% October 204!
Total CT CDOs 741,83 742,25: 982,58! 2.17% 2.27% July 2042
Other securitization vehicles
GMACC 199'-C1 83,67: 83,67: 98,15¢ 7.0% 7.0%% July 2029
GECMC O(-1 H 24,84 24,84 N/A 5.5(% 5.5(% August 2027
GSMS 200-FL8A 50,55: 50,55: 125,59¢ 1.4%% 1.4%% June 202(
JPMCC 200-FL1A — — 95,69¢ N/A N/A N/A
MSC 200-XLFA — — 751,13: N/A N/A N/A
MSC 200°-XLCA 310,08: 310,08: 522,13 2.4% 2.4% July 2017
CSFB 2006-HC1 — — 1,045,92! N/A N/A N/A
Total other securitization

vehicles 469,15« 469,15¢ 2,638,64 3.35% 3.32% June 202(
Total/Weighted Average $1,210,99 $1,211,40  $3,621,22 2.62% 2.68% ¥4 December 20z

Q) Represents a weighted average for each respedcuibtyf, assuming LIBOR of 0.30% at December 31120or floating rate de
obligations.

2) Maturity dates represent the contractual maturftgach securitization trust. Repayment of secwritidebt is a function of collateral ¢
flows which are disbursed in accordance with thetratual provisions of each trust, and is gengretpected to occur prior to the matu

data above
3) Comprised, at December 31, 2011, of $208.2 miltibfioating rate notes sold and $13.3 million ofefil rate notes sols
(4) Including the impact of interest rate hedgéth &n aggregate notional balance of $296.6 milisrof December 31, 2011, the effectiveirll-

cost of our consolidated securitization vehi’ debt obligations would be 3.98% per anni

As discussed above in the introduction to this Nidteour consolidated securitization vehicles galheinclude twe
categories of entities: (i) collateralized debtigafions sponsored and issued by us, which we tefas CT CDOs ai
(i) other consolidated securitization vehicles erhiwere not issued or sponsored by us. We havericistly
consolidated the CT CDOs; however we began coresdligl the additional securitization vehicles asJahuary
2010.

CT CDOs

As of December 31, 2011, our outstanding CT CD@kided four separate issuances with a total fakeevaf $741.
million. As of December 31, 2011, loans receivadne securities with a book balance of $208.3 mmliémd $359.
million, respectively, were financed by our CT CD@s of December 31, 2010, loans receivable andriis with ¢
book balance of $299.9 million and $504.3 millioespectively, were financed by our CT CDOs.

CT CDO I and CT CDO Il each have interest coverage overcollateralization tests, which, when bredclprovidi
for hyperamortization of the senior notes sold by a redioecof cash flow that would otherwise have beer paithe
subordinate classes, some of which are owned byrushermore, all four of our CT CDOs provide fdwetre-
classification of interest proceeds from impaireflateral as principal proceeds, which also seov@yperamortize
the senior notes sold.

During 2009, we were informed by our CDO trusteéngbairments due to rating agency downgrades déireof the
securities which serve as collateral in all of @Ir CDOs. These impairments, combined with the perfermance ¢
certain loan collateral, resulted in breaches tdrast coverage and overcollateralization tesi8TatCDO | and C
CDO 11, as well as the reclassification of interpatceeds from the impaired collateral as princgraceeds in all fou
of our CT CDOs. Other than collateral managemess,feve currently do not receive any cash paymeois €T CDC



I, CT CDO Il, and CT CDO |V, and receive irregutash payments from CT CDO Il
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Further, due to the hypamortization of senior notes, certain subordinéeses are accruing unpaid interest, rest
in an increased liability to these classes. Asa@ambtes which carry a lower rate of interest ammito hypemlamortize
and certain subordinate notes continue to accriexréd interest, the weightexrerage cost of debt for our CT CLC
has and will continue to increase.

When we formed (and reinvested) our four CT CDOs,made certain representations and warrantiesreggect t
Capital Trust, Inc. and the loans and securities We contributed as collateral to these CT CD@she event th,
these representations or warranties are provedave feen untrue at the time that the respectiviatecdl wa
contributed, we may be required to repurchase iceé those loans and securities. These represensatn:
warranties generally relate to specific corporatel asset related subjects, including, among othieig$, prope
corporate authorization; compliance with laws amgutations; ownership of the assets; title to, ladkliens
encumbering, and adequate insurance covering tderlying collateral properties; and the lack of stixig loal
defaults.

The maximum potential amount of future payment vway e required to make to repurchase assets is28&ibion,
the current face amount of all loans and securitiesir four CT CDOs. In certain cases, we may Hile # reduce tt
impact of any such purchase obligation through vedes from the exercise of remedies against thgtution fron
which we acquired the asset and received subditgntfee same representations and warranties. Thienpia
recoverable amount is not currently estimable amdley depend on the nature of the representationveardant
breached and the circumstances under which eaehwas transferred to the CT CDO. Since inceptiza have nc
been required to repurchase any assets nor havecgéved any notice of assertion of a potentiabbheof an
representation or warranty. Any payment requiredreépurchase a loan or security could materially dotpou
liquidity.

Other Consolidated Securitization Vehicles

In addition to the CT CDOs sponsored by us, whiehdiscussed above, we also have consolidated sdleritizatiol
vehicles beginning on January 1, 2010, as discusséibte 2. The debt obligations of these entiies separate
presented on our consolidated balance sheet alithgtlve CT CDOs issued by us, as they are alsoriseed, non-
recourse obligations. These obligations will getherae satisfied with the repayment of assets ichesuch entitys
collateral pool, or will be discharged when losses realized. As of December 31, 2011, loans rabdvwith al
aggregate book value of $404.3 million serve adatmhl for the securities issued by these othersalidate:
securitization vehicles.

E. Derivative Financial Instruments — ConsolidatedSecuritization Vehicles

The following table summarizes the notional amouwentsl fair values of our consolidated securitizati@hicles’
interest rate swaps as of December 31, 2011 and @@Xhousands). The notional amount providesnalication o
the extent of our involvement in the instrumentshatt time, but does not represent exposure tatoednterest rat
risk.

December 31 December 31

December 31, 201 2011 2010
Counterparty Notional Amount Interest Rate () Maturity Fair Value Fair Value
Swiss RE Financic $236,35! 5.1(% 201t ($20,54() ($24,03)
Bank of Americe 44,56: 4.58% 201¢ (2,36¢) (3,33
Morgan Stanle! — 3.95% 2011 — (39¢)
Bank of Americe 10,53¢ 5.05% 201¢ (1,467 (1,267
Bank of Americe 5,10¢ 4.12% 201¢ (579 (422)
Morgan Stanle! — 5.31% 2011 — (7
Total/Weighted Average $296,55I 5.0(% 201t ($24,94) ($29,46)

(1) Represents the gross fixed interest rate we pautacounterparties under these derivative instrumeNe receive an amount of intel
indexed to on-month LIBOR on all of our interest rate swa

As of both December 31, 2011 and 2010, all of thevdtive financial instruments of our consolidassturitizatio

vehicles were classified as cash flow hedges, aedrded at fair value as interest rate hedge fitigsilon ou
consolidated balance sheet.
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The table below shows amounts recorded to othempoeimensive income and amounts recorded to intergstns
from other comprehensive income for the year edlecember 31, 2011 and 2010 (in thousands):

Amount of net loss recognize( Amount of loss reclassified from OCI
in OCI for the year ended® to income for the year ende«®
Hedge December 31, 201 December 31,201 December 31, 201 December 31, 201
Interest rate sway (%$4,520) ($2,69¢) ($15,04) ($16,34)

(1) Represents the amount of unrealized gains and dos=eorded to other comprehensive income duringpérod, net of the amot
reclassified to interest expen

2) Represents net amounts paid to swap counterpddi@sg the period, which are included in interegtense, offset by an immaterial amc
of nor-cash swap amortizatio

All of our consolidated securitization vehiclesterest rate swaps were classified as highly &ffedor all of the
periods presented. Over the next twelve monthsywasnake payments under our hedge agreements, wec
approximately $12.4 million to be reclassified frather comprehensive income to interest expensis. ahount i
generally equal to the present value of expectgdchpats under the respective derivative contracts.

As of December 31, 2011, our consolidated secatitim vehicles have not posted any assets as amallatinde
derivative agreements.

Note 12. Shareholders’ Equity
Authorized Capital

We have the authority to issue up to 200,000,0@0eshof stock, consisting of 100,000,000 sharedasks A commoa
stock and 100,000,000 shares of preferred stockjeSuto applicable NYSE listing requirements, dagard o
directors is authorized to issue additional shafeguthorized stock without shareholder approvaladidition, to th
extent not issued, currently authorized stock mayetlassified between class A common stock anfénpesl stock.

Common Stock

Shares of class A common stock are entitled to woteall matters presented to a vote of sharehqldewsept a
provided by law or subject to the voting rightsamly outstanding preferred stock. Holders of readrghares of cla:
A common stock on the record date fixed by our 8azrdirectors are entitled to receive such divatkeas may
declared by the board of directors subject to tgbts of the holders of any outstanding preferrextis A total o
22,748,998 shares of common stock and stock umits ¥8sued and outstanding as of December 31, 2011.

We did not repurchase any of our common stock dutie year ended December 31, 2011, other thai34t&9:
shares we acquired pursuant to elections by ineemian participants to satisfy tax withholding ightions throug
the surrender of shares equal in value to the amoftithe withholding obligation incurred upon thesting o
restricted stock.

Preferred Stock

We have not issued any shares of preferred stoale sive repurchased all of the previously issued andtandin
preferred stock in 2001.

Warrants

In conjunction with the March 2009 restructuring aifr legacy repurchase obligations, we issued tofommel
repurchase lenders warrants to purchase an aggr8ght9,691 shares of our class A common stock axarcis
price of $1.79 per share. The warrants will beca@xercisable on March 16, 2012 and expire on Maf;R019, an
may be exercised in a cashless manner at the optitire warrant holders. The fair value assignethése warrant
totaling $940,000, has been recorded as an incrieaselditional paidn capital, and was amortized into inte
expense over the term of the related debt obligatidhe warrants were valued using the Bl&ckoles valuatic
method.

Dividends
We generally intend to distribute each year sulbstiiynall of our taxable income (which does notaessarily equal n

income as calculated in accordance with GAAP) tostiareholders to comply with the REIT provisiofishe Interne
Revenue Code of 1986, as amended, or the IntemadriRie Code



F-53




Index
Capital Trust, Inc. and Subsidiaries
Notes to Consolidated Financial Statements (contiraal)

In addition, our dividend policy remains subject to revision at tiecretion of our board of directors. All distrilmris
will be made at the discretion of our board of dioes and will depend upon our taxable income, financia
condition, our maintenance of REIT status and othetiors as our board of directors deems relevant.

No dividends were declared during the years endsze@ber 31, 2011, 2010, or 20

Accumulated Other Comprehensive Loss

The following table details the primary componeriteaccumulated other comprehensive loss as of DieeeBi, 201
and significant activity for the year ended Decenfe 2011 (in thousands):

Mark -to-Market Deferred Gains Other-than- Unrealized

Accumulated Other on Interest Rate on Settled Temporary  Gains on
Comprehensive Loss Hedges Hedges Impairments Securities Total
December 31, 201 ($37,919) $16¢ ($16,80() $4,08 ($50,46)
Consolidation of additional

securitization vehicle® — — 53¢ — 53¢
Unrealized gain on derivative

financial instrument 5,45:% — — — 5,45:%
Ineffective portion of cash flow

hedge:®@ 5,03¢ — — — 5,03¢
Amortization of net unrealized gai

on securitie — — — (90¢) (90¢)
Amortization of net deferred gains

on settlement of swa| — (209 — — (209
Other-than-temporary impairment:

of securitie® — — (32¢) — (32¢)
Total as of December 31, 2011 ($27,42)) $5€ ($16,589) $3,17¢ ($40,779)
Allocation to nor-controlling interes 192
Accumulated other comprehensive loss as of Deceihe2011 ($40,589

Q) As further described above, we began consolidatimgdditional securitization vehicle in the thindagter of 2011. This newly consolida
vehicle was previously accounted for as part of ZDacy REIT's securities portfolio. This securitach previously been other-than-
temporarily impaired, a portion of which was readn accumulated other comprehensive income,andw eliminated in consolidatio

2) As a result of significant repayments under flogtiate debt obligations of CT Legacy REIT a portidrits interest rate swaps were dee
ineffective in the second quarter of 2011 and ardomger designated as hedging instruments. Asuatrea portion of accumulated ot
comprehensive income is reclassified into earneaysh period to reflect the n-hedge designation. See Note 10 for further disons

3) Represents other-than-temporary impairmentsecfirities in excess of credit losses, includingmization of prior other-thatemporanr
impairments of $917,001

Noncontrolling Interests

The noncontrolling interests included on our coitgted balance sheet represent the equity intenestS Legac
REIT which are not owned by us, as described ireNotCT Legacy REIFE outstanding common stock includes ¢
A-1 common stock, class A-2 common stock, and dlibate class B common stock. A portion of CT LegRBIT’s
consolidated equity and results of operations #iczated to these noncontrolling interests basedhair prorate
ownership of CT Legacy REIT.
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The following table describes activity relating noncontrolling interests for the year ended Decan3de 2011 (i
thousands):

Noncontrolling

Interests

December 31, 201 $—
Equity allocation to noncontrolling interes (12,627
Net loss attributable to noncontrolling intere (5,829
Other comprehensive loss attributable to

noncontrolling interes: (192
Contributions from noncontrolling intere 12t
Distributions to noncontrolling interes 2
December 31, 2011 ($18,519)

As of December 31, 2011, the noncontrolling intexescorded on our consolidated balance sheet wa$at, whict
reflects the consolidated book value of CT Lega&JTRincluding certain securitization vehicles imiah losses ha
been recorded in excess of CT Legacy REIT's net¢stment.

During the second quarter of 2011, we purchase¢gbb18hares of class B common stock of CT Legachi Réhich
were issued to our former lenders in conjunctiothwiur March 2011 restructuring. This purchasergitlimpact th
book value of noncontrolling interests.

Earnings Per Share
The following table sets forth the calculation cddic and Diluted earnings per share, or EPS, basdte weighte

average of both restricted and unrestricted classrAmon stock outstanding, for the years ended ibee 31, 201
and 2010 (in thousands, except share and per ahayents):

Year Ended December 31, 201 Year Ended December 31, 201
Net Wtd. Avg.  Per Share Net Wtd. Avg.  Per Share
Income Shares Amount Loss Shares Amount
Basic EPS
Net income (loss) allocable
common stock $258,14: 22,660,422 $11.3¢ ($185,34) 22,371,26 ($8.2¢)
Effect of Dilutive Securities
Warrants & Options outstandi
for the purchase of common st — 1,289,99 — —
Diluted EPS:;
Net income (loss) per share
common stock and assurr
conversions $258,14: 23,950,42 $10.7¢ ($185,34) 22,371,26 ($8.2¢)

As of December 31, 2010, Diluted EPS excludes 12djftions and 3.5 million warrants which were ahitdse for
the period.
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The following table sets forth the calculation oddic and Diluted EPS based on the weighted avesadmtl
restricted and unrestricted class A common stodktanding, for the year ended December 31, 200¢hfnsand:
except share and per share amounts):

Year Ended December 31, 200

Net Wtd. Avg.  Per Share
Loss Shares Amount
Basic EPS
Net loss allocable t
common stock ($576,43) 22,378,86 ($25.7¢

Effect of Dilutive Securities
Warrants & Options outstandi
for the purchase of common stocl — —
Diluted EPS;
Net loss per share
common stock and assun

conversions ($576,43) 22,378,86 ($25.7¢)

As of December 31, 2009, Diluted EPS excludes T#Pdptions and 3.5 million warrants which were dihitive for
the period.

Note 13. General and Administrative Expenses

General and administrative expenses for the yeaded December 31, 2011, 2010, and 2009 consisteithe
following (in thousands):

Year Ended December 31

General and Administrative Expenses 2011 2010 2009
Personnel cos! $9,05( $8,84¢ $10,64:
Restructuring awarc 2,90( — —
Professional service 5,38¢ 5,94¢ 8,49¢
Operating and other cos 2,24¢ 2,367 2,741
Employee promote compensation — 16€ —
Subtotal 19,58¢ 17,32t 21,88(
Non-cash personnel cos
Managemenincentive awards pla- CT Legacy REIT 3,054 — —
Employee stock-based compensation 50& 13¢ 293
Subtotal 3,55¢ 13€ 293
Expenses of consolidated securitization vehicles 724 1,33¢ —
Total $23,86° $18,79¢ $22,17:
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Note 14. Gain on Extinguishment of Debt

Gain on extinguishment of debt for the year endeddmnber 31, 2011, 2010, and 2009 consisted ofolteving (in
thousands):

Year Ended December 31

Gain on Extinguishment of Debt 2011 2010 2009
Extinguishment of senior credit facility

and junior subordinated not® $174,841 $— $—
Termination of loan participation so® 75,00( 1,12¢ —
Securitized debt obligatiortd 21,18t 2,01( —
Total $271,03: $3,13¢ $—

(1) Represents the gain recorded on the extinguishofergrtain of our legacy debt obligations as paw Marct
2011 restructuring. See Note 1 for further disaorss

(2) Represents the gain recorded on the terminati@lofn participation sold which had previously baapaired
See Note 8 for further discussic

(3) Represents the gain recorded as a result of relalasses in consolidated securitization vehicles.ldsses i
these vehicles are realized, they result in thengutshment of certain subordinate classes of dzeo debi
See Note 10 for further discussic

Note 15. Income Taxes

We account for our operations using accountinggples generally accepted in the United State<GGAAP. Below
we reconcile the differences between our GA#Bis reporting and the equivalent amounts prepameh income te
basis.

Our consolidated financial results include threpasate taxable entities, Capital Trust, Inc. (d sstate investme
trust, or REIT), CTIMCO (a whollypwned taxable REIT subsidiary, or TRS, of Capitalst, Inc.), and CT Lega
REIT. These entities are presented on a consotidsisis under GAAP, however they are separate yaxpa

The table below shows GAAP net income (loss), eatidth taxable income (loss), and our GAAP incomeptaxisior
for the year ended December 31, 2011 disaggredatexdch of these separate taxpaying entities:

Disaggregated Income (Loss) Information by Taxpayerfor the Year Ended December 31, 2011

(in thousands) GAAP Net
Income Estimated Income Tax
(Loss) Taxable Income  Provisison
Capital Trust $258,62! $26,21¢ $675
CTIMCO (2,98¢) 4,74¢ 1,121
CT Legacy REIT (3,329 (7,42€) 75C
Consolidated GAAP net income and tax provision $252,31! $2,54¢

During 2011, in our GAARsasis consolidated financial statements, we recbate income tax provision of $:
million, which was primarily comprised of a $3.21loin current year tax provision, offset by a $61@0) noneast
deferred income tax provision at CTIMCO due prinyatd timing differences of compensation expensewaell as th
use of NOL carryforwards.

Capital Trust, Inc.

Capital Trust, Inc. has made a tax election toréatéd as a REIT. The primary benefit from thicidba is that we a
able to deduct dividends paid to our shareholdess fthe calculation of taxable income, effectivelyminating
corporate taxes on the operations of the REIT.rtfeioto qualify as a REIT, our activities must fean real esta
investments and we must meet certain asset, incomeership and distribution requirements. Thesdifigations
have become more difficult to meet in light of tinensfer of our legacy portfolio to CT Legacy REHIconjunctiot
with our March 2011 restructuring, and the lacknefv, replacement investment activity. If we failr@intain ou
qualification as a REIT in any year, we may be sobjo material penalties as well as federal, staid local incorr
taxes on our taxable income at regular corpordésrés of December 31, 2011 and 2010, we werenmptiance witl
all REIT requirements.

In addition, we are subject to taxation on the meayenerated by investments in our CT CDOs. Dubkaaedirectio
provisions of our CT CDOs, which reallocate priratiproceeds and interest otherwise distributablestdo repa
senior note holders, assets financed through our GDIOs may generate current taxable income withc
corresponding cash distribution to
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As of December 31, 2011, we have approximately H168llion of NOLs, and $120.8 million of NCLs alalle to b
carried forward and utilized in future periodswié are unable to utilize our NOLs, they will expine2029. If we ar
unable to utilize our NCLs, $2.0 million will exgirin 2013, $87.4 million will expire in 2014, an81%4 million will
expire in 2015. The availability of these NOLs @hdLs is subject to certain change of control primvis promulgate
by the Internal Revenue Service with respect tathieership of Capital Trust, Inc.

The table below reconciles the differences betw@aAP net income and estimated taxable income fit@aTrust
Inc.:

Capital Trust GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net income $258,62!
LESS: GAAP net income of entities not consolid&tadax V) (197,289
Subtotal 61,34(

GAAP to tax differences

Losses, allowances and provisions on investn(2 (51,460
Gain recognition related to March 31, 2011 restiioy 18,11«
Non-cash interest expense not deductible for 5,271
Equity investment® (1,582)
GAAP income tax provisio 67E
Other (6,142)
Subtotal (35,129
Capital Trust estimated taxable incoffie $26,21¢

(1) Represents the GAAP net income of securitizatiohioles which are consolidated into Cay
Trust under GAAP, but which are separate taxpa'

(2) Comprised of 2011 tax losses that were recognipedSAP in prior periods. This is offset
GAAP losses that may be recognized in future taiogs.

(3) GAAP to tax differences relating to our itvestments in CTOPI, primarily the elimination
unrealized gains and losses recorded under G,

(4) We expect to utilize our net operating losses aetcapital losses carried forward from p
periods to offset taxable income for 20

For tax year 2011, we expect to utilize net opatptosses, or NOLs, and net capital losses, or NCassied forwar

from prior periods to offset taxable income. Th#iz#tion of NOLs will also require us to pay al@tive minimun
taxes of approximately $400,000.
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CTIMCO

CTIMCO is a whollyewned subsidiary that operates our investment nmeanagt business (including the managel
of Capital Trust, Inc.) and holds some of our assés a TRS, CTIMCO is subject to corporate taxatibhe tabl
below reconciles GAAP net loss to estimated taxatdeme for CTIMCO:

CTIMCO GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net loss ($2,98¢)

GAAP to tax differences

General and administrativ®) 4,94(
GAAP income tax provisio 1,121
Other 1,67(
Subtotal 7,731
CTIMCO estimated taxable income $4,74¢

(1) Primarily differences associated with st-based and other compensation to our emplo
For tax year 2011, we paid approximately $1.7 onillof estimated taxes at CTIMCO.
CT Legacy REIT
The table below reconciles the differences betweAAP net loss and estimated taxable loss for CTatgdREIT:

Legacy REIT GAAP to Tax Reconciliation

(in thousands) Year Ended
December 31, 201
GAAP net loss (93,329
LESS: GAAP net income of entities not consolid&tadax V) (13,179
Subtotal (16,499

GAAP to tax differences

Losses, allowances and provisions on investn(® 3,22¢
Non-cash interest expense not deductible for 1,85
GAAP income tax provisio 75C
Other 3,24(
Subtotal 9,07z
CT Legacy REIT estimated taxable loss ($7,42¢

(1) Represents the GAAP net income of securitizatidmoles which are consolidated into CT Legacy REhO&
GAAP, but which are separate taxpay:
(2) Comprised of 2011 GAAP losses that may be recogdriizéuture tax periods

Certain of CT Legacy REIF assets have been transferred to taxable REITdsatiss, or TRSs. For tax year 20
CT Legacy REIT recorded a $750,000 current tax ision related to the operations of one of its TR8ties whict
had net taxable income for the year, which is noltided in the table above. No income taxes weeeodypaid directl
by CT Legacy REIT.

As of December 31, 2011, CT Legacy REIT has appnately $7.4 million of NOLs available to be carritxwarc
and utilized in future periods. If CT Legacy REKIuUnable to utilize its NOLs, they will expire i0Z1.

Deferred Income Taxes (CTIMCt

Deferred income taxes reflect the net tax effettemporary differences between the carrying amowoiitassets al
liabilities used for financial reporting purposeslahe amounts used for tax reporting purposes.
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The significant components of deferred tax assetsliabilities, which were generated entirely byIRICO, were a
follows (in thousands):

December 31, 201 December 31, 201

NOL carryforwards $— $392
Deferred compensation exper 1,03¢ 24
Other 22¢ 242
Deferred tax assi 1,26¢ 65¢&
Valuation allowanct — —
Net deferred tax ass $1,26¢ $65¢

As of December 31, 2011, tax years 2007 througi 28main subject to examination by taxing authesiti
Note 16. Employee Benefit and Incentive Plans
Stock-Based Incentive Plans

We had stoclbased incentive awards outstanding under threefibptans as of December 31, 2011: (i) the Amer
and Restated 1997 Ndfmployee Director Stock Plan, or 1997 Director Pl@Eihthe 2007 Long Term Incentive Pl
or 2007 Plan, and (iii) the 2011 Long Term InceatRian, or 2011 Plan. The 1997 Director Plan aed?0007 Pla
expired in 2007 and 2011, respectively and no nsards may be issued under them. In March 2011dditian to the
300,000 shares awarded to our three named exeafficers, our Compensation Committee authorized chiel
executive officer to grant 100,000 shares under2th@7 Long Term Incentive Plan to other officersl @mployee
designated by him. Our chief executive officer gaated awardees for the 100,000 shares subsegueetémber 3
2011.

Under the 2011 Plan, a maximum of 1.0 million shareclass A common stock may be issued. ShareslEhunde
previous plans are available to be reissued uraeP®11 Plan. As of December 31, 2011, there wé4e489 share
available under the 2011 Plan.

Under these plans, our employees are issued sbfioes restricted class A common stock. We recaahgdate fa
value of these shares as an expense over theiny¢sriod. A portion of these shares vest pro-cater a threereal
service period, with the remainder contingentlytivesafter a four-year period based on the retwadiave achieved.

As of December 31, 2011, unvested shzased compensation consisted of 244,424 sharessticted class

common stock with an unamortized value of $316,@hject to vesting conditions and the continueg@leyment o
certain employees, these costs will be recognizembmpensation expense over the next two years.
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Index

Activity under these three plans for the year endedember 31, 2011 is summarized in the table b@loshare an

share equivalents:

1997 Employe:

1997 Directol

Benefit Type Plan Plan 2007 Plan 2011 Plan Total

Options

Beginning balanc 12,22 — — — 12,22

Expired (12,224 — — — (12,224

Ending balanc — — — — —
Restricted Class A Common Stctl)

Beginning balanc — — 32,78t — 32,78¢

Granted — — 300,00t — 300,00(

Vested — — (88,367) — (88,367)

Ending balanc(® — — 244.,42: — 244,42:
Stock Units®)

Beginning balanc — 68,54« 416,85! — 485,39¢

Granted and deferred — — 21,40t 55,53: 76,93¢

Ending balanci — 68,54« 438,26( 55,53 562,33!
Total outstanding — 68,54+ 682,68 55,53! 806,75¢

Q) Comprised of both performance based awards thdtumn the attainment of certain common equity rretiliresholds and time bas
awards that vest based upon an empl’s continued employment on |-established vesting date
2) Approximately 229,000 of these shares vest avéhree-year service period and the remaindetirgently vest over a fouyear perio

based upon returns we have achie

) Stock units are granted to certain members of oardof directors in lieu of cash compensationstenvices and in lieu of dividends ear

on previously granted stock uni

A summary of the unvested restricted class A comstook as of and for the year ended December 311 #@s a

follows:

Restricted Class A Common Stoc

Grant Date

Shares Fair Value
Unvested at January 1, 20 32,78t $5.61
Granted 300,00t 2.2¢
Vested (88,367) 2.62
Unvested at December 31, 2011 244,42 $2.65

A summary of the unvested restricted class A comstook as of and for the year ended December 310 #@s a

follows:

Restricted Class A Common Stoc

Grant Date

Shares Fair Value
Unvested at January 1, 20 79,02! $7.9¢
Granted 16,87¢ 1.27
Vested (53,18 8.21
Forfeited (9,925 7.57
Unvested at December 31, 2010 32,78¢ $5.67
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A summary of the unvested restricted class A comstook as of and for the year ended December 319 #@s a
follows:

Restricted Class A Common Stoc

Grant Date

Shares Fair Value
Unvested at January 1, 20 331,19 $30.6:
Granted 216,26 3.32
Vested (69,99) 25.0z2
Forfeited (398,440 21.5¢
Unvested at December 31, 2009 79,02:¢ $7.9¢

The total grant date fair value of restricted shateat vested during the years ended December(31,, 2010, ar
2009 was $231,000, $437,000, and $301,000, respectively.

Incentive Management Fee Gral

In addition to the equity interests detailed abowe, may grant percentage interests in the incerdorapensatic
received by us from certain of our investment managnt vehicles. In January 2011, we created afpo@mployee
equal to 45% of the CTOPI incentive managementdeeived by us. As of December 31, 2011, we hadtgda92.59
of the pool to our employees and the remainder irsnanallocated. These grants have the followingleyment-
based vesting schedule: (i) one-third vests omi#tte of grant, (ii) on¢hird vests upon the expiration of the investr
period of CTOPI currently September 2012, and {lig remainder vests upon our receipt of incentiamagemel
fees from CTOPI.

CT Legacy REIT Management Incentive Awards Plan

In conjunction with our March 2011 restructuringg wreated an employee pool for up to 6.75% of thielehds pai
to the common equity holders of CT Legacy REIT [sabto certain caps and priority distributionsy &f Decembe
31, 2011, 75% of the pool was granted to our emgdeyand the remainder remains unallocated. Thasésgnave tt
following employmentbased vesting schedule: (i) 25% vests on the dageaot, (i) 25% vests in March 2013, (
25% vests in March 2014, and (iv) the remaindetsvepon our receipt of dividends from CT Legacy REI

Note 17. Fair Values

Assets and Liabilities Recorded at Fair Value

Certain of our assets and liabilities are measatddir value either (i) on a recurring basis, feach quarteend, o
(i) on a nonrecurring basis, as a result of impaint or other events. Generally, loans held-foe;sadal estate held-
for-sale, and interest rate swaps are measured agfai on a recurring basis, while impaired loand securities al
measured at fair value on a nonrecurring basiss@Htair values are determined using a variety guis an
methodologies, which are detailed below.

As discussed in Note 2, the “Fair Value Measurenaatt DisclosuresTopic of the Codification establishes a
value hierarchy that prioritizes the inputs usedl@termining fair value under GAAP, which includés followinc
classifications, in order of priority:

« Level 1 generally includes only unadjusted quotedes in active markets for identical assets drillides a:
of the reporting date

« Level 2 inputs are those which, other than Levahduts, are observable for identical or similareasso
liabilities.

« Level 3 inputs generally include anything which sio®t meet the criteria of Levels 1 and 2, paréidylany
unobservable input:
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The following table summarizes our assets andliieds, including those of CT Legacy REIT and ownsolidate
securitization vehicles, which are recorded atV¥aiue as of December 31, 2011 (in thousands):

Fair Value Measurements Usinc

Quoted
Prices Other Significant
Total in Active Observable Unobservable
Fair Value at Markets Inputs Inputs
December 31, 201 (Level 1) (Level 2) (Level 3)
Measured on a recurring basis:
CT Legacy REIT's loans he-for-sale $30,87! $— $— $30,87¢
Securitization vehicles' real estate held-fc
sale $10,34: $— $— $10,34:
CT Legacy REIT's interest rate hedge
liabilities ($8,81) $— ($8,817%) $—
Securitization vehicles' interest rate hedg
liabilities ($24,94)) $— ($24,94%) $—
Measured on a nonrecurring basis:
CT Legacy REIT's impaired loar®
Senior mortgage $11,63¢ $— $— $11,63¢
Subordinate interests in mortgag 19,33¢ — — 19,33¢
Mezzanine loans — —
$30,97: $— $— $30,97:
Securitization vehicles' impaired securitie
helc-to-maturity @ $6,77¢ $— $— $6,77¢
Securitization vehicles' impaired loai
Senior mortgage $16,92° $— $— $16,92°
Subordinate interests in mortgag 5,41¢ — — 5,41¢
Mezzanine loans 20,53¢ — — 20,53¢
$42,88! $— $— $42,88¢

Q) Loans receivable against which we have recordadagion for loan losses as of December 31, 2!
2) Securities which were ott-thar-temporarily impaired during the three months endedember 31, 201

The following methods and assumptions were usezbtimate the fair value of each type of asset afility which
was recorded at fair value as of December 31, 2011:

Loans helefor-sale: Loans held-for-sale are valued based on expectegroeeeds from a sale of the asset.
Real estate he-for-sale: Real estate held-for-sale is valued based on esggrbceeds from a sale of the asset.

Interest rate hedge liabilitie<nterest rate hedges are valued using advice frtémrdiparty derivative specialist, ba:
on a combination of observable marketsed inputs, such as interest rate curves, andsan@ble inputs such
credit valuation adjustments due to the risk of-performance by both us and our counterparties Ne¢es 10 and 1
for additional details on our interest rate hedges.

Impaired securities he-to-maturity: Securities which are other-tha@mporarily impaired are generally valued t
combination of (i) obtaining assessments from tpiadty dealers and, (ii) in cases where such assggsnar
unavailable or, in the opinion of management, debma to be indicative of fair value, discountingpected cas
flows using internal cash flow models and estimateatket discount rates. In the case of internal efepdexpecte
cash flows of each security are based on managésmasgumptions regarding the collection of princgrad intere:
on the underlying loans and securities. The tabteva includes only securities which were impairedrdy the thre
months ended December 31, 2Q1Rreviously impaired securities have been subsglyuadjusted for amortizatio
and are therefore no longer reported at fair vakief December 31, 2011 .
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As of December 31, 2011 , two of our consolidatedusitization vehicles’ securities were other-thamyporarily
impaired and therefore reported at fair value basedealer valuations. One security had a 200&gasand was rat
“D” by Standard and Poor, “Caa3” by Moody, and “Ci§y’ Fitch Ratings, Inc. This security was value®3% of it:
face amount. The other security had a 2002 vintage was rated “D” from Standard and Poor and “Cdadrh
Moody. This security was valued at 37% of its faceount.

Impaired loans: The loans identified for impairment are collatedapendent loans. Impairment on these loa
measured by comparing managememstimation of fair value of the underlying cadlat to the book value of t
respective loan. These valuations require sigmfigadgments, which include assumptions regardiagitalizatior
rates, leasing, creditworthiness of major tenastsupancy rates, availability of financing, exiap) loan sponsorsh
actions of other lenders and other factors deensegssary by management. The table above inclutdémirec
loans, regardless of the period in which impairnmveas recognized.

Additional details of CT Legacy REIT’s loans whialere recorded at fair value as of December 31, 204 Hescribe
below:

Senior mortgage loan®©ne of CT Legacy REITF senior mortgage loans with a principal balanc$2df.7 millior
was reported at fair value as of December 31, 201is hotel loan matured in September 2011 andal@asIpo
of 2.0% per annum as of December 31, 2011 .

Subordinate interests in mortgagekhree of CT Legacy REIF subordinate interests in mortgage loans wi
aggregate principal balance of $83.8 million aneoréed at fair value as of December 31, 201icluding twc
hotel loans ($43.4 million), and one condominiurario($40.4 million). These loans have a weightedaue
maturity of May 2013 and a weighted average cougdh1% per annum as of December 31, 2011 .

Mezzanine loansOne of CT Legacy REIF mezzanine loans with a principal balance of $5fillion is
reported at fair value as of December 31, 2011s hibiel loan matures in May 2012 and has a coup@78b pe
annum as of December 31, 2011 .

Additional details of our consolidated securitipativehicles’ loans which were recorded at fair eadis ofDecembe
31, 2011 are described below:

Senior mortgage loan®ne of our consolidated securitization vehicleshior mortgage loans with a princi
balance of $33.2 million was reported at fair vahsof December 31, 2011 , which is classified asixed-
use/other loan. The loan has a maturity of May 28xd a coupon of 2.3% per annum as of Decembez(31], .

Subordinate interests in mortgagesight of our consolidated securitization vehiclestbordinate interests

mortgage loans with an aggregate principal balafi¢d08.6 million are reported at fair value aDefcember 3:
2011, including three hotel loans ($60.9 million), twifice loans ($27.8 million), one multifamily loa($5.t
million), one retail loan ($4.4 million) and one>mad-use/other loan ($10.2 million). The loans have #ghiec
average maturity of November 2011 and a weightedaae coupon of 3.2% per annum as of December(31,.2

Mezzanine loansTwo of our consolidated securitization vehiclesézzanine loans with an aggregate prin
balance of $96.2 million are reported at fair vahseof December 31, 2011, including one hotel I0@75.k
million) and one retail loan ($20.7 million). Theans have a weighted average maturity of May 201dl ¢
weighted average coupon of 2.8% per annum as ofiker 31, 2011
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The following table reconciles the beginning andieg balances of assets measured at fair valuerenusring bas
using Level 3 inputs (in thousands):

Real
Loans Estate
Held-for- Held-for-
Sale Sale
December 31, 201 $5,75( $8,05¢
Loan Satisfaction (5,750 —
Transfer from loans receivak 32,33! —
Consolidation of additional securitization vehic — 3,34z
Adjustments to fair value included in earnin
Valuation allowance on loans h-for-sale (1,456 —
Impairment of real estate h-for-sale — (1,05%)
December 31, 2011 $30,87¢ $10,34:

Fair Value of Financial Instruments

In addition to the above disclosures for assets lmfulities which are recorded at fair value, GAAIBs0 require
disclosure of fair value information about finarérestruments, whether or not recognized in théestent of financiz
position, for which it is practicable to estimakat value. In cases where quoted market prices@ravailable, fa
values are estimated using present value or otleation techniques. Those techniques are significaffected b
the assumptions used, including the estimated rhdikeount rate and the estimated future cash flomvghat regart
the derived fair value estimates cannot be subiatedtby comparison to independent markets andpany case
could not be realized in an immediate settlemerthefinstrument. Rather, these fair values refileetamounts th
management believes are realizable in an ordeslystiction among willing parties. These discloseguirement
exclude certain financial instruments and all nimrdficial instruments.
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The following table details the carrying amountgamount, and approximate fair value of the fifgnostrument
described above:

Fair Value of Financial Instruments
(in thousands) December 31, 2011 December 31, 2010

Carrying Face Fair Carrying Face Fair
Amount  Amount Value Amount  Amount Value

Financial asset:

Cash and cash equivale $34,81¢  $34,81f $34,81¢  $24,44¢  $24,44¢  $24,44!
Securities hel-to-maturity — — — 3,45¢ 36,01t 5,51¢
Loans receivable, ni 19,28: 19,28: 17,35« 606,31¢ 979,05° 499,17¢
CT Legacy REIT
Restricted cas 12,98t 12,98 12,98¢ — — —
Securities hel-to-maturity 2,60z 29,25 1,63¢ — — —
Loans receivable, ni 206,51 435,97. 180,43¢ — — —
Securitization Vehicle
Securities hel-to-maturity 358,97 490,94( 350,18( 504,32: 594,43: 475,27
Loans receivable, ni 612,59¢ 815,71t 570,93t 2,891,37' 3,147,75! 2,548,71!
Financial liabilities:
Repurchase obligatiot — — — 372,58: 372,68( 372,68(
Senior credit facility — — — 98,12/ 98,12+ 14,71¢
Junior subordinated not: — — — 132,19( 143,75: 2,87
Secured note 7,847 7,847 6,43¢ — — —
Participations soli 19,28: 19,28: 17,35¢ 259,30« 259,30: 81,58¢
CT Legacy REIT
Repurchase obligatior 58,46¢ 58,46  54,55¢ — — —
Mezzanine loai 55,11: 55,11 71,47¢ — — —
Participations soli 97,46¢ 97,46¢ — — — —

Securitization Vehicle
Securitized debt obligatior 1,211,400 1,210,99. 767,61¢ 3,621,22! 3,620,441 2,717,78

The following methods and assumptions were usegktionate the fair value of each class of finaniriatruments
excluding those described above that are carriéairatalue, for which it is practicable to estiradhat value:

Cash and cash equivalenfEhe carrying amount of cash on deposit and in managket funds is considered to k
reasonable estimate of fair value.

Securities held-to-maturityThese investments, other than securities that baea other-thatemporarily impairec
are recorded on a held-toaturity basis and not at fair value. The fair ealpresented above have been estimate:
combination of (i) obtaining assessments from thpatty dealers and, (ii) in cases where such assggs ar
unavailable or, in the opinion of management, debma to be indicative of fair value, discountingpected cas
flows using internal cash flow models and estimatedket discount rates. The expected cash floneaoh securil
are based on managemeasné’ssumptions regarding the collection of princgrad interest on the underlying loans
securities.

Loans receivable, neOther than impaired loans, these assets are ratatdbeir amortized cost and not at fair ve
The fair values presented above were estimated hpagement taking into consideration factors incig
capitalization rates, leasing, occupancy rates)ahility and cost of financing, exit plan, sponship, actions of oth
lenders and indications of market value from otharket participants.

Restricted castThe carrying amount of restricted is consideredg@ reasonable estimate of fair value.

Secured notesThese notes are recorded at their total face baland not at fair value. The fair value was estt
based on the rate at which a similar credit facikibuld be priced today.

Participations sold These liabilities are recorded at their amortizest @and not at fair value. The fair values presd
above are consistent with those presented foretlaged loan assets.
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Repurchase obligationiThese facilities are recorded at their total fagkuhce and not at fair value. The fair value
estimated based on the rate at which a similaritciaality would be priced today.

Mezzanine loanThis instrument is recorded at its amortized cost Aot at fair value. The fair value was estim
based on the rate at which a similar credit facilibuld be priced today.

Securitized debt obligationThese obligations are recorded at the face valwaitstanding obligations to third par
and not at fair value.The fair values presented above have been estirbgtetitaining assessments from third p
dealers.

Note 18. Supplemental Disclosures for Consolidatestatements of Cash Flows

As described in Note 2, our financial statementtuitie nine consolidated securitization vehicles tansolidation ¢
these entities has materially impacted our statétroércash flows, primarily the amounts reported mscipa
collections of loans and repayments of securitidett obligations. Notwithstanding the gross prest@m on ou
consolidated statement of cash flows, the consididaf these entities has no impact on our net dasv.

Interest paid on our outstanding debt obligatiomsndy the years ended December 31, 2011, 20102008 was $81
million, $105.5 million and $65.6 million, respeely. This includes interest paid by consolidatedusitizatior
vehicles and CT Legacy REIT. The difference betwie¢erest expense on our consolidated statemeopefation
and interest paid is primarily due to noash interest expense recorded on loan participmsold, interest rate swa
and amortization of discounts and deferred intevastarious debt obligations.

Net taxes paid by us during the years ended Decerdbe 2011 and 2010 were $4.8 million and $603,
respectively, and taxes recovered by us for the gaded December 31, 2009 was $408,000. The teidsrp201:
include $1.6 million paid by Capital Trust, Inc.athis expected to be refunded in 2012, and $750p200 by C”
Legacy REIT related to one of its taxable REIT &ibsies which is a separate taxpayer, but is clifested for GAAF
reporting.

Significant noneash investing and financing activities, which ao¢ presented on our consolidated statements o
flows, include (i) the repayments of our loan pap@ations sold assets and liabilities, and (ii) domsolidation ar
deconsolidation of securitization vehicles durihg year.

Note 19. Transactions with Related Parties

We earn base management and incentive fees inamarcity as investment manager for multiple vehiglbgch we
have sponsored. Due to the nature of our relatipngtih these vehicles, all management fees arsidered revent
from related parties under GAAP. In addition, wevédndnvestments which are senior, junior, or parsgpatc
investments in our investment management vehieldéch could produce conflicts of interest betwean direc
portfolio and those of our managed accounts.

On November 9, 2006, we commenced our CT High GrsldzzanineSM |, or CT High Grade I, investme
management initiative and entered into three sépa@ount agreements with affiliates of W. R. BsykCorporatior
or WRBC, with an aggregate commitment of $250 wnilJiwhich was subsequently increased to $350 miilioJuly
2007. Subsequent to the expiration of the CT Highd®8 | investment period, we continued to investbehalf o
WRBC under the CT High Grade | platform on a nosctitionary basis, bringing WRBEtotal allocated capital
$422 million as of December 31, 2011. Pursuanth&gse agreements, we invested capital on behalf RB®/in
commercial real estate mortgages, mezzanine loadsparticipations therein. The separate accourgseatirel
funded with committed capital from WRBC and are aged by a subsidiary of CTIMCO. CTIMCO earn
management fee equal to 0.25% per annum on invasteds.

WRBC beneficially owned common stock representipgraximately 16.9% of our outstanding common staok
stock units as of February 7, 2012, and a membeuptoard of directors is an employee of WRBCatlidition, :
wholly-owned subsidiary of WRBC is an investor in Five éMdnd certain private funds under its managemes
discussed in Notes 1 and 10, Five Mile providedb88.0 million mezzanine loan to CT Legacy REIT onnectiol
with our March 2011 restructuring, and holds a igant interest in the common equity of CT LegdR¥IT.

In July 2008, CTOPI, a private equity fund thatmvanage, held its final closing completing its calpitise with $54
million total equity commitments. E@¥rivate Equity Il, L.L.C., an affiliate under commaontrol of the chairman
our board of directors, owns a 3.7% limited partinégrest in CTOPI. During the year ended Decen®igr2011, w
recorded $2.9 million of fees from CTOPI, $117,@@Qvhich were attributable to EGI- Private Equityll.L.C.

CTOPI has purchased $75.5 million face value of @Uir CDO notes in the open market for $40.4 millidines:
purchases were from third parties, and were natlsplus.



Effective December 1, 2009, John R. Klopp retiredoar chief executive officer. In conjunction wilis departure
Mr. Klopp was retained as a consultant to the caompghrough November 2010, for which he was paid, 83 pe
month over the twelveaonth term. We recognized 100% of this consultieg ih 2009 as a component of general
administrative expense.
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Note 20. Commitments and Contingencies

Leases

We lease our corporate office under an operatiagdeexpiring in 2018. Minimum annual rental payreess o
December 31, 2011 are as follows (in thousands):

Years ending December 31

2012 $1,07(
2013 1,09¢
2014 1,12¢
2015 1,12¢
2016 1,12¢
Thereafter 2,07(

$7,62¢

We recognize our obligations under our lease dnaggitline basis over the term of the lease. In 2007 mtered int
a lease for additional space, which we terminate@009. GAAP rent expense for office space amouitefil.:
million, $1.1 million, and $1.2 million for the yemended December 31, 2011, 2010, and 2009, résggct

Unfunded Commitments

As of December 31, 2011, we had an unfunded cagstaimitment to one of our investment managemenitiesh C1
Opportunity Partners |, LP, or CTOPI, of $15.0 iill. This commitment will be funded prata with our investors
CTOPI continues to make investments and/or delév@ortfolio over the life of the fund.

Future Distribution Requirements

In 1999, we acquired a portfolio of CMBS from a léeat a discount. For purposes of GAAP income gedmn, we
amortize the discount as interest income over dpeaed life of the securities using the effeciivierest method,
we do for other securities purchased at a discdtortincome tax purposes, specifically with respgedhis portfolio
we elected to defer the recognition of the purchdiseount until we receive principal as the se@sitare sol
amortize or mature. In the future, assuming priacigollection as anticipated, as these securitiature, we wil
recognize the purchase discount as income for taggses and, as a REIT, those amounts will be rfadtmto ou
distribution requirements. For the securities im @I CDOs, the cash flow waterfalls are designedefmay senic
indebtedness with principal repayments, resultmg situation where we may not receive cash a®tbesurities a
sold, amortize or mature. In these cases, we magy aalistribution requirement without receipt of ttash to servi
the requirement, requiring us to fund these distidm requirements from other sources of liquididg. of Decembe
31, 2011, the securities in question were held by T CDOs, and have a face value of $20.6 millaond :
remaining discount of $1.8 million. The income veeagnize for tax purposes on these securitiesdeplend upon tt
rate of principal repayment of each security areddfish flow provisions of our CT CDOs.

Similarly, due to the redirection provisions of oGT CDOs, which reallocate principal and interetteowise
distributable to us to repay senior note holdessets financed through our CT CDOs may generatemutaxabl
income without a corresponding cash distributioruso See Note 11 for additional discussion on thes@ectior
provisions.

CT Legacy REIT may also recognize taxable incomated to securities and CDO provisions similar host
described above. Due to restrictions on dividenghpnts under CT Legacy REE mezzanine loan, if such taxe
income were to be recognized, it could result imsemt dividends to us which would represent cash taxabl
income for Capital Trust, Inc. and could impact distribution requirements.

As of December 31, 2011, we have approximately $168llion of NOLs, and $120.8 million of NCLs alalble to b
carried forward and utilized in future periods féset the impact of any income tax recognized, tnetlefore minimiz
our related distribution requirements.

Litigation

In the normal course of business, we are subjevtatmus legal proceedings and claims, the resmiutif which, ir

managemens$ opinion, will not have a material adverse effentour consolidated financial position or result
operations.
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Employment Agreements and Executive Compensation

As of December 31, 2011, we no longer have employragreements with Stephen D. Plavin, who servesiashie
executive officer and president, Geoffrey J. Jemwiso serves as our chief financial officer, andiflas C. Ruffing
who serves as our chief credit officer and headsskt management. These officers currently rentairlleemployee:
of the Company.

Board of Director’'s Compensation

Of the eight members of our board of directorseseare entitled to annual compensation of $75,@@H.eOur chie
executive officer also serves as a director focommpensation. As of December 31, 2011, the anrarapensation f
one of these six directors was paid in cash andeimaining five directors were paid 50% in cash 5@% in the forr
of deferred stock units. In addition, the membeoof board of directors that serves as the chaigmeof the aud
committee of our board of directors receives anuahnash compensation of $12,000. Compensatiohetdoard ¢
directors is payable in four equal quarterly payteen

Note 21. Segment Reporting

We operate in two reportable segments. We havatamal information system that produces perforraaaud ass
data for our two segments along service lines.

The Balance Sheet Investment segment includesangotidated portfolio of interest earning assets te financin
thereof. The Investment Management segment incltliiesnvestment management activities of our whollynec
investment management subsidiary, CT Investmentagament Co., LLC, or CTIMCO, and its subsidiarees wel
as our canvestments in investment management vehicles. ©Ms a taxable REIT subsidiary and serves a
investment manager of Capital Trust, Inc., all af mvestment management vehicles and CT CDOs,sangks &
senior servicer and special servicer for certaiawfinvestments and for third parties.
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The following table details each segment's contidiouto our operating results and the identifiededs attributable
each such segment for the year ended, and as oéniber 31, 2011 (in thousands):

Balance Inter -
Sheet Investment Segment
Investment  Managemen Activities Total
Income from loans and other investmel
Interest and related incon $117,16: $— $— $117,16:
Less: Interest and related expenses 96,97+ — — 96,97
Income from loans and other investments 20,18¢ — — 20,18¢
Other revenues
Management fees from affiliat — 8,481 (1,869 6,61¢
Servicing fees — 9,88¢ (1,397) 8,491
Total other revenue — 18,37( (3,255 15,11°¢
Other expense
General and administrati\ 7,31(C 18,42( (1,869 23,86
Servicing fees expense 1,392 — (1,397) —
Total other expense 8,70z 18,42( (3,255 23,867

Total other-than-temporary impairments of

securities (49,309 — — (49,309
Portion of other-thatemporary impairments

securities recognized in other comprehen

income 1,24: — — 1,24:
Impairment of real estate held-for-sale (1,055 — — (1,05%)
Net impairments recognized in earnir (49,129 — — (49,127
Recovery of provision for loan loss 19,32¢ — — 19,32¢
Valuation allowance on loans h-for-sale (1,456 — — (1,45¢€)
Gain on extinguishment of de 271,03: — — 271,03:
Income from equity investments — 3,64¢ — 3,64¢

Income before income tax 251,26¢ 3,59¢ — 254,86!

Income tax provision 1,42t 1,121 — 2,54¢

Net income $249,84. $2,47¢ $— $252,31!
Add: Net loss attributable to noncontrolling

interests 5,82: — — 5,82

Net income attributable to Capital Trust, Inc $255,66: $2,47¢ $— $258,14.
Total assets $1,350,02 $16,28° $— $1,366,31

All revenues were generated from external sourc#isirwthe United States. The Investment Managensegimer
earned fees of $1.4 million for serving as collatenanager of the four CT CDOs consolidated underBalanc:
Sheet Investment segment as well as special segvagitivity for certain CT CDO assets for the yeaded Decemb
31, 2011. In addition, the investment managemeging@at received intercompany preferred dividend imemf $1.!
million from the balance sheet segment for the yealed December 31, 2011.
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Index

The following table details each segment's contidiouto our operating results and the identifiededs attributable

each such segment for the year ended, and as oéniber 31, 2010 (in thousands):

Balance Inter -
Sheet Investment Segment
Investment  Managemen Activities Total
Income from loans and other investmel
Interest and related incon $158,79: $1 $— $158,79:
Less: Interest and related expenses 123,96. — — 123,96.
Income from loans and other investments 34,83( 1 — 34,83:
Other revenues
Management fees from affiliat — 7,80¢ — 7,80¢
Incentive management fees from affilia — 733 — 733
Servicing fees — 8,18¢ (1,785 6,40/
Total other revenue — 16,73( (1,78 14,94*
Other expense
General and administrati\ 5,89¢ 12,90( — 18,79¢
Servicing fee expense 1,78¢ — (1,785 —
Total other expense 7,68¢ 12,90( (1,78 18,79¢
Total other-than-temporary impairments of
securities (77,960 — — (77,960
Portion of other-thattemporary impairments
securities recognized in other comprehen
income 9,59/ — — 9,594
Impairment of real estate held-for-sale (4,000 — — (4,000
Net impairments recognized in earnir (72,36¢) — — (72,36¢)
Provision for loan losse (146,479 — — (146,479
Valuation allowance on loans h-for-sale (2,119 — — (2,119
Gain on extinguishment of de 3,13¢ — — 3,13¢
Income from equity investments — 3,60¢ — 3,60¢
(Loss) income before income tax (190,687 7,43¢ — (183,244)
Income tax provision 4 2,08¢ — 2,10C
Net (loss) incomi ($190,69) $5,35! $— ($185,349)
Total assets $4,109,46 $14,48- ($3,259 $4,120,69

All revenues were generated from external sourc#isirwthe United States. The Investment Managensegimer
earned fees of $1.8 million for serving as collatenanager of the four CT CDOs consolidated underBalanc
Sheet Investment segment as well as special segviativity for certain CT CDO assets for the yeaded Decemb

31, 2010.
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The following table details each segment's contidiouto our operating results and the identifiededs attributable
each such segment for the year ended, and as oéniber 31, 2009 (in thousands):

Balance Inter -
Sheet Investment Segment
Investment  Managemen Activities Total
Income from loans and othinvestments
Interest and related incon $121,96! $1€ ($19) $121,97.
Less: Interest and related expenses 79,79« 13 (13 79,79¢
Income from loans and other investments 42,17 3 — 42,17,
Other revenues
Management fees from affiliat — 13,51: (1,769 11,74:
Servicing fees — 3,00¢ (1,329 1,67¢
Total other revenue — 16,52( (3,09¢) 13,42
Other expense
General and administrati\ 8,08: 15,85¢ (1,769 22,17:
Servicing fee expense 1,32¢ — (1,329
Total other expense 9,412 15,85¢ (3,09¢) 22,17:

Total other-than-temporary impairments of

securities (123,899 — — (123,899
Portion of other-thatemporary impairments

securities recognized in other comprehen

income 14,25¢ — — 14,25¢
Impairment of goodwil — (2,235 — (2,23
Impairment of real estate held-for-sale (2,239 — — (2,239
Net impairments recognized in earnir (111,87 (2,235 — (114,106
Provision for loan losse (482,35)) — — (482,35))
Loss on sale of investmer (10,367) — — (10,367)
Loss from equity investments — (3,736 — (3,736)
Loss before income tax (571,829 (5,307 — (577,13)
Income tax benefit (40¢) (28€) — (694)
Net loss ($571,419) ($5,02)) $— ($576,43)
Total assets $1,926,01 $12,78: ($2,167) $1,936,63

All revenues were generated from external sourc#isirwthe United States. The Investment Managensegimer
earned fees of $1.8 million for management of thdaBce Sheet Investment segment and $1.3 milliosdoving a
collateral manager of the four CT CDOs consolidatader our Balance Sheet Investment segment, asccharge
$13,000 for intesegment interest for the year ended December 39, 2¢hich is reflected as offsetting adjustm
to other interest income and other interest expanee inter-segment activities column in the ¢éafbove.
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Note 22. Summary of Quarterly Results of OperationgUnaudited)

The following is a summary of the unaudited quéyteesults of operations for the years ended Deegrlh, 2011
2010 and 2009 (in thousands except per share data):

March 31 June 30 September 3t  December 3!

2011
Revenue: $38,88¢ $34,58( $28,85! $29,95!
Net income (loss $254,58! ($1,845 $13,72: ($8,32)
Net income (loss) per share of common st

Basic $11.3¢ ($0.0¢) $0.6( ($0.37)

Diluted $11.04 ($0.09) $0.57 ($0.37)
2010
Revenue: $44,50! $41,67! $43,14° $44,61!
Net (loss) incom ($63,45) $2,90: ($134,709 $9,91¢
Net (loss) income per share of common stt

Basic ($2.89) $0.1: ($6.02) $0.4¢

Diluted ($2.89 $0.1:3 ($6.02) $0.4<
2009
Revenue: $37,42! $33,66° $32,67( $31,63:
Net loss ($73,14¢) ($6,39¢) ($106,45) ($390,43))
Net loss per share of common sta

Basic ($3.2¢) ($0.29 ($4.75) ($17.4)

Diluted ($3.29) ($0.29) ($4.75) ($17.4)

Basic and diluted earnings per share are compuidgpendently based on the weighte@rage shares of comn
stock outstanding for each of the periods. Accailyinthe sum of the quarterly earnings per sharewars may nc
agree to the total for the year. See Note 12 forther discussion of earnings per share.

Note 23. Subsequent Events

Subsequent to year-end, in February 2012, we mfedh CT Legacy REIF JPMorgan repurchase facility i
mezzanine loan with a single, new $124.0 milliopurehase facility with JPMorgan. All collateral werdthe
mezzanine loan was released, and all of CT Legd&dy'R loan and debt security assets were pledged kderal fol
the new JPMorgan facility. The new facility maturies December 2014, and carries an initial intenege o
LIBOR+5.50% per annum.

Periodic repayment targets must be met under tiltyawhich require the outstanding balance baueed to: $100
million by December 31, 2012, $80.0 million by Ju8& 2013, and $40.0 million by December 31, 20t 3addition
the facility’s interest rate is subject to increase by 0.50%apaum if the outstanding balance of the facilias mo
been reduced to $90.0 million as of June 30, 28&8,by an additional 0.50% per annum if the outitambalance ¢
the facility has not been reduced to $60.0 milksnof December 31, 2012.
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Periodic Face Carrying
Description/ Interest Final Payment Prior Amount of ~ Amount of
Type of Loan/Borrower (1) Location Payment Rates?  Maturity Date Terms @) Liens 4 Loans®)®)  Loans((®)
Mortgage Loans:V
Borrower A Office /
CA 1.4% 11/2/2012 P&l $— $65,00( $65,00(
Borrower B Office /
GA 6.0% 10/9/2013 P&l = $32,50( $30,87!
Borrower C Office /
X 4.5% 5/9/2013 /0 — 27,50:¢ 27,50¢
All other mortgage loans individual
less than 3% with face amoun
Less than $20,0C 1.6%- 9.5% 7/10/10- 7/1/27 n/a 175,39( 203,93:
Between $20,000and $40,0 2.3%-7.8% 9/9/11- 1/31/20 n/a 80,80¢ 22,87
Greater than $40,0C n/a n/a n/a — —
Total mortgage loans: — 381,20: 350,18
Subordinate Interests in Mortgag
Borrower D Office /
NY 9.8% 11/2/2011 /0 80,00( 39,00( 39,00(
Borrower E Office /
Diversified 2.9% 10/9/2013 110 56,871 35,00( 35,00(
Borrower F Hotel /
Diversified 8.4% 11/6/2013 110 114,93( 40,66: 40,66:
Borrower G Office /
CA 2.1% 11/9/2013 /10 58,00( 33,00( 33,00(
All subordinate interests in mortgac
individually less than 3% with face
amounts
Less than $20,0C 2.2%-9.2% 3/9/10- 1/3/17 n/a 131,98: 85,56¢
Between $20,000and $40,0 1.7%-7.7% 6/9/11- 7/1/35 n/a 151,20: 69,90:
Greater than $40,0( 3.0%-3.0% 12/31/14- 12/31/1« n/a 40,36¢ —
Total subordinate interests in mortgages 309,80: 471,21( 303,13!
Mezzanine & Other Loan:
Borrower H Hotel /
NY 8.5% 12/9/2013 /10 173,75( 84,75( 84,75(
Borrower | Office /
NY 7.0% 9/1/2014 110 71,78( 40,54 40,79¢
All mezzanine & other loan
individually less than 3% with face
amounts
Less than $20,0C 2.8%-12.0% 11/2/11- 2/1/16 n/a 54,12( 54,12(
Between $20,000and $40,0 4.0%- 8.3% 2/9/10- 12/1/14 n/a 43,82 43,71¢
Greater than $40,0( 2.3%- 3.9% 10/9/11- 5/9/12 n/a 227,82t —
Total mezzanine & other loans: 245,53( 451,06( 223,38
Unallocated loan loss provisio (7,432

Total loans: $555,33: $1,303,47. $869,26!

(1)  Allamounts include both loans receivable and |dagls-for-sale.

2) Rates for floating rate loans are based on LIBOR.80% as of December 31, 20

3) P & | = principal and interest. I/O = interest or

(4) Represents only third party lier

5) Does not include Unfunded Commitmer

(6) Mortgage loans which are greater than 90 days giedint include $96.2 million of our mezzanine loaB02.6 million of our subordine
interests in mortgages, and $24.7 million of ouniseinterests in mortgage

(@) Mortgage loans with a carrying value of $40dhillion are not consolidated for federal income paxposes because they are held by
securitization vehicles in which we invest, astertdescribed in Note 2. Excluding these loanstdkéasis of the mortgage loans included
above is approximately $473.9 million as of Decen8fe 2011

(8) As of December 31, 2011, we identified 16 loanshveih aggregate gross book value of $498.2 millamirhpairment, against which \
have recorded a $424.3 million provision, and whach carried at an aggregate net book value of9$T@lion. See Notes 2 and 16 fa
description of our loan impairment and valuationgass
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(in thousands)

1. Reconciliation of Mortgage Loans on Real Estate:

The following table reconciles Mortgage Loans omlRestate for the years ended December 31, 2010 206d 2009

2011 2010 2009

Balance at January® $3,503,44 $1,175,79 $1,882,40
Additions during period

Impact of consolidation due to change in

accounting princip? — 2,845,24. —
Consolidation of additional securitization
vehicle®) 22,431 — —

New mortgage loan — — —

Additional fundings® 47¢ 2,021 9,35(

Amortization of discount, ne®) 1,772 1,364 99(C

Recovery of loan loss¢ 21,97 — —
Deductions during periot

Deconsolidation of securitization vehid® (595,92() — —

Collections of principa (2,069,79) (328,409 (99,41

Transfers to real estate h-for-sale — (12,059 —

Transfers to other ass¢”) (7,914 (6,614 —

Provision for loan losse — (146,479 (482,35

Valuation allowance on loans h-for-sale (1,456 (2,119 —

Mortgage loans sol (5,750 (25,299 (124,83)

Loss on sale of mortgage loans — — (10,367)
Balance at December 31 $869,26! $3,503,44 $1,175,79

(1)
@)

©)
(©)

()
(6)

@)

All amounts include both loans receivable and |dagis-for-sale.

Loans with an aggregate principal balance of $2ii®n as of December 31, 2009 have been conslilanto our balance sheet begini
January 1, 2010, as discussed in Not

We consolidated an additional securitizatiehigle, GECMC 2000, beginning in the third quarter of 2011. Seeitteduction to Note 1
to our consolidated financial statements for furiiscussion

Includes deferred interest, which is a maish addition to the balance of mortgage loan§4@8,000, $378,000, and $1.7 million for
years ended December 31, 2011, 2010 and 2009 ctesge.

Net discount amortization represents an entirely-cash addition to the balance of mortgage lo

We no longer consolidate the MSC 200IZFA securitization vehicle beginning in the thigdiarter of 2011. See the introduction to Not
to our consolidated financial statements abovéudher discussior

Includes one loan which was restructured in Jan@afyl and converted to a $7.9 million equity p@pttion in the borrower entity, as w
as one loan which was restructured in June 2010canderted to a $6.6 million equity participationthe borrower entity. These eqt
investments have been reclassified to Accrued ésteReceivable and Other Assets of CT Legacy RE#T, consolidated securitizat
vehicles, respectively, on our consolidated balateset as of December 31, 20
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Confidential Treatment Requested by Capital Trust,Inc.

JOINDER NO. 1 AND AMENDMENT NO. 1
TO AMENDED AND RESTATED MASTER REPURCHASE AGREEMENT

This JOINDER NO. 1 AND AMENDMENT NO. 1 TO AMENDED AND RE STATED
MASTER REPURCHASE AGREEMENT , dated as of September 30, 2011 (this * JoinddrAmendment), by
and among CT LEGACY CAYMAN, LTD., an exempted compancorporated with limited liability under the lan
of the Cayman Islandg(the “ Joinder Party), CT LEGACY JPM SPV, LLC, a Delaware limited lidiby company (“
Legacy”), as sellers (collectively, the “ Sellety and CT LEGACY ASSET, LLC, a Delaware limited liabj
company (“_Guarantof), in favor of JPMORGAN CHASE BANK, N.A., as buy€tf Buyer "), and agreed to a
accepted by U.S. BANK NATIONAL ASSOCIATION AS SUCGSOR IN INTEREST TO BANK OF AMERIC/
NATIONAL ASSOCIATION, as custodian and securitie¢ermediary (th¢* Custodian” or “ Securities Intermedia
"), MIDLAND LOAN SERVICES, A DIVISION OF PNC BANK,NATIONAL ASSOCIATION, as servicer (the
Servicer”), PNC BANK, NATIONAL ASSOCIATION, as depositoryttfe “ Depository’), and JPMORGAN CHAS
BANK, N.A., as hedge counterparty (the “ Hedge Geuparty”).

RECITALS

WHEREAS, Legacy and Buyer have entered into thatate Amended and Restated Ma
Repurchase Agreement, dated as of March 31, 20d4 amended, restated, supplemented or otherwiddiatbanc
in effect from time to time, the “ Repurchase Agnemt”). Capitalized terms used but not otherwise definagih
shall have the meanings specified therefor in ttpuRchase Agreement;

WHEREAS, the Joinder Party is directly owned andtemled by Legacy and the Joinder Party w
obtain substantial benefits from entering into Repurchase Agreement;

WHEREAS, pursuant to that certain Assignment and Assumpiigreement, dated as of even (
herewith, Legacy has assigned to the Joinder Pagtyacy's interest in that certaiff**] in favor of CT BSI Funding
Corp. in the principal amount of [***] (the " Defeance Noté&), and related Defeasance Note documents refedan
Schedule A attached hereto and made a part haheof Defeasance Documeri)s and all of Legacys right, title an
interest in, to and under the Defeasance Docunmardsunder the related loan documents set forthenDiefeasan:
Pledge and Security Agreement (as defined in Sdaetu(collectively, the " Defeasance Collatethl

WHEREAS, the Joinder Party desires to (i) join @ll&s’ obligations with respect to the Repurct
Agreement and each other Repurchase Document famé&iter defined) and (ii) assign to Buyer alltbé Joinde
Party's rights and obligations under the Defeas&@witateral, and the Buyer wishes to accept assantmf suc
rights, and assume such obligations, effectivef élseodate hereof;

WHEREAS, the Sellers and Buyer hereby authorize dindct the Custodian and Securi
Intermediary to enter into this Joinder and Amenaiman the terms provided herein and the CustodmhSecuritie
Intermediary, by execution of this Joinder and Adraent, agree to comply therewith; and

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




WHEREAS, Sellers and Buyer have agreed, subje¢hdoterms and conditions hereof, that
Repurchase Agreement shall be amended as sefrfdttis Joinder and Amendment.

NOW THEREFORE, in consideration of the premises fan@ther good and valuable consideral
the receipt of which is hereby acknowledged, Selard Buyer agree as follows:

SECTION 1. Assumption of Liability. The Joinder Party hereby joins in, and assunires!
primary liability, and not liability as a guarantor surety, for, all the obligations of Sellers @tter now existing t
established in the future) under the following doemts (each, a “ Repurchase Documennd collectively, the
Repurchase Documernits (a) the Repurchase Agreement; (b) that certain Ameiachd Restated Custodial Agreen
dated as of March 31, 2011 (as amended, restatpg)esnented and otherwise modified from time toetirthe “
Custodial Agreemernif), among Sellers, Custodian, Securities Intermediad/ Buyer; (c) that certain Amended
Restated Interim Servicing Agreement dated as atM&1, 2011 (as amended, restated, supplementedtharwis:
modified from time to time, the “ Servicing Agreemi€’), among Sellers, Servicer and Buyer; (d) that ce
Amended and Restated Depository Agreement dated Brarch 31, 2011 (as amended, restated, supplemteart
otherwise modified from time to time, the “ Deposit Agreement), among Sellers, Depository and Buyer; (e)
certain 1992 ISDA Master Agreement dated as of Augl6, 2005, as amended by that certain novatitter
agreement, dated as of September 23, 2008, th@irceamendment agreement, dated as of May 28, 249,a
further amended by that certain second amendmeremgnt, dated as of March 31, 2011 (as amendsthtee
supplemented and otherwise modified from time toeti the “_Master Agreemeri), among Sellers and Hec
Counterparty; and (f) any other documents, cediis and agreements executed by the Sellers irecoom with th:
foregoing documents listed as items @)-By executing this Joinder and Amendment, thedéy Party is assumii
and agreeing to all liabilities and obligations Wiex now existing or hereafter arising under thepiRehas
Documents, and all the terms, conditions, covenamtsrestrictions thereof. The Joinder Party dhalfully liable fo
all obligations of Sellers under, and fully bound bll the Repurchase Documents as if the Joindetlyhad execute
and delivered all the Repurchase Documents (inetpdny future amendments or modifications therdwéctly in the
Joinder Party’s own name.

SECTION 2. Obligation to Pay The Joinder Party shall, in accordance with $&llebligation:
under the Repurchase Agreement, pay the JPMCB Blegme Obligations and all other sums payable uadg
Repurchase Documents.

SECTION 3. Covenants, Consents, Acknowledgments,. Hite Joinder Party:

(@) joins in all present and future conseatknowledgments, obligations, agreems
undertakings, liabilities, covenants and confirmasi contained in the Repurchase Documents, wt
arising before or after the Joinder Date;

(b)  shall be bound by all restrictions, linibes, and prohibitions that apply to Sel
under any of the Repurchase Documents; and

-2




(c) makes all of the representations and wéasncontained in the Repurch
Documents for itself to the extent applicable amdhie same extent required to be made by Sellatsrithe
Repurchase Documents, as if the same were fullipabtherein.

SECTION 4. Amendments to Repurchase Agreemefd) The term “Selleras that term is us
in the Repurchase Agreement shall be amended iadm¢CT LEGACY CAYMAN, LTD.".

(b) the Repurchase Agreement is amendeatidothe following as a new Article 29 to
Repurchase Agreement, titled “Joint and Severalilifg”;

“(a) Each Seller hereby acknowledges angleagthat each Seller shall be jointly
severally liable to Buyer to the maximum extentnpigied by applicable law for all representationsarranties
covenants, obligations and indemnities of all dfe3e hereunder.

(b) Each Seller shall remain obligatedlemthis_Article 29notwithstanding that, tt
failure of any reservation of rights against anjié8eand without notice to or further assent by &wgfler, any demai
by Buyer for payment of any amounts owing to Bulggrany other Seller under the Transaction Documerag be
rescinded by Buyer and any the payment of any smehunts may be continued, and the liability of atiyer part
upon or for any part thereof, or any collateralusiég or guarantee therefor or right of offset wittspect thereto, me
from time to time, in whole or in part, be renewedtended, amended, modified, accelerated, compazmivaivec
surrendered or released by Buyer, and this Agreearahthe other Transaction Documents and any atheument
executed and delivered in connection therewith bpmended, modified, supplemented or terminatedhbple or it
part in a writing signed by the parties theretoBayer may deem advisable from time to time, ang ewllatera
security, guarantee or right of offset at any tineéd by Buyer for the payment of amounts owing ty@& by Seller
under the Transaction Documents may be sold, eggthrwaived, surrendered or released, but no sacdsdctio
shall relieve Buyer of its obligations to transfédre Purchased Assets to Seller pursuant to Articlef this
Agreement. Buyer shall not have any obligatiopraotect, secure, perfect or insure any Lien attang held by it a
security for amounts owing to Buyer by Sellers undee Transaction Documents, or any property st
thereto. When making any demand hereunder agaiysbeller, Buyer may, but shall be under no okiligeto, mak
a similar demand on any other Seller, and anyraiby Buyer to make any such demand or to collegtmyment
from any other Seller, or any release of such o8wdler shall not relieve any Seller in respectvbfch a demand
collection is not made or Sellers not so releadeth&ir obligations or liabilities hereunder, anghal not impair o
affect the rights and remedies, express or impbeds a matter of law, of the Buyer against Sglléfor the purpos
hereof “demand” shall include the commencementcamiinuance of any legal proceedings.
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(©) Each Seller waives any and all notitthe creation, renewal, extension or acc
of any amounts at any time owing to Buyer by arheotSeller under the Transaction Documents andaofi or proc
of reliance by Buyer upon any Seller or acceptasfabe obligations of any Seller under this Arti@@, and all suc
amounts, and any of them, shall conclusively baraggeto have been created, contracted or incurrederewec
extended, amended or waived, in reliance upon tigaiions of Sellers under this Article 29nd all dealinc
between Sellers, on the one hand, and Buyer, oottiex hand, likewise shall be conclusively presdinehave bee
had or consummated in reliance upon the obligatainSellers under this Article 29 Each Seller waives diligen
presentment, protest, demand for payment and noficefault or nonpayment to or upon any Sellehwéspect t
any amounts at any time owing to Buyer by any $eiheler the Transaction Documents, other than sotihes as a
expressly required to be given under this Agreenmmtany of the other Transaction Documents. Eaehet
understands and agrees that it shall continue ttiabée under this Article 2%vithout regard to (i) the validit
regularity or enforceability of any other provisiohthis Agreement or any other Transaction Docuimamy amoun
at any time owing to Buyer by Sellers under thenSeation Documents, or any other collateral secuhi¢refor o
guarantee or right of offset with respect therdtargy time or from time to time held by Buyer, @y defense, sefff
or counterclaim (other than a defense of paymepediormance) which may at any time be availablertbe asserts
by any Seller against Buyer, or (iii) any othercaimstance whatsoever (with or without notice tdkowledge ¢
Sellers) that constitutes, or might be construedotstitute, an equitable or legal discharge ofe&efor any amoun
owing to Buyer by Sellers under the Transaction uboeents, or of Sellers under this Agreement, in bapikcy or ir
any other instance. When pursuing its rights @mdedies hereunder against any Seller, Buyer maysHall be unde
no obligation to, pursue such rights and remedéeit may have against any Seller or any other Peosagainst ar
collateral security or guarantee related theretargr right of offset with respect thereto, and éeijure by Buyer t
pursue such other rights or remedies or to codegtpayments from any Seller or any such otherdPeos to realiz
upon any such collateral security or guarante® @xercise any such right of offset, or any reledsany Seller or ar
such other Person or any such collateral secuyitgrantee or right of offset, shall not relieve &gfler of any liabilit
hereunder, and shall not impair or affect the sgmd remedies, whether express, implied or availab a matter
law, of Buyer against any Seller.

(d) Anything herein or in any other Traoson Document to the contri
notwithstanding, the maximum liability of any Sellgereunder in respect of the liabilities of thlaestSellers und
this Agreement and the other Transaction Docum&mdd in no event exceed the amount which can laeagteed k
each Seller under applicable federal and state talating to the insolvency of debtors.”

(e) Section 10(t) of the Repurchase Ages@nis hereby amended and restated
entirety to read as follows:




“(t)

Seller shall:

0] solely engage in the business of {A)the case of CT Legacy JPM SPV, LLC, (1) acagj,
owning, holding, leasing, operating, managing, rsming, developing, improving, selling, transfeq;
servicing, conveying, disposing of, pledging, asiig, borrowing money against, financing, refinaugy
foreclosing on, or otherwise dealing with the Pasz#d Assets sold by it to Buyer, (2) entering iat@
performing its obligations under the Transactiorcraents to which it is a party, and (3) engagingrny lawfu
act or activity and exercising any powers permittedmited liabilities companies organized undee taws of th
State of Delaware that are related or incidentalrtd necessary, convenient or advisable for thenaplishmer
of the abovementioned purposes and (B) in the case of CT Le@agyman, Ltd., (1) acquiring, owning, holdi
leasing, operating, managing, maintaining, develgpimproving, selling, transferring, servicing, ne@ying
disposing of, pledging, assigning, borrowing momgginst, financing, refinancing, foreclosing on,otherwis:
dealing with the Purchased Asset sold by it to Bugethe extent permitted by the Transaction Doauiisie(2
entering into and performing its obligations unttex Transaction Documents to which the Companypiarty; (3
entering into such other agreements and doing etiedr acts as may be incidental to, ancillary texpedient t
the foregoing or the consummation of the transastimontemplated thereby; and (4) engaging in anfulaact ol
activity and to exercise any powers permitted tmpanies incorporated under the laws of the Cayrslamds th:
are related or incidental to and necessary, coeménir advisable for the accomplishment of the donec
purposes and maintain and preserve its legal existand all of its material rights, privileges,elises ar
franchises necessary for the operation of its mssinincluding, without limitation, preservation af lending
licenses held by Seller and of Seller's status a%juamlified transferee” However denominated) under
documents which govern the Purchased Assets);

(i) comply with all contractual obligatis and with the requirements of all applicableslawles
regulations and orders of Governmental Authoriffieeluding, without limitation, all environmentabws) if
failure to comply with such requirements would leagonably likely (either individually or in the aggate) t
have a Material Adverse Effect;

(iii) keep adequate records and bookacsbunt, in which complete entries will be madadeordanc
with GAAP consistently applied;

(iv) not (a) cause or permit any changdé¢ made in its name, organizational identificatiumbel
identity or corporate structure, or the places whiie books and records pertaining to the PurchAsedt ar
held, (b) cause or permit the opening of any neigfaxecutive office or the closing of any suchiadfof Seller
or (c) change its jurisdiction of organization, ess it shall have provided Buyer thirty (30) dagsor writter
notice of such change and shall have first takéraalon required by Buyer for the purpose of petifeg ol
protecting the lien and security interest of Bugstablished hereunder;

(v) pay and discharge all taxes, assestsmand governmental charges or levies imposed @nan its
income or profits or on any of its Property priorthe date on which penalties attach thereto, éXoemny suc
tax, assessment, charge or levy the payment ofhwikibeing contested in good faith and by propeceeding
and against which adequate reserves are beingairagdt

(vi) own no assets, and shall not engageny business, other than the assets and trémss
specifically contemplated by this Agreement and attmer Transaction Document;

(vii) not incur any Indebtedness or othbligation, secured or unsecured, direct or iradjrabsolute ¢
contingent (including guaranteeing any obligatiaiher than as otherwise permitted under this Agerg;
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(viii) not make any loans or advancesrtyg Affiliate or third party and shall not acquireligations o
securities of its Affiliates, in each case othearthin connection with the origination or acquisitiof Assets fc
purchase under the Transaction Documents;

(ix) pay its debts and liabilities (inding, as applicable, shared personnel and over&gaehses) on
from its own assets;

x) comply with the provisions of its Gawming Documents;

(xi) do all things necessary to obserkgaaizational formalities and to preserve its exise, and sh:
not amend, modify, waive provisions of or otherwisgnge its Governing Documents without the prioitten
consent of Buyer;

(xii) be, and at all times shall holckeifsout to the public as, a legal entity separate @distinct from an
other entity (including any Affiliate), shall coaeany known misunderstanding regarding its statigs separe
entity, shall conduct business in its own name, stmall not identify itself or any of its Affiliateas a division ¢
department of the other;

(xiii) maintain adequate capital for thermal obligations reasonably foreseeable in anssi of it
size and character and in light of its contempldtesiness operations and shall remain Solvent;

(xiv) not engage in or suffer any Chaofe€ontrol, dissolution, winding up, liquidationpresolidatiot
or merger in whole or in part or convey or transfitor substantially all of its properties andetssto any Persi
(except as contemplated herein);

(xv) not commingle its funds or otheretsswith those of any Affiliate or any other Persxtept a
contemplated herein with respect to the other Balled shall maintain its properties and assesigh a mann
that it would not be costly or difficult to idenfif segregate or ascertain its properties and afsetsthose c
others;

(xvi) maintain its properties, assetsph® records and accounts separate from thoseyohfitiate or
any other Person;

(xvii) except as contemplated herein wéhpect to the other Seller, not hold itself srcitedit or asse
out to be responsible for the debts or obligatioihany other Person;

(xviii) not enter into any transactiontkvan Affiliate of Seller except on commerciallyasmnable tern
similar to those available to unaffiliated partiesn arm’s-length transaction;

(xix) maintain a sufficient numberearhployees in light of contemplated business opmnafi

(xx) use separate stationary, invoices@recks bearing its own name;
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(xxi) allocate fairly and reasonably arnyedhead for shared office space and for servicefemeed by
an employee of an Affiliate;

(xxii) except as contemplated herein wibpect to the other Seller, not pledge its agsetgcure tt
obligations of any other Person;

(xxiii) not form, acquire or hold any Sudhiary or own any equity interest in any otheritgnexcept
subject to Buyer’s prior written consent, as maydmired to maintain REIT compliance;

(xxiv) except as contemplated herein wehpect to the other Seller, not guarantee angatin o
any Person, including any Affiliate or become oatigd for the debts of any other Person; and

(xxv) (A) in the case of CT Legacy JPM\SRLC, comply with the Special Purpose Provisiqas
defined therein) in its limited liability compangr@eement and (B) in the case of CT Legacy Caymah, tompl
with Section 3 of its Amended and Restated Memaramaf Association and Articles 150 and 151 o
Amended and Restated Articles of Association datedr about September 30, 2011.”

SECTION 5.  Amendment to the Custodial Agreemeiithe term “Seller’as that term is used
the Custodial Agreement shall be amended to inct@e LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section 7Ssution 13 (as to the first two (2) paragraphsjhef Custodit
Agreement shall be joint and several. Joinder Paetgby agrees to be bound by all of the termscamdlitions s¢
forth in the Custodial Agreement, including, but timited to, Section 13 of the Custodial Agreemetith respect t
the liability and indemnification obligations of‘&eller” and Section 7 of the Custodial Agreement with respect tc
fees and expenses of the Custodian.

SECTION 6. Amendment to the Servicing Agreemerithe term “Selleras that term is used
the Servicing Agreement shall be amended to incli@k LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section & ®2e Servicing Agreement shall be joint and saleloinder Par
hereby agrees to be bound by all of the terms anditions set forth in the Servicing Agreement.

SECTION 7. Amendment to the Depository Agreemeiffihe term “Seller’as that term is used
the Custodial Agreement shall be amended to inct@e LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section XBeoDepository Agreement shall be joint and sdvdander Part
hereby agrees to be bound by all of the terms anditions set forth in the Depository Agreement.

SECTION 8. Amendment to the Master Agreemeiithe term “Party B'as that term is used in
Master Agreement shall be amended to include “CTGREY CAYMAN, LTD.”. The obligations of Legacy a
Joinder Party, as Party B, of the Master Agreershatl be joint and several. Joinder Party herelvgemto be bour
by all of the terms and conditions set forth in khaster Agreement.
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SECTION 9. Amendment to the Guarantee Agreemehhe term “Seller’as that term is used
that certain Guarantee Agreement dated as of Maidgh2011, by Guarantor in favor of Buyer (theGtiarante
Agreement), shall be amended to include “CT LEGACY CAYMANTD.".

SECTION 10. Guarantds Continuing Obligations Although consent of the Guarantor is
required as a condition to the effectiveness of inendment, the Guarantor hereby acknowledgeddimeler Part
as a Seller under the Repurchase Agreement an@ubeantor hereby affirms and confirms its obligasiainder th
Guarantee Agreement. Without limiting the genéyadif the foregoing, the Guarantor acknowledges ametes thi
the “Obligations”as defined in the Guarantee Agreement shall additip include the due and punctual payment
performance when due, whether at stated matuntgcoeleration or otherwise, of all of the follogir(a) all paymel
obligations owing by the Joinder Party to Buyer endr in connection with the Repurchase Agreemerny othe
Governing Agreements; (b) any and all extensioesewals, modifications, amendments or substitutiohghe
foregoing; (c) all expenses, including, without itation, reasonable attorneyfes and disbursements, that
incurred by Buyer in the enforcement of any of theegoing or any obligation of Guarantor hereunderg (d) an
other obligations of the Joinder Party with resgedduyer under each of the Repurchase Documents.

SECTION 11. Assignment Subject to the terms of the Repurchase Agreenttemtloinder Par
does hereby sell, assign and convey to Buyeruitsessors and assigns, all of the right, titleiatetest of the Joind
Party in, to and under the Defeasance Collaterdl Bmyer accepts such assignment from the Joinddy Rac
assumes all of the obligations of the Joinder Paniging on and after the date hereof under the&ssince Collateral.

SECTION 12. Precautionary Pledge of Defeasance Collatetalaccordance with the Repurch
Agreement, the Joinder Party hereby reaffirms ¢ne$ and conditions of Article 5 of the Repurchageeement.

SECTION 13. Signature of Repurchase Documentis Joinder and Amendment is intende
be the equivalent of a signature page to the Répgec Documents. The Joinder Party acknowledgesitd
obligations as a party to the Repurchase Documametsunconditional and are not subject to the exacutf the
Repurchase Documents by any other party. BuyerSamdicer are authorized to rely on this Joinder Antendmer
as evidence that the Joinder Party has joinedlith@lRepurchase Documents and all obligationsetheder and a
fully obligated thereunder.

SECTION 14. Certain Actions by BuyerBuyer shall have the right to (1) renew, moddwmenc
waive, extend, or accelerate any obligations agisinder the Repurchase Documents, (2) pursue sorad of its
remedies against Sellers or the Joinder Partyad8) release, or substitute any collateral giveBuger as securi
under the Repurchase Documents, or (4) releaserSelt the Joinder Party from liability. Buyer miake any of th
foregoing actions without consent or confirmatigntbe Joinder Party, and no such action shall Jineistrict, waive
discharge, or otherwise affect the Joinder Partigbility under this Joinder and Amendment. IfyBuand Selle
agree to any modification or amendment of the Remse Documents, then the Joinder Party shall bedby suc
agreement whether or not the Joinder Party consemtsagrees thereto. This Section 14 shall nenyhway affec
modify or impair Servicer’s rights or remedies unttee Repurchase Documents.
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SECTION 15. Incorporation by ReferenceAll the Repurchase Documents, as they now exid
as they may be amended or modified in the fututeeftier or not the Joinder Party is a party to samkndment), a
incorporated by reference in this Joinder and Ameamt as if set forth in full.

SECTION 16. JURY TRIAL WAIVER . TO THE MAXIMUM EXTENT PERMITTED BY
LAW, THE JOINDER PARTY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITGATION BASED ON THIS JOINDER ANI
AMENDMENT OR THE REPURCHASE DOCUMENTS. THIS WAIVERS A MATERIAL INDUCEMENT TO
BUYER TO ENTER INTO THE TRANSACTIONS.

SECTION 17. Security. This Joinder and Amendment, and all obligatiohshe Joinder Par
under the Repurchase Documents, are secured bgeallrity documents delivered pursuant to the Réyaus
Agreement.

SECTION 18. Inducement The Joinder Party acknowledges that this Joiaddr Amendment
being executed and delivered to Buyer to induceeBug enter into the Transactions and, but for flimder an
Amendment, Buyer would not be willing to enter istech Transactions.

SECTION 19. Conditions PrecedentThis Joinder and Amendment shall become effeativ th
date on which Buyer shall have received a legdhiop from counsel to the Sellers dated as of th&e cherec
addressed to Buyer and its successors and assignga the enforceability of the Repurchase Agrest, as amend
by this Joinder and Amendment, and (b) the Joifdety’s authority to execute, deliver and perform itsigdtions
under the Repurchase Agreement, as amended bydinder and Amendment, in each case, in form abdtanc
acceptable to Buyer in its reasonable discretion.

SECTION 20. Representations and Warrantie®n and as of the date first above written, eaf
Sellers hereby represents and warrants to Buyéefahé is in compliance with all the terms anayisions set forth i
the Repurchase Documents on its part to be obsewgurerformed, (b) no Default or Event of Defauttder thi
Repurchase Agreement has occurred and is continairy(c) no Seller has any, and each hereby wailedefense
rights of setoff, claims, counterclaims or causkaation of any kind or description against the Bugrising under «
in respect of the Repurchase Agreement or any d&epurchase Document. Each Seller hereby confant
reaffirms the representations and warranties coathin the Repurchase Agreement and all of ther ®Rlepurchas
Documents (unless any such representation or wigrralates solely to an earlier date, then as of ®arlier date).

SECTION 21. Binding Effect; No PartnershipThe provisions of the Repurchase Documentt
this Joinder and Amendment shall be binding upath ianre to the benefit of the parties hereto ararthespectiv
successors and permitted assigns. Nothing hereiaioed shall be deemed or construed to createtiagpship or joir
venture between any of the parties hereto.




SECTION 22. Further AgreementsSellers and the Joinder Party each agree to txaod delive
such additional documents, instruments or agreesmastmay be reasonably requested by Buyer and gsbe
necessary or appropriate to effectuate the purpafsieés Joinder and Amendment.

SECTION 23. Acknowledgement by Sellers and Joinder Pa®gllers and Joinder Party her
agree to this Joinder and Amendment and all itedeaind conditions. Sellers and Joinder Party gieafbrm and b
bound by all obligations and covenants of the Jairfelarty under this Joinder and Amendment. All soicligation:
and covenants shall also constitute obligations emeknants of Sellers and Joinder Party under tepufRhas
Documents. Any breach or default by the JoindertyPander this Joinder and Amendment or any Repwse
Document shall constitute a breach or default HieBeand Joinder Party under the Repurchase Doatane

SECTION 24. General ReleaseFor good and valuable consideration, the recaipt sufficienc
of which are hereby acknowledged, each Seller, {@ritself, (i) any parent or Subsidiary thereaind (iii) the
respective partners, officers, directors, sharedrsldsuccessors and assigns of all of the foregmngpns and entities,

(@) reaffirms the Repurchase Agreement and dtteer Transaction Documents
acknowledges that the security interests granteBluier in the Repurchase Agreement (including, ouil
limitation, the security interest granted to Buyethe event that any court or other foruncharacterizes ai
Transaction under the Repurchase Agreement asmpdoa continuing and in full force and effect avér o
Buyer,;

(b) acknowledges that (i) as of the date Herd® aggregate Repurchase Price ¢
Purchased Assets is [§] and (ii) all amounts owing under the RepurchaseeAgrent and the ott
Transaction Documents shall be due and payablbeagplicable date provided for therein;

(c) hereby releases and forever discharge®Bagd each of its subsidiaries, affilia
its past, present and future officers, directogerds, employees, partners, managers, sharehosdgevants
attorneys and representatives, as well as theicessors, assigns, their respective heirs, lega¢sentative
legatees, predecessorskiterest, successors and assigns, of and from adyak actions, claims, deman
damages, debts, suits, contracts, agreementss]ded®lities, indebtedness, causes of actioneeittt law o
in equity, obligations of whatever kind or natuagcounts, defenses, and offsets against liabiliies
obligations, whether known or unknown, direct atirect, new or existing, by reason of any mattayse ¢
thing whatsoever occurring on or prior to the dageeof arising out of or relating to any mattertioing
whatever, including without limitation, such clairaed defenses as fraud, misrepresentation, breadiity
mistake, duress, usury, claims pertaining to stedallender liability,” and claims pertaining to edlitor’s
rights, which such party ever had, now has, or migiteafter have against the other, jointly or salye for
or by reason of any matter, act, omission, caughing whatsoever occurring, on or prior to theedatf this
Joinder and Amendment, that is related to, in whulén part, directly or indirectly, the Transacts the
Repurchase Agreement, the Transaction Documentthandioinder and Amendment; and
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(d) warrants, represents and acknowledgestthas no defenses to the payment of,
any right to set off against, all or any of the JPBI1Repurchase Obligations set forth in the Tramnsa
Documents, nor any counterclaims or other rightaaifon against Buyer of any kind whatsoever, idirig,
without limitation, any right to contest any of tf@lowing: the enforceability, applicability or irdity of any
provisions of the Transaction Documents, Bugeight to all proceeds of the Scheduled Assegsettistenct
validity, enforceability, or perfection of any seity interest or mortgage in favor of Buyer, thendact o
Buyer in administering the Transaction Documentd any legal fees and expenses incurred by the |
under the Repurchase Agreement, the other Transa@ticuments or this Joinder and Amendment.

SECTION 25. Limited Effect. Except as expressly amended and modified byJbiisder an
Amendment, the Repurchase Agreement shall contmie, and shall remain, in full force and effetticcordanc
with its respective terms; providedhowever, that upon the Amendment Effective Date, all refees in th
Repurchase Agreement to the “Transaction Documesitall be deemed to include, in any event, thisdkiran
Amendment. Each reference to Repurchase Agreeimemty of the Transaction Documents shall be deetodxk |
reference to the Repurchase Agreement as amendsayhe

SECTION 26. Override Provision Notwithstanding any provision in the RepurchAggeemer
to the contrary, which are herepyo tantosuperseded and modified or replacedtatis mutandiso the extent of ar
inconsistency, the provisions in this Joinder amdeftdment shall apply from and after the date hereof

SECTION 27. Counterparts This Joinder and Amendment may be executed tly ebthe partie
hereto on any number of separate counterparts,afaghich shall be an original and all of which émktogether sh:
constitute one and the same instrument. Delivérgnoexecuted counterpart of a signature pageisoJihinder an
Amendment in Portable Document Format (PDF) or dégsiimile transmission shall be effective as dejivef ¢
manually executed original counterpart thereof.

SECTION 28. GOVERNING LAW . THIS JOINDER AND AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdloinder and Amendment to be duly
executed and delivered as of the day and yearafirste written.

SELLERS:
CT LEGACY JPM SPV, LLC , a Delawar
limited liability

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY CAYMAN, LTD. , ar
exempted company incorporated with lim
liability under the laws of the Caym
Islands

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

GUARANTOR :

CT LEGACY ASSET, LLC , a Delawar
limited liability company

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement




BUYER:

JPMORGAN CHASE BANK, N.A., a
national banking associati

By:/s/ Nancy S. Alto

Name: Nancy S. Altc
Title: Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment KmMaster Repurchase Agreement




ACKNOWLEDGED AND AGREED TC
BY:

CUSTODIAN AND SECURITIES
INTERMEDIARY :

Each of Custodian and Securi
Intermediary executes this Joinder

Amendment in its respective capacity
custodian or securities intermediary,
applicable, and for the limited purpose
recognizing Joinder Party as a party ui
the Custodial Agreement, as m
specifically provided in this Joinder &
Amendment.

U.S. BANK NATIONAL ASSOCIATION
AS SUCCESSOR IN INTEREST TC
BANK OF AMERICA, NATIONAL
ASSOCIATION , not in its individue
capacity but solely as Custodi

By:/s/ Jose A. Galarza

Name: Jose A. Galar:
Title: Vice President

U.S. BANK NATIONAL ASSOCIATION
AS SUCCESSOR IN INTEREST TC
BANK OF AMERICA, NATIONAL
ASSOCIATION , not in its individue
capacity but solely as Securities Intermed

By:/s/ Jose A. Galarza

Name: Jose A. Galar:
Title: Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement




SERVICER:

Servicer executes this  Joinder
Amendment in its capacity as servicer

for the limited purpose set forth in Sections 1
(d) and 6 hereof to recognize Joinder Par

a party under the Servicing Agreement
more specifically provided in this Join
and Amendment.

MIDLAND LOAN SERVICES, A
DIVISION OF PNC BANK, NATIONAL

ASSOCIATION , as successor by mer
with Midland Loan Services, Inc., not in
individual capacity but solely as Servic

By:/s/ Cynthia A. Bicknell

Name: Cynthia A. Bicknel
Title: Senior Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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DEPOSITORY:

Depository executes this Joinder
Amendment solely in its capacity
depository and for the limited purposes
forth in Sections 1(d) and 7 hereof
recognize Joinder Party as a party unde
Depository Agreement.

PNC BANK, NATIONAL
ASSOCIATION , a national bankir
association, not in its individual capacity
solely as Depositor

By:/s/ Peggy Kiely
Name: Peggy Kiel
Title: Assistant Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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HEDGE COUNTERPARTY:

Hedge Counterparty executes this Joi
and Amendment in its capacity as he
counterparty and for the limited purpose
recognizing Joinder Party as a party ui
the Master Agreement, as amended, as
specifically provided in this Joinder ¢
Amendment.

JPMORGAN CHASE BANK, N.A. , not ir
its individual capacity but solely as He«
Counterparty

By:/s/ Nancy S. Alto

Name: Nancy S. Altc
Title: Vice President
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9.

Schedule A
Defeasance Documents
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10. [***]
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Confidential Treatment Requested by Capital Trust,Inc.
Execution Copy

AMENDMENT NO. 2 TO
AMENDED AND RESTATED MASTER REPURCHASE AGREEMENT

AMENDMENT NO. 2 TO AMENDED AND RESTATED MASTER REPU RCHASE
AGREEMENT , dated as of December 29, 2011 (this “ Amendnignby and among CT LEGACY CAYMA"
LTD., an exempted company incorporated with limiteability under the laws of the Cayman Islands a@d
LEGACY JPM SPV, LLC, a Delaware limited liabilityompany, as sellers (collectively, the “ Sell&sCT LEGACY
ASSET, LLC, a Delaware limited liability companyhé “ Guaranto’) and JPMORGAN CHASE BANK, N.A., .
buyer (“ Buyer”). Capitalized terms used but not otherwise definediheshall have the meanings specified the
in the Existing Repurchase Agreement (as defindm\)e

RECITALS

WHEREAS, the Sellers and the Buyer are partiesht tertain Amended and Restated M:
Repurchase Agreement, dated as of March 31, 20afnasded by that certain Joinder No. 1 and Amentidenl tc
Amended And Restated Master Repurchase Agreemexied dSeptember 30, 2011 (as amended, moc
supplemented or extended from time to time, theistihg Repurchase Agreemehtand as amended hereby an
further amended, restated, supplemented or othermigdified and in effect from time to time, theRepurchas

Agreement);

WHEREAS, the Sellers and the Buyer have agreedesutn the terms and conditions hereof,
the Existing Repurchase Agreement shall be ameasieét forth in this Amendment;

NOW THEREFORE, in consideration of the premises fan@ther good and valuable consideral
the receipt of which is hereby acknowledged, théeBeand the Buyer agree as follows:

SECTION 1. Amendment to Master Repurchase Agreemedtticle 9 of the Existing Repurche
Agreement is hereby amended by deleting Articlds @) and (n) in their entirety and insertingliau thereof th
following:

“(1 from and after December 15, 2011, #mdugh and including December 14, 2012, pe
the aggregate Repurchase Price of all PurchaseetsAgader this Agreement plus the aggregate repsi
price of all purchased assets related to the JPRREpurchase Agreement to exceed an amount eq
$110,000,000;

(m) from and after December 15, 2012, tmmdugh and including December 14, 2013, pe
the aggregate Repurchase Price of all PurchaseetsAgader this Agreement plus the aggregate regsi
price of all purchased assets related to the JPRREpurchase Agreement to exceed an amount eq
$65,000,000;

(n) from and after December 15, 2013, #mdugh and including December 14, 2014, pe
the aggregate Repurchase Price of all PurchaseetsAgader this Agreement plus the aggregate repst
price of all purchased assets related to the JPRREpurchase Agreement to exceed an amount eq
$30,000,000;"




SECTION 2. Other Agreements Buyer hereby consents to: (i) CT Legacy JPM SBAMC (¢
Legacy”) transferring to CT Legacy Cayman, Ltd. (" Caymarthat certain purchased asset related to the J
Repurchase Agreement referred to as [***] (the **Participation Asset’) and Cayman thereupon selling, assig
and conveying to JPMCF all of its right, title aiderest in, to and under the [***] Participations#et, as mo
particularly described in that certain Joinder Nlaeand Amendment No. 1 to Amended and Restated MBstehas
Agreement relating to the JPMCF Repurchase Agretndeted as of the date hereof, including but mattéd tc
Cayman granting JPMCF a baag-security interest in the [***] Participation Astsand (ii) Cayman amending ¢
restating its Memorandum and Articles of Associatias of the date hereof, to reflect the transfer_bgacy t
Cayman of the [***] Participation Asset.

SECTION 3. Conditions Precedent This Amendment shall become effective on the ¢tte “
Amendment Effective Dat§ on which (1) all the representations and warrantiesle by Sellers in this Amendm
are true and correct and (2) Buyer shall have vedei

(@) this Amendment, executed and deliveredabgiuly authorized officer of each
Sellers and Buyer; and

(b) for the account of Buyer, payment and fmirsement for all of Buyet’
corresponding costs and expenses incurred in ctionewith this Amendment, all prior amendments
modifications to the Repurchase Agreement, anyrottteuments prepared in connection herewith
therewith and the transactions contemplated hemaldythereby.

SECTION 4. Representations and Warrantie®n and as of the date first above written, eaf
Sellers hereby represents and warrants to Buyefdhi is in compliance with all the terms anaysions set forth i
the Repurchase Agreement on its part to be obseswvgmbrformed, (b) after giving effect to this Andement, ni
Default or Event of Default under the Repurchases@ment has occurred and is continuing, and (e gfving effec
to this Amendment, the representations and wagsmbntained in Article 10 of the Repurchase Agexgnare tru
and correct in all material respects as though noadguch date (except for any such representatisraganty that b
its terms refers to a specific date other thanddte first above written, in which case it shallthee and correct in
material respects as of such other date).

SECTION 5. Limited Effect. Except as expressly amended and modified byAitmendment, th
Existing Repurchase Agreement shall continue tahd,shall remain, in full force and effect in actamce with the
respective terms; providedhowever, that upon the Amendment Effective Date, all refees in the Repurch:
Agreement to the “Transaction Documergfall be deemed to include, in any event, this Adngent. Each referen
to Repurchase Agreement in any of the TransactioouBents shall be deemed to be a reference toeparBhas
Agreement as amended hereby.

SECTION 6. Counterparts This Amendment may be executed by each of tiéepahereto ¢
any number of separate counterparts, each of wdtiali be an original and all of which taken togetteall constitut
one and the same instrument. Delivery of an execabunterpart of a signature page to this AmendineRortabl
Document Format (PDF) or by facsimile transmisssball be effective as delivery of a manually exedubrigina
counterpart thereof.

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions

-2




SECTION 7. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, ANIL
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATEF NEW YORK.

[SIGNATURES FOLLOW]
-3-




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and
delivered as of the day and year first above writte
SELLERS:

CT LEGACY JPM SPV, LLC , a Delawar
limited liability

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY CAYMAN, LTD. ,an
exempted company incorporated with lim
liability under the laws of the Cayman
Islands

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

GUARANTOR :

CT LEGACY ASSET, LLC , a Delaware
limited liability company

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

Signature Page to Amendment No. 2 to JPMCB AmeiadeldRestated Master Repurchase Agreement




JPMORGAN CHASE BANK, N.A., as
Buyer

By:/s/ Jonathan M. Strain

Name: Jonathan M. Strai
Title: Managing Director

Signature Page to Amendment No. 2 to JPMCB AmeiatiedRestated Master Repurchase Agreement



Confidential Treatment Requested by Capital Trust,Inc.
Execution Copy

JOINDER NO. 2 AND AMENDMENT NO. 3
TO AMENDED AND RESTATED MASTER REPURCHASE AGREEMENT

This JOINDER NO. 2 AND AMENDMENT NO. 3 TO AMENDED AND RE STATED
MASTER REPURCHASE AGREEMENT , dated as of February 10, 2012 (this “ JoinderAamé&ndment), by anc
among CT LEGACY ASSET, LLC, CT XLC HOLDING, LLC anBELLEVUE C2 HOLDINGS, LLC, each
Delaware limited liability company (each, a * JoimdParty” and collectively, the “ Joinder Parti€s CT LEGACY
JPM SPV, LLC, a Delaware limited liability compaapd CT LEGACY CAYMAN, LTD., an exempted comp:
incorporated with limited liability under the lave$ the Cayman Islands, as sellers (each, a “ Seberd collectively
the “ Sellers”), in favor of JPMORGAN CHASE BANK, NATIONAL ASSOIATION, as buyer (“_Buyer’), anc
agreed to and accepted by U.S. BANK NATIONAL ASSATION AS SUCCESSOR IN INTEREST TO BANK (
AMERICA, NATIONAL ASSOCIATION, as custodian and s&ties intermediary (the “ Custodidror “ Securitie
Intermediary”), MIDLAND LOAN SERVICES, A DIVISION OF PNC BANK, NATDNAL ASSOCIATION, a
servicer (the “_Servicel), PNC BANK, NATIONAL ASSOCIATION, as depositorytiie “ Depaository”), anc
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as hedg®unterparty (the “ Hedge Counterpdtty

RECITALS

WHEREAS, Sellers and Buyer have entered into tletam Amended and Restated Ma
Repurchase Agreement, dated as of March 31, 2044 amended by (i) that certain Joinder No. 1 anteddmer
No. 1 to Amended and Restated Master RepurchaseeAwnt, dated as of September 30, 2011 and (ii)ctreair
Amendment No. 2 to Amended and Restated Master iRease Agreement, dated as of December 29, 201rh4y
be further amended, restated, supplemented orvademodified and in effect from time to time, thékepurchas
Agreement’). Capitalized terms used but not otherwise definagiheshall have the meanings specified theref
the Repurchase Agreement;

WHEREAS, each Joinder Party will obtain substaribahefits from entering into the Repurct
Agreement;

WHEREAS, the Joinder Parties own all of the righite and interest to and in, those certain a:
listed on Schedule A attached hereto, and suctisasegether with all of the Joinder Parties' righke and interest |
and to the related asset documents referencechied8le B attached hereto, constitute the “ AddéldDollateral’;

WHEREAS, each Joinder Party desires to (i) join Sallers’ obligations with respect to t
Repurchase Agreement and each other Repurchasamieotifas hereinafter defined) and (ii) assign tgeBLall of
such Joinder Partg’rights and obligations under the Defeasance teodla and the Buyer wishes to accept assign
of such rights, and assume such obligations, éffeeis of the date hereof;




WHEREAS, the Sellers and Buyer hereby authorize dindct the Custodian and Securi
Intermediary to enter into this Joinder and Amendian the terms provided herein and the CustodmghSecuritie
Intermediary, by execution of this Joinder and Adveent, agree to comply therewith; and

WHEREAS, Sellers and Buyer have agreed, subje¢hdoterms and conditions hereof, that
Repurchase Agreement shall be amended as sefrfdttis Joinder and Amendment.

NOW THEREFORE, in consideration of the premises fan@ther good and valuable consideral
the receipt of which is hereby acknowledged, Sekerd Buyer agree as follows:

SECTION 1. Assumption of Liability. Each Joinder Party hereby joins in, and assutires!
primary liability, and not liability as a guarantor surety, for, all the obligations of Sellers @tter now existing
established in the future) under the following doemts (each, a “ Repurchase Docunieand collectively, the *
Repurchase Documenty: (a) the Repurchase Agreement; (b)that certain Am@ndnd Restated Custoc
Agreement dated as of March 31, 2011 (as amendsthted, supplemented and otherwise modified fioma to time
the “ Custodial Agreemeri}, among Sellers, Custodian, Securities Intermediad/Buyer; (c) that certain Amenc
and Restated Interim Servicing Agreement dated faBlarch 31, 2011 (as amended, restated, supplechearie
otherwise modified from time to time, the “ Servigi Agreement’), among Sellers, Servicer and Buyer; (d)
certain Amended and Restated Depository Agreenatetidas of March 31, 2011 (as amendestated, supplement
and otherwise modified from time to time, the “ Dsjtory Agreement), among Sellers, Depository and Bu
(e) that certain 1992 ISDA Master Agreement datedfaAugust 26, 2005, as amended by that certamtion lette
agreement, dated as of September 23, 2008, thiirceamendment agreement, dated as of May 28, 2009,a
further amended by that certain second amendmeeemgnt, dated as of March 31, 2011 (as amendsthted
supplemented and otherwise modified from time toeti the “_Master Agreemeri), among Sellers and Hec
Counterparty; and (f) any other documents, cedtifis and agreements executed by the Sellers irectiom with th
foregoing documents listed as items @)-(By executing this Joinder and Amendment, dadhder Party is assumi
and agreeing to all liabilities and obligations wWrex now existing or hereafter arising under thepiRehas
Documents, and all the terms, conditions, covenantsrestrictions thereof. Each Joinder Partyl sfefully liable
jointly and severally, for all obligations of Se#eunder, and fully bound by, all the Repurchaseubments as if sut
Joinder Party had executed and delivered all thpuRbase Documents (including any future amendmer
modifications thereof) directly in such Joinder @ own name.

SECTION 2. Obligation to Pay Each Joinder Party shall, in accordance witthe82lobligation:
under the Repurchase Agreement, pay the JPMCB Blegee Obligations and all other sums payable uadg
Repurchase Documents.




SECTION 3. Covenants, Consents, Acknowledgments,. Hiach Joinder Party:

(a) joins in all present and future consents, askedgments, obligations, agreements, undertak
liabilities, covenants and confirmations contaimedhe Repurchase Documents, whether arising befoedter th:
Joinder Date;

(b) shall be bound by all restrictions, limitatiorasxd prohibitions that apply to Sellers under ahyhe
Repurchase Documents; and

(c) makes all of the representations and warragt@sained in the Repurchase Documents for itsethd¢
extent applicable and to the same extent requodzetmade by Sellers under the Repurchase Docupranifthe
same were fully set forth herein.

SECTION 4. Amendments to Repurchase Agreement

€)) Article 2 of the Repurchase Agreemsnihereby modified by adding the following r
defined term “JPMCF Purchased Assets”:

“ JPMCF Purchased Assétshall have the meaning specified in Article 10¢ythis Agreement.

(b) Article 2 of the Repurchase Agreeminhereby modified by deleting clause (i) of
defined term “Applicable Spread” in its entiretydainserting the following in lieu thereof:

()  with respect to each Purchased Asset anlbrsg as no Event of Default shall have occurred be
continuing, the incrementaler annunrate of five hundred fifty (550) basis poinfspvided, however, that

(&) such incrementgder annunrate shall be increased by fifty (50) basis poifitess of June 30, 2012, the
aggregate Repurchase Price of all Purchased Apdetsthe aggregate repurchase price of all JPMCF
Purchased Assets exceeds an amount equal to $3@000&nd (b) such incremenga@r annunrate shall be
increased by fifty (50) basis points if, as of Dmater 31, 2012, the aggregate Repurchase Pricel of al
Purchased Assets plus the aggregate repurchase giriall JPMCF Purchased Assets exceeds an amount
equal to $60,000,000; and

(c) Article 2 of the Repurchase Agreemisnhereby modified by deleting the defined t
“Facility Amount” in its entirety and inserting tHellowing in lieu thereof:

“ Facility Amount” shall mean, with respect to this Agreement aredl3RMCF Agreement in the aggregate,
$123,977,075.

(d) The defined term “Selleds that term is used in the Repurchase Agreemeit Is¢
amended to include “CT Legacy Asset, LLC", “CT XIHblding, LLC” and “Bellevue C2 Holdings, LLC".
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(e Section 3 of the Repurchase Agreensenéreby modified by deleting the first sentent
Section 3(f) and replacing it in its entirety wittre following:

On the Termination Date (including any Early Repaise Date) for any Transaction, termination of the
Transaction will be effected by transfer to Setlerits agent of the Purchased Assets being repsechand
any Income in respect thereof received by Buyed (aot previously credited or transferred to, orlegapto

the obligations of, Seller pursuant to Articleofi this Agreement) against the simultaneous transfehe
Repurchase Price to an account of Buyer. Buyer sloaperate with Seller in good faith to executg an
reasonably required revocations of Redirectiondrsttprepared by Seller with respect to such Puethas
Assets, it being understood for the avoidance obtthat Buyer shall not have any responsibilityptepare,
deliver or otherwise administer any such revocation

® Section 9 of the Repurchase Agreenigritereby modified by deleting Sections 9(),
and (n) and replacing them in their entirety whb following:

() from and after December 31, 2012, and througt imcluding June 29, 2013, permit the aggregate
Repurchase Price of all Purchased Assets plusgipegate repurchase price of all JPMCF Purchasedts
to exceed an amount equal to $100,000,000;

(m) from and after June 30, 2013, anadupgh and including December 30, 2013, permit the
aggregate Repurchase Price of all Purchased Apdetsthe aggregate repurchase price of all JPMCF
Purchased Assets to exceed an amount equal to0kB00D);

(n) from and after December 31, 2013, tandugh and including December 14, 2014 (whicthés
day prior to the Maturity Date), permit the aggrteg®epurchase Price of all Purchased Assets phis th
aggregate repurchase price of all JIPMCF Purchassdt#\to exceed an amount equal to $40,000,000;

(9) Section 10 of the Repurchase Agreerisehereby modified by deleting Section 10(t)
replacing it in its entirety with the following:
® Seller shall:
0] solely engage in the business ofi(Athe case of CT Legacy JPM SPV, LLC, CT Legacgéeis

LLC, CT XLC Holding, LLC and Bellevue C2 Holding$,LC (1) acquiring, owning, holding, leasing,
operating, managing, maintaining, developing, imprg, selling, transferring, servicing, conveying,
disposing of, pledging, assigning, borrowing moregyainst, financing, refinancing, foreclosing on, or
otherwise dealing with the Purchased Assets soldthy Buyer, (2) entering into and performing its
obligations under the Transaction Documents to ktiids a party, and (3) engaging in any lawful act
activity and exercising any powers permitted toitiéd liabilities companies organized under the lafishe
State of Delaware that are related or incidentalatwl necessary, convenient or advisable for the
accomplishment of the above-mentioned purposes (@)dn the case of CT Legacy Cayman, Ltd.,
(1) acquiring, owning, holding, leasing, operatimyanaging, maintaining, developing, improving, isell
transferring, servicing, conveying, disposing ofedging, assigning, borrowing money against, firiagc
refinancing, foreclosing on, or otherwise dealinghvthe Purchased Asset sold by it to Buyer to déktent
permitted by the Transaction Documents; (2) engerinto and performing its obligations under the
Transaction Documents to which the Company is &ypé8) entering into such other agreements andgloi
such other acts as may be incidental to, anciiargr expedient to the foregoing or the consummmatibthe
transactions contemplated thereby; and (4) engagimay lawful act or activity and to exercise gmywers
permitted to companies incorporated under the lafike Cayman Islands that are related or incideatand
necessary, convenient or advisable for the accempint of the foregoing purposes and maintain and
preserve its legal existence and all of its malteiggts, privileges, licenses and franchises nemegsfor the
operation of its business (including, without liatibn, preservation of all lending licenses held3gfler and

of Seller’s status as a “qualified transferee” (bwer denominated) under all documents which goteen
Purchased Assets);




(i) comply with all contractual obligatis and with the requirements of all applicablesiaules,
regulations and orders of Governmental Authorifiesluding, without limitation, all environmentahws) if
failure to comply with such requirements would basonably likely (either individually or in the aggate)
to have a Material Adverse Effect;

(iii) keep adequate records and booksa@fount, in which complete entries will be made in
accordance with GAAP consistently applied,;

(iv) not (a) cause or permit any changebe made in its name, organizational identifigatio
number, identity or corporate structure, or thepsawhere the books and records pertaining to tinehBsed
Asset are held, (b) cause or permit the openingngfnew chief executive office or the closing of &uch
office of Seller, or (c) change its jurisdiction @fganization, unless it shall have provided Buynty (30)
days’ prior written notice of such change and shale first taken all action required by Buyer fhe
purpose of perfecting or protecting the lien anclsiéy interest of Buyer established hereunder;

(v) pay and discharge all taxes, assesswmand governmental charges or levies imposetl @non
its income or profits or on any of its Propertygprio the date on which penalties attach theretoep for any
such tax, assessment, charge or levy the paymewhich is being contested in good faith and by prop
proceedings and against which adequate reservéeeg maintained,
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(vi) own no assets, and shall not engageny business, other than the assets and trémssict
specifically contemplated by this Agreement and attmer Transaction Document;

(vii) not incur any Indebtedness or otlodaligation, secured or unsecured, direct or iradjre
absolute or contingent (including guaranteeing abljgation), other than as otherwise permitted unitis
Agreement;

(viii) not make any loans or advancesatwy Affiliate or third party and shall not acquire
obligations or securities of its Affiliates, in dacase other than in connection with the origimater
acquisition of Assets for purchase under the TretimaDocuments;

(ix) pay its debts and liabilities (inding, as applicable, shared personnel and overéegenses)
only from its own assets;

x) comply with the provisions of its Gawming Documents;

(xi) do all things necessary to obseriganizational formalities and to preserve its exise, and

shall not amend, modify, waive provisions of oresthise change its Governing Documents without tfi@r p
written consent of Buyer;

(xii) be, and at all times shall holckifsout to the public as, a legal entity separaig distinct from
any other entity (including any Affiliate), shalbicect any known misunderstanding regarding iteustas a
separate entity, shall conduct business in its omme, and shall not identify itself or any of itffikates as a
division or department of the other;

(xiii) maintain adequate capital for thermal obligations reasonably foreseeable in anassi of
its size and character and in light of its conteatgdl business operations and shall remain Solvent;

(xiv) not engage in or suffer any Changfe Control, dissolution, winding up, liquidation,
consolidation or merger in whole or in part or ceynwor transfer all or substantially all of its pespies and
assets to any Person (except as contemplated herein

(xv) not commingle its funds or otheretsswith those of any Affiliate or any other Persxtept
as contemplated herein with respect to any othBerSand shall maintain its properties and assetich a
manner that it would not be costly or difficultittentify, segregate or ascertain its properties agsits from
those of others;

(xvi) maintain its properties, assetsphm records and accounts separate from those yf an
Affiliate or any other Person;




(xvii) except as contemplated herein wihpect to any other Seller, not hold itself erdtedit or
assets out to be responsible for the debts oratidigs of any other Person;

(xviii) not enter into any transactiontiven Affiliate of Seller except on commerciallyas®nable
terms similar to those available to unaffiliatedtjgs in an arm’s-length transaction;

(xix) maintain a sufficient numbereashployees in light of contemplated business opmnafi
(xx) use separate stationary, invoices@recks bearing its own name;
(xxi) allocate fairly and reasonably amwerhead for shared office space and for serviee®pned

by an employee of an Affiliate;

(xxii) except as contemplated herein wihpect to any other Seller, not pledge its aseeiecure
the obligations of any other Person;

(xxiii) not form, acquire or hold any Sudhiary or own any equity interest in any otheritgnt
except, subject to Buyer’s prior written consestnaay be required to maintain REIT compliance;

(xxiv) except as contemplated herein wéhpect to any other Seller, not guarantee angatfin
of any Person, including any Affiliate or becomdigéted for the debts of any other Person; and

(xxv) (A) in the case of CT Legacy JPM\SRLC, CT Legacy Asset, LLC, CT XLC Holding,
LLC and Bellevue C2 Holdings, LLC, comply with tB&pecial Purpose Provisions (as defined thereiiitsin
respective limited liability company agreement ¢Bjlin the case of CT Legacy Cayman, Ltd., compithw
Section 3 of its Amended and Restated MemoranduAssbciation and Articles 150 and 151 of its Amahde
and Restated Articles of Association dated on ouaseptember 30, 2011.

(h) Article 10 of the Repurchase Agreetrisrhereby modified by inserting the following
new Sections 10(x) and (y):

(x) Seller shall provide written notice Buyer within one (1) Business Day of the receipany
capital contributions of any kind or binding comménts thereof.

) If at any time the Seller receivey @apital contributions of any kind, it shall (Wi three (3)
Business Days of receipt) (i) make a payment of esan all of such amount to Buyer to reduce the
Repurchase Price of one or more Purchased Assdferahe repurchase price of one or more purchased
assets related to the JPMCF Repurchase Agreentent @PMCF Purchased Asséjsand/or (ii) deliver a
certification to Buyer that Seller will use all stich received capital contribution not paid pursdarclause
(i) above either to (A) make protective advanceth wéspect to one or more Purchased Assets arfelldCH
Purchased Assets or (B) make capital contributioneespect of CNL Hotel JV, LLC. Payments made to
Buyer pursuant to subparagraph (i) above shallgiedd in the order of priority set forth in Artel4 ;
provided, however, that the Buyer shall apply such payments to redbe Repurchase Price of one or more
Purchased Assets and/or the repurchase price afromere JPMCF Purchased Assets in its sole amulwbs
discretion.




0] Annex Il to the Existing Repurchaserégment is hereby modified by deleting the exis
Annex Il and inserting the attached Schedule Gi®Amendment in lieu thereof.

SECTION 5.  Amendment to the Custodial Agreemerithe term “Seller'as that term is used
the Custodial Agreement shall be amended to incll@E Legacy Asset, LLC", “CT XLC Holding, LLC"anc
“Bellevue C2 Holdings, LLC".The obligations of the Sellers and the Joinderi€aras Sellers, under Section 7
Section 13 (as to the first two (2) paragraphgshefCustodial Agreement shall be joint and sevelach Joinder Pai
hereby agrees to be bound by all of the terms anditions set forth in the Custodial Agreement]uding, but nc
limited to, Section 13 of the Custodial Agreemerthwespect to the liability and indemnification ligiations of
“Seller” and Section 7 of the Custodial Agreemeithwespect to the fees and expenses of the Castodi

SECTION 6. Amendment to the Servicing Agreemernithe term “Seller’as that term is used
the Servicing Agreement shall be amended to inclt@& Legacy Asset, LLC", “CT XLC Holding, LLC"anc
“Bellevue C2 Holdings, LLC".The obligations of the Sellers and the Joinderi®aras Sellers, under Section 6.0
the Servicing Agreement shall be joint and seveEach Joinder Party hereby agrees to be boundl by the term:
and conditions set forth in the Servicing Agreement

SECTION 7. Amendment to the Depository Agreemerithe term “Selleras that term is used
the Depository Agreement shall be amended to ircht@T Legacy Asset, LLC”, “CT XLC Holding, LLC"anc
“Bellevue C2 Holdings, LLC".The obligations of the Sellers and the Joinderi€aras Sellers, under Section 1.
the Depository Agreement shall be joint and seveEach Joinder Party hereby agrees to be bouradl oy the term
and conditions set forth in the Depository Agreemen

SECTION 8. Amendment to the Master Agreemerthe term “Party B'as that term is used
the Master Agreement shall be amended to includel‘€gacy Asset, LLC”, “CT XLC Holding, LLC” andBellevue
C2 Holdings, LLC”. The obligations of Sellers and the Joinder PartissParty B, of the Master Agreement sha
joint and several. Each Joinder Party hereby agtede bound by all of the terms and conditiortsfaeh in the
Master Agreement.

SECTION 9. Assignment Subiject to the terms of the Repurchase Agregmneach Joinder Pal
does hereby sell, assign and convey to Buyer,u¢sessors and assigns, all of the right, title mmerest of suc
Joinder Party in, to and under its respective Addél Collateral and Buyer accepts such assigniinent such Joindt
Party and assumes all of the obligations of suaiddo Party arising on and after the date heredkuthe Addition:
Collateral.




SECTION 10. Precautionary Pledge of Additional Collaterdh accordance with the Repurch
Agreement, each Joinder Party hereby reaffirmseims and conditions of Article 5 of the RepurchAgeesement.

SECTION 11. Signature of Repurchase DocumentEhis Joinder and Amendment is intended t
the equivalent of a signature page to the Repuecbasuments. Each Joinder Party acknowledgestthabligation:
as a party to the Repurchase Documents are unmoralitand are not subject to the execution of tlepuRchas
Documents by any other party. Buyer and Serviceraathorized to rely on this Joinder and Amendnasnevidenc
that each Joinder Party has joined in all the Repase Documents and all obligations thereundersantl Joinde
Party is fully obligated thereunder.

SECTION 12. Certain Actions by Buyer Buyer shall have the right to (1) renew, modignenc
waive, extend, or accelerate any obligations agisinder the Repurchase Documents, (2) pursue soraB of its
remedies against Sellers or the Joinder Parti¢®d@, release, or substitute any collateral gieeBuyer as securi
under the Repurchase Documents, or (4) releaserSell the Joinder Parties from liability. Buyeasyrtake any of tr
foregoing actions without consent or confirmatignamy Joinder Party, and no such action shall Jineistrict, waive
discharge, or otherwise affect any Joinder Partigbility under this Joinder and Amendment. liy@r and Selle
agree to any modification or amendment of the Repase Documents, then each Joinder Party shabdediby suc
agreement whether or not such Joinder Party comsent agrees thereto. This Section 14 shall nahynway affec
modify or impair Servicer’s rights or remedies unttee Repurchase Documents.

SECTION 13. Incorporation by ReferenceAll the Repurchase Documents, as they now axic
as they may be amended or modified in the fututgefther or not any Joinder Party is a party to smkendment), a
incorporated by reference in this Joinder and Ameamt as if set forth in full.

SECTION 14. JURY TRIAL WAIVER . TO THE MAXIMUM EXTENT PERMITTED BY
LAW, EACH JOINDER PARTY HEREBY KNOWINGLY, VOLUNTARLY AND INTENTIONALLY WAIVES
THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITGATION BASED ON THIS JOINDER ANI
AMENDMENT OR THE REPURCHASE DOCUMENTS. THIS WAIVERS A MATERIAL INDUCEMENT TO
BUYER TO ENTER INTO THE TRANSACTIONS.




SECTION 15. Security. This Joinder and Amendment, and all obligatiohgach Joinder Pa
under the Repurchase Documents, are secured bgealirity documents delivered pursuant to the Réps
Agreement.

SECTION 16. Inducement Each Joinder Party acknowledges that this Joiadd Amendment
being executed and delivered to Buyer to induceeBuy enter into the Transactions and, but for dgder an
Amendment, Buyer would not be willing to enter istach Transactions.

SECTION 17. Conditions PrecedentThis Joinder and Amendment shall become effeativ th:
date on which Buyer shall have received a legahiopi from counsel to the Sellers dated as of thie t&rec
addressed to Buyer and its successors and assignga the enforceability of the Repurchase Agrest, as amend
by this Joinder and Amendment, and (b) each JoiRdety’'s authority to execute, deliver and perform itsgsdiion:
under the Repurchase Agreement, as amended bydimder and Amendment, in each case, in form abdtanc
acceptable to Buyer in its reasonable discretion.

SECTION 18. Representations and Warrantie®n and as of the date first above written, ez
the Sellers hereby represents and warrants to Bhger(a) it is in compliance with all the termsdaprovisions st
forth in the Repurchase Documents on its part tolimerved or performed, (b) no Default or Evenbefault unde
the Repurchase Agreement has occurred and is adrginand (c) no Seller has any, and each herebyewall
defenses, rights of setoff, claims, counterclaimsauses of action of any kind or description agfahe Buyer arisir
under or in respect of the Repurchase Agreemeampother Repurchase Document. Each Seller ha@ffirms ani
reaffirms the representations and warranties coethin the Repurchase Agreement and all of ther ddepurchas
Documents (unless any such representation or wgrralates solely to an earlier date, then as ofi arlier date).

SECTION 19. Binding Effect; No Partnership The provisions of the Repurchase Document:
this Joinder and Amendment shall be binding upath ianre to the benefit of the parties hereto ararthespectiv
successors and permitted assigns. Nothing hewmitained shall be deemed or construed to creatertaguship c
joint venture between any of the parties her

SECTION 20. Further Agreements Sellers and the Joinder Parties each agree éougx an
deliver such additional documents, instrumentsgoeements as may be reasonably requested by Bogiersamay k
necessary or appropriate to effectuate the purpafsieés Joinder and Amendment.

SECTION 21. Acknowledgement by Sellers and Joinder Parti€gllers and each Joinder P
hereby agree to this Joinder and Amendment andsaterms and conditions. Sellers and each JoiRdety sha
perform and be bound by all obligations and covénahsuch Joinder Party under this Joinder and dmeent. Al
such obligations and covenants shall also constitbtigations and covenants of Sellers and eactddpiParty und:
the Repurchase Documents. Any breach or defaulirtyyJoinder Party under this Joinder and Amendroerany
Repurchase Document shall constitute a breach faulidoy Sellers and the Joinder Parties underRbpurchas
Documents.
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SECTION 22. General ReleaseFor good and valuable consideration, the recaipt sufficienc
of which are hereby acknowledged, each Seller, @itself, (ii) any parent or Subsidiary thereafnd (iii) the
respective partners, officers, directors, sharedrsidsuccessors and assigns of all of the foregméngons and entiti
(a) reaffirms the Repurchase Agreement and ther dthensaction Documents and acknowledges that ¢learisy
interests granted to Buyer in the Repurchase Ageeéitincluding, without limitation, the securitytérest granted
Buyer in the event that any court or other forurtharacterizes any Transaction under the Repurdhgigement as
loan) are continuing and in full force and effattfavor of Buyer; (b) acknowledges that (i) asloé date hereof, tl
aggregate of the Repurchase Price of all Purchasedts and the repurchase price of all JPMCF PeechAssets
$123,977,075.42 and (ii) all amounts owing under Repurchase Agreement and the other Transacticurbent
shall be due and payable on the applicable datadmd for therein; (c) hereby releases and foreNecharges Buy:
and each of its subsidiaries, affiliates, its pgsgsent and future officers, directors, agentsplepees, partner
managers, shareholders, servants, attorneys angsespatives, as well as their, successors, asdlygis respectiv
heirs, legal representatives, legatees, predecessimterest, successors and assigns, of and from raehyalh actions
claims, demands, damages, debts, suits, conteapeements, losses, liabilities, indebtedness esanfsaction either
law or in equity, obligations of whatever kind oatare, accounts, defenses, and offsets againgtitiezb anc
obligations, whether known or unknown, direct adiiact, new or existing, by reason of any mattayse or thin
whatsoever occurring on or prior to the date heegising out of or relating to any matter or thimgatever, includin
without limitation, such claims and defenses aadranisrepresentation, breach of duty, mistakegshjrusury, clain
pertaining to so-called “lender liability,” and @ites pertaining to creditos'rights, which such party ever had, now
or might hereafter have against the other, joiotlyseverally, for or by reason of any matter, antjssion, cause
thing whatsoever occurring, on or prior to the daftehis Joinder and Amendment, that is relatedrtoyhole or i
part, directly or indirectly, the Transactions, tRepurchase Agreement, the Transaction Documeittshis Joinde
and Amendment; and (d) warrants, represents ambad&dges that it has no defenses to the paymenbofiny rigk
to set off against, all or any of the JPMCB RepasehObligations set forth in the Transaction Doaus)enor an
counterclaims or other rights of action against &uyf any kind whatsoever, including, without liatibn, any right t
contest any of the following: the enforceabilityppticability or validity of any provisions of the rdnsactio
Documents, Buyes right to all proceeds of the Scheduled Assetsgttistence, validity, enforceability, or perfea
of any security interest or mortgage in favor ofyBy the conduct of Buyer in administering the Baatior
Documents and any legal fees and expenses inclnyethe Buyer under the Repurchase Agreement, thel
Transaction Documents or this Joinder and Amendment

SECTION 23. Limited Effect. Except as expressly amended and modified byJbiisder an
Amendment, the Repurchase Agreement shall contmie, and shall remain, in full force and effettaiccordanc
with its respective terms; providedhowever, that upon the Amendment Effective Date, all refees in th
Repurchase Agreement to the “Transaction Documesitall be deemed to include, in any event, thisdkiran
Amendment. Each reference to Repurchase Agreeimemty of the Transaction Documents shall be deetodxk |
reference to the Repurchase Agreement as amendslayhe
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SECTION 24. Override Provision Notwithstanding any provision in the RepurchAggeemer
to the contrary, which are herepyo tantosuperseded and modified or replacedtatis mutandiso the extent of ar
inconsistency, the provisions in this Joinder amdeftddment shall apply from and after the date hereof

SECTION 25. Counterparts This Joinder and Amendment may be executed tly ebthe partie
hereto on any number of separate counterparts,afaghich shall be an original and all of which émktogether sh:
constitute one and the same instrument. Delivérgnoexecuted counterpart of a signature pageisoJtinder an
Amendment in Portable Document Format (PDF) or d&gsiimile transmission shall be effective as dejivef ¢
manually executed original counterpart thereof.

SECTION 26. GOVERNING LAW . THIS JOINDER AND AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdloinder and Amendment to be duly
executed and delivered as of the day and yearafirste written.

SELLERS:

CT LEGACY JPM SPV, LLC , a Delawar
limited liability
By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY CAYMAN, LTD. ,an
exempted company incorporated with lim
liability under the laws of the Cayman
Islands

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY ASSET, LLC , a Delawar
limited liability company

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT XLC HOLDING, LLC , a Delaware
limited liability company

By:/s/ Douglas Armer

Name: Douglas Arme
Title:  Director

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




BELLEVUE C2 HOLDINGS, LLC ,a
Delaware limited liability compan

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




BUYER:

JPMORGAN CHASE BANK,
NATIONAL ASSOCIATION, a national
banking associatio

By:/s/ Kunal K. Singh

Name: Kunal K. Singh
Title: Executive Directo

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




ACKNOWLEDGED AND AGREED TO BY:

CUSTODIAN AND SECURITIES INTERMEDIARY

Each of Custodian and Securities Intermediary ebes
this Joinder and Amendment in its respective capa:
custodian or securities intermediary, as applicadhel fo
the limited purpose of recognizing each JoindetyPas i
party under the Custodial Agreement, as more speattif
provided in this Joinder and Amendment.

U.S. BANK NATIONAL ASSOCIATION AS
SUCCESSOR IN INTEREST TO BANK OF
AMERICA, NATIONAL ASSOCIATION , not in ite
individual capacity but solely as Custod

By:/s/ Jose A. Galarza

Name: Jose A. Galar;
Title: Vice Presider

U.S. BANK NATIONAL ASSOCIATION AS
SUCCESSOR IN INTEREST TO BANK OF
AMERICA, NATIONAL ASSOCIATION , not in its
individual capacity but solely as Securities Intedhary

By:/s/ Jose A. Galarza

Name: Jose A. Galar;
Title: Vice Presider

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




SERVICER:

Servicer executes this Joinder and Amendment in its
capacity as servicer and for the limited purposdaséh in
Sections 1(c) and 6 hereof to recognize each Jofraey
as a party under the Servicing Agreement, as more
specifically provided in this Joinder and Amendment

MIDLAND LOAN SERVICES, A DIVISION OF PNC
BANK, NATIONAL ASSOCIATION , as successor by
merger with Midland Loan Services, Inc., not in its
individual capacity but solely as Servic

By:/s/ Cynthia A. Bicknell

Name: Cynthia A. Bickne
Title: Senior Vice Preside

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




DEPOSITORY:

Depository executes this Joinder and Amendmentysivle
its capacity as depository and for the limited msgs set
forth in Sections 1(d) and 7 hereof to recognizehea
Joinder Party as a party under the Depository Agese.

PNC BANK, NATIONAL ASSOCIATION , a national
banking association, not in its individual capaditit solely
as Depositon

By:/s/ Peggy Kiely

Name: Peggy Kiel
Title: Assistant Vice Preside

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




HEDGE COUNTERPARTY:

Hedge Counterparty executes this Joinder and Amentim
in its capacity as hedge counterparty and forithagdd
purpose of recognizing each Joinder Party as & pader
the Master Agreement, as amended, as more spdyifica
provided in this Joinder and Amendment.

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION , not in its individual capacity but solely
as Hedge Counterpar

By:/s/ Kunal K. Singh

Name: Kunal K. Sing!
Title: Executive Directo

Signature Page to Joinder No. 2 and Amendment Ko Master Repurchase Agreement




Schedule A

Additional Collateral

Purchased Asset Principal Amount
[#4] [#4]
[74] [#4]
[#4] [#4]
[4] [#4]
[#4] [#4]
[74] [#4]
[4] [#4]
[4] [#4]
[#4] [#4]
[74] [#4]
[#4] [4]
[#4] [4]
[#4] [#4]
[#4] [#4]

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




Schedule B
Additional Collateral Documents

Asterisks (*) indicate original documents, all atld®ecuments are copies.

kK

All documents dated January 30, 2007 unless otlsermbted.

1. [***]
@ ™
(o) ™1

2. [***]

3. [***]

4. [***]

5. [***]

6. [***]

7. [***]

8. [***]

9. [***]

10. [***]

11. [***]

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




12. [*¥]

13. [**+]
14. [**+]
15. [**+]
16. [¥*+]
17. [**+]
18. [**+]
19. [**+]
20. [**+]
21. [**+]
22. [**+]
23. [**+]
24. [**+]
25, [**+]
26. [**+]
27. [**+]
28. [**+]
29. [**+]
30. [**+]
31. [**+]

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




32. [*¥]

33, [***]
34. [
35. [***]

kK

All documents dated January 30, 2007 unless otsemobted

[* **]
[* **]
[* **]
[***]
[***]
[***]
[***]
[* **]
[* **]
10. [
11 [
12, [+
13, [

CoNoOA~WNE

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




14, [

15. [**+]
16. [**+]
17. [**+]
18. [¥*+]
19. [**+]
20. [**+]
21. [**+]
22. [**+]
23. [**+]
24. [**+]
25, [**+]
26. [**+]
27. [**+]
28. [**+]
29. [**+]
30. [**+]
31. [**+]
32. [**+]
33. [**+]
34. [**+]
35. [**+]

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




36. [*¥]

*kk

37. [*¥]
38. [*¥]
39. [*¥]
40. [*¥]
41. [***]
42. [***]
43. [***]
44, [
45. [
46. [
47. [
48. [
49. [
50. [
51. [
52. [
53. [
54, [
55. [
56. [
57. [
58. [
59. [

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




60. [*¥]

61. [**+]
62. [**+]
63. [**+]
64. [¥*+]
65. [**+]
66. [**+]
67. [**+]
68. [**+]
69. [**+]
70. [**+]
71. [**+]

kK

All documents dated September 28, 2006 unlesswitenoted

72. [**+]
@ ™
() ™1

73. [**+]

74. [**+]

75. [**+]

76. [**+]

77. [**+]

78. [**+]

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




79. [*¥]

80. [**+]

81. [**+]

82. [**+]

83. [¥*+]

84. [**+]

85. [**+]

86. [**+]

87. [**+]

88. [**+]
@ ™
(o) ™1

89. [**+]

90. [**+]

91. [**+]

92. [**+]

03. [**+]

94. [**+]

05, [**+]

6. [**+]

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




97. [*¥]

08. [***]
Q9. [***]
100. [
101. [
102. [
103. [
104. [
105. [
106. [
107. [
108. [
109. [
110. [
111, [
112, [
113. [
114, [

kK

All documents dated as of June 1, 2007 unlesswibemnoted
115. [***]
€Y [

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




(b) ]

(© [**]
116. [
117. [
118. [
119. [
120. [
121, [
122, [
123. [
124. [
125. [
126. [
127. [
128. [
129. [
130. [
131. [
132, [
133. [
134, [
135. [

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




136. [

137. [

138. [

139. [

140. [

141. [
(a) [**]
(b) [**]
(© [**]
(d) [**]
(e) [**]

142. [

143. [

144. [

145. [

146. [

147. [

148. [

149. [

150. [

151. [

152. [

153. [

154, [

155. [

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




156. [

157. [
158. [
159. [
160. [
161. [
162. [
163. [
164. [
165. [
166. [
167. [
168. [
169. [
170. [
171, [
172, [
173. [
174. [
175. [
1' [*'k*]

2. [***]

3. [***]

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




4 . [***]
1 . [***]
2 . [***]

*kk

1. [***]
2. [***]

kK
1' [*-k*]
2' [*-k*]
kK
1. [***]

2' [***]
3' [***]

[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




Schedule C

Annex Il to the Repurchase Agreement

Asset Name Aggregate JPM Repurchase Price
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]
[+4] [+4]

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions



Confidential Treatment Requested by Capital Trust,Inc.

JOINDER NO. 1 AND AMENDMENT NO. 1
TO AMENDED AND RESTATED MASTER REPURCHASE AGREEMENT

This JOINDER NO. 1 AND AMENDMENT NO. 1 TO AMENDED AND RE STATED
MASTER REPURCHASE AGREEMENT , dated as of December 29, 2011 (this “ Joinder Aaméndment’), by
and among CT LEGACY CAYMAN, LTD., an exempted compancorporated with limited liability under the lan
of the Cayman Islandg(the “ Joinder Party), CT LEGACY JPM SPV, LLC, a Delaware limited lidiby company (“
Legacy”), as sellers (collectively, the “ Sellety and CT LEGACY ASSET, LLC, a Delaware limited liabj
company (“_Guarantadb), in favor of JPMORGAN CHASE FUNDING INC., as bew/(“ Buyer”), and agreed to a
accepted by U.S. BANK, NATIONAL ASSOCIATION, as sssor-innterest to Bank of America, Natiol
Association, as custodian and securities internmgdihie “ Custodiar’ or “ Securities Intermediary), MIDLAND
LOAN SERVICES, A DIVISION OF PNC BANK, NATIONAL ASSCIATION, as servicer (the “ Servic&y, PNC
BANK, NATIONAL ASSOCIATION, as depository (the “ Dpmsitory”), and JPMORGAN CHASE BANK, N.A., .
hedge counterparty (the “ Hedge Counterpgyrty

RECITALS

WHEREAS, Legacy and Buyer have entered into thatate Amended and Restated Ma
Repurchase Agreement, dated as of March 31, 20d4 amended, restated, supplemented or otherwiddiatbanc
in effect from time to time, the “ Repurchase Agnemt”). Capitalized terms used but not otherwise definagih
shall have the meanings specified therefor in ttpuRchase Agreement;

WHEREAS, the Joinder Party is directly owned andtemled by Legacy and the Joinder Party w
obtain substantial benefits from entering into Repurchase Agreement;

WHEREAS, pursuant to that certain Assignment angufgption Agreement, dated as of even
herewith, Legacy has assigned to the Joinder Paetyacy's interest in the [***] as described in kbih A attachel
hereto and made a part hereof (the “ [#A¥set”), and related [***] Asset documents referenced in &tle /4
attached hereto and made a part hereof (* [A&s3et Document¥), and all of Legacys right, title and interest in,
and under the [***] Asset Documents and under ezldban documents set forth in the Pledge and 8gd&greemen
(as defined in Schedule A) (collectively, the * @tdral”);

WHEREAS, the Joinder Party desires to (i) join &ll&s’ obligations with respect to the Repurct
Agreement and each other Repurchase Document famé&iter defined) and (ii) assign to Buyer alltbé Joinde
Party's rights and obligations under the Collateaald the Buyer wishes to accept assignment of sigtits, ani
assume such obligations, effective as of the datedf;

WHEREAS, the Sellers and Buyer hereby authorize dindct the Custodian and Securi
Intermediary to enter into this Joinder and Amenaiman the terms provided herein and the CustodmhSecuritie
Intermediary, by execution of this Joinder and Adraent, agree to comply therewith; and

[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




WHEREAS, Sellers and Buyer have agreed, subje¢hdoterms and conditions hereof, that
Repurchase Agreement shall be amended as sefrfdttis Joinder and Amendment.

NOW THEREFORE, in consideration of the premises fan@ther good and valuable consideral
the receipt of which is hereby acknowledged, Selard Buyer agree as follows:

SECTION 1. Assumption of Liability. The Joinder Party hereby joins in, and assunires!
primary liability, and not liability as a guarantor surety, for, all the obligations of Sellers @tter now existing t
established in the future) under the following doemts (each, a “ Repurchase Documennd collectively, the
Repurchase Documernits (a) the Repurchase Agreement; (b) that certain Ameiachd Restated Custodial Agreen
dated as of March 31, 2011 (as amended, restatpg)esnented and otherwise modified from time toetirthe “
Custodial Agreemernif), among Sellers, Custodian, Securities Intermediad/ Buyer; (c) that certain Amended
Restated Interim Servicing Agreement dated as atM&1, 2011 (as amended, restated, supplementedtharwis:
modified from time to time, the “ Servicing Agreemi€’), among Sellers, Servicer and Buyer; (d) that ce
Amended and Restated Depository Agreement dated Brarch 31, 2011 (as amended, restated, supplemteart
otherwise modified from time to time, the “ Deposit Agreement), among Sellers, Depository and Buyer; (e)
certain 1992 ISDA Master Agreement dated as of Augl6, 2005, as amended by that certain novatitter
agreement, dated as of September 23, 2008, th@irceamendment agreement, dated as of May 28, 249,a
further amended by that certain second amendmeremgnt, dated as of March 31, 2011 (as amendsthtee
supplemented and otherwise modified from time toeti the “_Master Agreemeri), among Sellers and Hec
Counterparty; and (f) any other documents, cediis and agreements executed by the Sellers irecoom with th:
foregoing documents listed as items @)-By executing this Joinder and Amendment, thedéy Party is assumii
and agreeing to all liabilities and obligations Wiex now existing or hereafter arising under thepiRehas
Documents, and all the terms, conditions, covenamtsrestrictions thereof. The Joinder Party dhalfully liable fo
all obligations of Sellers under, and fully bound bll the Repurchase Documents as if the Joindetlyhad execute
and delivered all the Repurchase Documents (inetpdny future amendments or modifications therdwéctly in the
Joinder Party’s own name.

SECTION 2. Obligation to Pay The Joinder Party shall, in accordance with $&llebligation:
under the Repurchase Agreement, pay the JPMCF Beme Obligations and all other sums payable uadg
Repurchase Documents.

SECTION 3. Covenants, Consents, Acknowledgments,. Hite Joinder Party:

(@) joins in all present and future conseatknowledgments, obligations, agreems
undertakings, liabilities, covenants and confirmasi contained in the Repurchase Documents, wt
arising before or after the Joinder Date;

(b)  shall be bound by all restrictions, linibes, and prohibitions that apply to Sel
under any of the Repurchase Documents; and
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(c) makes all of the representations and wéasncontained in the Repurch
Documents for itself to the extent applicable amdhie same extent required to be made by Sellatsrithe
Repurchase Documents, as if the same were fullipabtherein.

SECTION 4. Amendments to Repurchase Agreemefd) The term “Selleras that term is us
in the Repurchase Agreement shall be amended iadm¢CT LEGACY CAYMAN, LTD.".

(b) the Repurchase Agreement is amendeatidothe following as a new Article 29 to
Repurchase Agreement, titled “Joint and Severalilifg”;

“(a) Each Seller hereby acknowledges angleagthat each Seller shall be jointly
severally liable to Buyer to the maximum extentnpigied by applicable law for all representationsarranties
covenants, obligations and indemnities of all dfe3e hereunder.

(b) Each Seller shall remain obligatediemthis_Article 29notwithstanding that, t
failure of any reservation of rights against anjié8eand without notice to or further assent by &wgfler, any demai
by Buyer for payment of any amounts owing to Bulggrany other Seller under the Transaction Documerag be
rescinded by Buyer and any the payment of any smebunts may be continued, and the liability of atiyer part
upon or for any part thereof, or any collateralusig or guarantee therefor or right of offset wittspect thereto, me
from time to time, in whole or in part, be renewedtended, amended, modified, accelerated, compazmivaivec
surrendered or released by Buyer, and this Agreearahthe other Transaction Documents and any atheument
executed and delivered in connection therewith bgmended, modified, supplemented or terminatedthbole or it
part in a writing signed by the parties theretoBayer may deem advisable from time to time, ang ewllatera
security, guarantee or right of offset at any tineéd by Buyer for the payment of amounts owing ty& by Seller
under the Transaction Documents may be sold, exygthrwaived, surrendered or released, but no sadséctio
shall relieve Buyer of its obligations to transfédre Purchased Assets to Seller pursuant to Articlef this
Agreement. Buyer shall not have any obligatiopraotect, secure, perfect or insure any Lien attang held by it a
security for amounts owing to Buyer by Sellers undee Transaction Documents, or any property st
thereto. When making any demand hereunder agamysSeller, Buyer may, but shall be under no obibigato, mak:
a similar demand on any other Seller, and anyraiby Buyer to make any such demand or to collegtmyment
from any other Seller, or any release of such o8wdler shall not relieve any Seller in respectvbfch a demand
collection is not made or Sellers not so releadethe&ir obligations or liabilities hereunder, anth8 not impair o
affect the rights and remedies, express or impbeds a matter of law, of the Buyer against Sglléfor the purpos
hereof “demand” shall include the commencementcmiinuance of any legal proceedings.
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(©) Each Seller waives any and all notitthe creation, renewal, extension or acc
of any amounts at any time owing to Buyer by arheotSeller under the Transaction Documents andaofi or proc
of reliance by Buyer upon any Seller or acceptasfabe obligations of any Seller under this Arti@@, and all suc
amounts, and any of them, shall conclusively baraggeto have been created, contracted or incurrederewec
extended, amended or waived, in reliance upon tigaiions of Sellers under this Article 29nd all dealinc
between Sellers, on the one hand, and Buyer, oottiex hand, likewise shall be conclusively presdinehave bee
had or consummated in reliance upon the obligatainSellers under this Article 29 Each Seller waives diligen
presentment, protest, demand for payment and noficefault or nonpayment to or upon any Sellehwéspect t
any amounts at any time owing to Buyer by any $eiheler the Transaction Documents, other than sotihes as a
expressly required to be given under this Agreenmmtany of the other Transaction Documents. Eaehet
understands and agrees that it shall continue ttiabée under this Article 2%vithout regard to (i) the validit
regularity or enforceability of any other provisiohthis Agreement or any other Transaction Docuimamy amoun
at any time owing to Buyer by Sellers under thenSeation Documents, or any other collateral secuhi¢refor o
guarantee or right of offset with respect therdtargy time or from time to time held by Buyer, @y defense, sefff
or counterclaim (other than a defense of paymepediormance) which may at any time be availablertbe asserts
by any Seller against Buyer, or (iii) any othercaimstance whatsoever (with or without notice tdkowledge ¢
Sellers) that constitutes, or might be construedotstitute, an equitable or legal discharge ofe&efor any amoun
owing to Buyer by Sellers under the Transaction uboeents, or of Sellers under this Agreement, in bapikcy or ir
any other instance. When pursuing its rights @mdedies hereunder against any Seller, Buyer maysHall be unde
no obligation to, pursue such rights and remedéeit may have against any Seller or any other Peosagainst ar
collateral security or guarantee related theretargr right of offset with respect thereto, and éeijure by Buyer t
pursue such other rights or remedies or to codegtpayments from any Seller or any such otherdPeos to realiz
upon any such collateral security or guarante® @xercise any such right of offset, or any reledsany Seller or ar
such other Person or any such collateral secuyitgrantee or right of offset, shall not relieve &gfler of any liabilit
hereunder, and shall not impair or affect the sgmd remedies, whether express, implied or availab a matter
law, of Buyer against any Seller.

(d) Anything herein or in any other Traoson Document to the contri
notwithstanding, the maximum liability of any Sellgereunder in respect of the liabilities of thlaestSellers und
this Agreement and the other Transaction Docum&mdd in no event exceed the amount which can laeagteed k
each Seller under applicable federal and state talating to the insolvency of debtors.”

(e) Section 10(t) of the Repurchase Ages@nis hereby amended and restated
entirety to read as follows:




“(1) Seller shall:

0] solely engage in the business of {A)the case of CT Legacy JPM SPV, LLC, (1) acagj,
owning, holding, leasing, operating, managing, rsming, developing, improving, selling, transfeq;
servicing, conveying, disposing of, pledging, asiig, borrowing money against, financing, refinaugy
foreclosing on, or otherwise dealing with the Paisdd Assets sold by it to Buyer and the Purchasseta sol
by it to JPMCB pursuant to the JPMCB Repurchases@gent, (2) entering into and performing its ohilmyze
under the Transaction Documents to which it is aypaand (3) engaging in any lawful act or activiyc
exercising any powers permitted to limited lial@t companies organized under the laws of the 8fdielawar:
that are related or incidental to and necessamyeament or advisable for the accomplishment of aheve-
mentioned purposes and (B) in the case of CT Ledamyman, Ltd., (1) acquiring, owning, holding, leas
operating, managing, maintaining, developing, imprg, selling, transferring, servicing, conveyimisposing of
pledging, assigning, borrowing money against, faiag, refinancing, foreclosing on, or otherwise laepwith
the Purchased Asset sold by it to Buyer to thergxtermitted by the Transaction Documents and tretase
Assets sold by it to JPMCB pursuant to the JPMCPBURehase Agreement; (2) entering into and perfognitie
obligations under the Transaction Documents to whle Company is a party; (3) entering into sudhei
agreements and doing such other acts as may tienal to, ancillary to or expedient to the foregpbor the
consummation of the transactions contemplated hiyerand (4) engaging in any lawful act or activagd tc
exercise any powers permitted to companies incatpdrunder the laws of the Cayman Islands thatedaged o
incidental to and necessary, convenient or adwsébt the accomplishment of the foregoing purpoare
maintain and preserve its legal existence andfatsanaterial rights, privileges, licenses anchfrhises necess:
for the operation of its business (including, withdimitation, preservation of all lending licensesld by Selle
and of Seller’s status as a “qualified transfer@@wever denominated) under all documents which gotiee
Purchased Assets);

(i) comply with all contractual obligatis and with the requirements of all applicable slawles
regulations and orders of Governmental Authoriffieeluding, without limitation, all environmentabws) if
failure to comply with such requirements would leagonably likely (either individually or in the aggate) t
have a Material Adverse Effect;

(iii) keep adequate records and bookacobunt, in which complete entries will be madadeordanc
with GAAP consistently applied;

(iv) not (a) cause or permit any changéd¢ made in its nhame, organizational identificatumbel
identity or corporate structure, or the places whie books and records pertaining to the PurchAsedt ar
held, (b) cause or permit the opening of any neigfaxecutive office or the closing of any suchiadfof Seller
or (c) change its jurisdiction of organization, ess it shall have provided Buyer thirty (30) dagsgor writter
notice of such change and shall have first takérmalon required by Buyer for the purpose of petifeg ol
protecting the lien and security interest of Bugstablished hereunder;

(v) pay and discharge all taxes, assessmand governmental charges or levies imposed @nadn it
income or profits or on any of its Property priorthe date on which penalties attach thereto, éXoemny suc
tax, assessment, charge or levy the payment ofhwikibeing contested in good faith and by propeceeding
and against which adequate reserves are beingairadt

(vi) own no assets, and shall not engageny business, other than the assets and trémss
specifically contemplated by this Agreement and attmer Transaction Document;
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(vii) not incur any Indebtedness or otbbkligation, secured or unsecured, direct or indjralssolute ¢
contingent (including guaranteeing any obligatiaiher than as otherwise permitted under this Agess;

(viii) not make any loans or advancesg Affiliate or third party and shall not acqubligations o
securities of its Affiliates, in each case othearttin connection with the origination or acquisitiof Assets fc
purchase under the Transaction Documents;

(ix) pay its debts and liabilities (inding, as applicable, shared personnel and over&gaghses) on
from its own assets;

(x) comply with the provisions of its Gawing Documents;

(xi) do all things necessary to obserkgaaizational formalities and to preserve its exise, and sh:
not amend, modify, waive provisions of or otherwisgnge its Governing Documents without the prioitten
consent of Buyer;

(xii) be, and at all times shall holceifsout to the public as, a legal entity separate distinct from an
other entity (including any Affiliate), shall coatany known misunderstanding regarding its staBia separe
entity, shall conduct business in its own name, stmal not identify itself or any of its Affiliateas a division ¢
department of the other;

(xiii) maintain adequate capital for thermal obligations reasonably foreseeable in anssi of it
size and character and in light of its contempldtgsiness operations and shall remain Solvent;

(xiv) not engage in or suffer any Chao§é&ontrol, dissolution, winding up, liquidationpmesolidatiol
or merger in whole or in part or convey or transfitror substantially all of its properties andetsso any Pers:
(except as contemplated herein);

(xv) not commingle its funds or otheretsswith those of any Affiliate or any other Persxtept a
contemplated herein with respect to the other Gedled shall maintain its properties and assewiah a mann
that it would not be costly or difficult to idenjif segregate or ascertain its properties and afeetsthose c
others;

(xvi) maintain its properties, assetsph®) records and accounts separate from thoseyohfitiate or
any other Person;

(xvii) except as contemplated herein wébkpect to the other Seller, not hold itself srcitedit or asse
out to be responsible for the debts or obligatiihany other Person;

(xviii) not enter into any transactiontivan Affiliate of Seller except on commerciallyasonable tern
similar to those available to unaffiliated partiesn arm’s-length transaction;

(xix) maintain a sufficient number of ployees in light of contemplated business operation
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(xx) use separate stationary, invoices @recks bearing its own name;

(xxi) allocate fairly and reasonably anserhead for shared office space and for servieefopned b
an employee of an Affiliate;

(xxii) except as contemplated herein wihpect to the other Seller, not pledge its assetecure tr
obligations of any other Person;

(xxiii) not form, acquire or hold any Sudhiary or own any equity interest in any otheritgnexcept
subject to Buyer’s prior written consent, as maydmired to maintain REIT compliance;

(xxiv) except as contemplated herein wihpect to the other Seller, not guarantee angatiin o
any Person, including any Affiliate or become oateg for the debts of any other Person; and

(xxv) (A) in the case of CT Legacy JPM\SRLC, comply with the Special Purpose Provisiqas
defined therein) in its limited liability compangieement and (B) in the case of CT Legacy Caymth, tomph
with Section 3 of its Amended and Restated Memarandf Association and Articles 150 and 151 o
Amended and Restated Articles of Association datedr about December 30, 2011.”

()] Article 9 of the Repurchase Agreemisritereby amended by deleting Articles 9(1), (mj
(n) in their entirety and inserting in lieu therebé following:

“(h from and after December 15, 2011, and ublo and including December 14, 2012, permit
aggregate Repurchase Price of all Purchased Ageder this Agreement plus the aggregate repurchiase of al
purchased assets related to the JPMCB Repurchasemgnt to exceed an amount equal to $110,000,000;

(m) from and after December 15, 2012, andufgh and including December 14, 2013, permil
aggregate Repurchase Price of all Purchased Aseder this Agreement plus the aggregate repurcpase of al
purchased assets related to the JPMCB Repurchasergnt to exceed an amount equal to $65,000,000;

(n) from and after December 15, 2013, amdubh and including December 14, 2014, permit the
aggregate Repurchase Price of all Purchased Asséés this Agreement plus the aggregate repurgtvése of all
purchased assets related to the JPMCB Repurchasergnt to exceed an amount equal to $30,000,000;”

SECTION 5.  Amendment to the Custodial Agreemefithe term “Selleras that term is used
the Custodial Agreement shall be amended to inct@e LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section 7Smution 13 (as to the first two (2) paragraphsjhef Custodi:
Agreement shall be joint and several. Joinder Paetgby agrees to be bound by all of the termscamdiitions s¢
forth in the Custodial Agreement, including, but fimited to, Section 13 of the Custodial Agreemetith respect t
the liability and indemnification obligations of‘8eller” and Section 7 of the Custodial Agreement with respect tc
fees and expenses of the Custodian.




SECTION 6. Amendment to the Servicing Agreemerithe term “Seller’as that term is used
the Servicing Agreement shall be amended to incli@ke LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section & ®2e Servicing Agreement shall be joint and seleloinder Par
hereby agrees to be bound by all of the terms anditons set forth in the Servicing Agreement.

SECTION 7. Amendment to the Depository Agreemeiithe term “Seller’as that term is used
the Custodial Agreement shall be amended to inct@e LEGACY CAYMAN, LTD.”. The obligations of Legau
and Joinder Party, as a Seller, under Section ¥BeoDepository Agreement shall be joint and sdvdainder Part
hereby agrees to be bound by all of the terms anditions set forth in the Depository Agreement.

SECTION 8. Amendment to the Master Agreemeitthe term “Party B'as that term is used in
Master Agreement shall be amended to include “CTGREY CAYMAN, LTD.”. The obligations of Legacy a
Joinder Party, as Party B, of the Master Agreemhbatl be joint and several. Joinder Party herelvgexjto be bout
by all of the terms and conditions set forth in khaster Agreement.

SECTION 9. Amendment to the Guarantee Agreemehihe term “Seller'as that term is used
that certain Guarantee Agreement dated as of Madgh2011, by Guarantor in favor of Buyer (theGtiarante
Agreement), shall be amended to include “CT LEGACY CAYMANTD.".

SECTION 10. Guarantds Continuing Obligations Although consent of the Guarantor is
required as a condition to the effectiveness of finendment, the Guarantor hereby acknowledgeddimeler Part
as a Seller under the Repurchase Agreement an@ubeantor hereby affirms and confirms its obligasiainder th
Guarantee Agreement. Without limiting the genéyadif the foregoing, the Guarantor acknowledges amees thi
the “Obligations”as defined in the Guarantee Agreement shall additip include the due and punctual payment
performance when due, whether at stated matuntgcoeleration or otherwise, of all of the follogir(a) all paymel
obligations owing by the Joinder Party to Buyer endr in connection with the Repurchase Agreemersiny othe
Governing Agreements; (b) any and all extensioesewals, modifications, amendments or substitutiohghe
foregoing; (c) all expenses, including, without itation, reasonable attorneyfes and disbursements, that
incurred by Buyer in the enforcement of any of theegoing or any obligation of Guarantor hereunderg (d) an
other obligations of the Joinder Party with resged@uyer under each of the Repurchase Documents.

SECTION 11. Assignment Subject to the terms of the Repurchase Agreenttemtloinder Par
does hereby sell, assign and convey to Buyeruitsessors and assigns, all of the right, title iatetest of the Joind
Party in, to and under the Collateral and Buyeept such assignment from the Joinder Party andreessall of th
obligations of the Joinder Party arising on andratie date hereof under the Collateral.

SECTION 12. Precautionary Pledge of Collateraln accordance with the Repurchase Agreer
the Joinder Party hereby reaffirms the terms amdlitions of Article 5 of the Repurchase Agreement.
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SECTION 13. Signature of Repurchase Documenthis Joinder and Amendment is intende
be the equivalent of a signature page to the Répsec Documents. The Joinder Party acknowledgesitd
obligations as a party to the Repurchase Documamgsunconditional and are not subject to the exmtulf the
Repurchase Documents by any other party. BuyerSamdicer are authorized to rely on this Joinder Antendmer
as evidence that the Joinder Party has joinedlitha@lRepurchase Documents and all obligationsetheder and a
fully obligated thereunder.

SECTION 14. Certain Actions by BuyerBuyer shall have the right to (1) renew, modémend
waive, extend, or accelerate any obligations agisinder the Repurchase Documents, (2) pursue sorad of its
remedies against Sellers or the Joinder Partyad®) release, or substitute any collateral giveBuger as securi
under the Repurchase Documents, or (4) releaserSelt the Joinder Party from liability. Buyer make any of th
foregoing actions without consent or confirmatigntbe Joinder Party, and no such action shall Jineistrict, waive
discharge, or otherwise affect the Joinder Partigbility under this Joinder and Amendment. IfyBu and Sellel
agree to any modification or amendment of the Repse Documents, then the Joinder Party shall bedoby suc
agreement whether or not the Joinder Party consemttsagrees thereto. This Section 14 shall naninway affec
modify or impair Servicer’s rights or remedies unttee Repurchase Documents.

SECTION 15. Incorporation by ReferenceAll the Repurchase Documents, as they now exid
as they may be amended or modified in the fututeefter or not the Joinder Party is a party to ssmkndment), a
incorporated by reference in this Joinder and Ameamt as if set forth in full.

SECTION 16. JURY TRIAL WAIVER . TO THE MAXIMUM EXTENT PERMITTED BY
LAW, THE JOINDER PARTY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITGBATION BASED ON THIS JOINDER ANI
AMENDMENT OR THE REPURCHASE DOCUMENTS. THIS WAIVERS A MATERIAL INDUCEMENT TO
BUYER TO ENTER INTO THE TRANSACTIONS.

SECTION 17. Security. This Joinder and Amendment, and all obligatiohshe Joinder Par
under the Repurchase Documents, are secured bgeallrity documents delivered pursuant to the Réyaus
Agreement.

SECTION 18. Inducement The Joinder Party acknowledges that this Joiader Amendment
being executed and delivered to Buyer to induceeBuy enter into the Transactions and, but for dgder an
Amendment, Buyer would not be willing to enter istach Transactions.

SECTION 19. Conditions PrecedentThis Joinder and Amendment shall become effeativ th
date on which Buyer shall have received a legahiop from counsel to the Sellers dated as of thte cherec
addressed to Buyer and its successors and assignga the enforceability of the Repurchase Agrest, as amend
by this Joinder and Amendment, and (b) the Joifdaty’s authority to execute, deliver and perform itsigations
under the Repurchase Agreement, as amended bydimder and Amendment, in each case, in form abdtanc
acceptable to Buyer in its reasonable discretion.




SECTION 20. Representations and Warrantie®n and as of the date first above written, eaf
Sellers hereby represents and warrants to Buyefdhi is in compliance with all the terms anaysions set forth i
the Repurchase Documents on its part to be obsawgrerformed, (b) no Default or Event of Defauttder thi
Repurchase Agreement has occurred and is continaimy(c) no Seller has any, and each hereby wailiedefense
rights of setoff, claims, counterclaims or causkaation of any kind or description against the Bugrising under «
in respect of the Repurchase Agreement or any d&epurchase Document. Each Seller hereby confamt
reaffirms the representations and warranties coethin the Repurchase Agreement and all of ther ddepurchas
Documents (unless any such representation or wigirralates solely to an earlier date, then as of ®arlier date).

SECTION 21. Binding Effect; No PartnershipThe provisions of the Repurchase Document:
this Joinder and Amendment shall be binding upath ianre to the benefit of the parties hereto aradrthespectiv
successors and permitted assigns. Nothing hereitaioed shall be deemed or construed to createtepship or joir
venture between any of the parties hereto.

SECTION 22. Further AgreementsSellers and the Joinder Party each agree to txaod delive
such additional documents, instruments or agreesmastmay be reasonably requested by Buyer and gsbe
necessary or appropriate to effectuate the purpafsieés Joinder and Amendment.

SECTION 23. Acknowledgement by Sellers and Joinder Pa®gllers and Joinder Party her
agree to this Joinder and Amendment and all itedeind conditions. Sellers and Joinder Party gigafbrm and b
bound by all obligations and covenants of the Jairflarty under this Joinder and Amendment. All soicligation:
and covenants shall also constitute obligations emeknants of Sellers and Joinder Party under tepufRhas
Documents. Any breach or default by the JoindertyPander this Joinder and Amendment or any Repwse
Document shall constitute a breach or default HieBeand Joinder Party under the Repurchase Doatane

SECTION 24. General ReleaseFor good and valuable consideration, the recaipt sufficienc
of which are hereby acknowledged, each Seller, {@ritself, (i) any parent or Subsidiary thereaind (iii) the
respective partners, officers, directors, sharedrsldsuccessors and assigns of all of the foregmngpns and entities,

(@) reaffirms the Repurchase Agreement and dtteer Transaction Documents
acknowledges that the security interests granteBluier in the Repurchase Agreement (including, ouil
limitation, the security interest granted to Buyethe event that any court or other foruncharacterizes ai
Transaction under the Repurchase Agreement aspdoa continuing and in full force and effect avér o
Buyer,;
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(b) acknowledges that (i) as of the date Herd® aggregate Repurchase Price ¢
Purchased Assets is[$ and (i) all amounts owing under the RepurchaseeAgrent and the otf
Transaction Documents shall be due and payablbeoagplicable date provided for therein;

(c) hereby releases and forever discharge®Bagd each of its subsidiaries, affilia
its past, present and future officers, directogeras, employees, partners, managers, sharehosdgevgnts
attorneys and representatives, as well as theicessors, assigns, their respective heirs, lega¢sentative
legatees, predecessorstiterest, successors and assigns, of and from adyak actions, claims, deman
damages, debts, suits, contracts, agreementss)ded®lities, indebtedness, causes of actioneeittt law o
in equity, obligations of whatever kind or natuagcounts, defenses, and offsets against liabiliies
obligations, whether known or unknown, direct atirect, new or existing, by reason of any mattayse ¢
thing whatsoever occurring on or prior to the dageeof arising out of or relating to any mattertloing
whatever, including without limitation, such clairaed defenses as fraud, misrepresentation, breadity
mistake, duress, usury, claims pertaining to stedallender liability,” and claims pertaining to edlitor’s
rights, which such party ever had, now has, or migiteafter have against the other, jointly or salye for
or by reason of any matter, act, omission, caughing whatsoever occurring, on or prior to theedatf this
Joinder and Amendment, that is related to, in whulén part, directly or indirectly, the Transacts the
Repurchase Agreement, the Transaction Documentthandioinder and Amendment; and

(d) warrants, represents and acknowledgesitthas no defenses to the payment of,
any right to set off against, all or any of the JPIMRepurchase Obligations set forth in the Tramnsa
Documents, nor any counterclaims or other rightaation against Buyer of any kind whatsoever, iduig,
without limitation, any right to contest any of tf@lowing: the enforceability, applicability or irdity of any
provisions of the Transaction Documents, Bugeight to all proceeds of the Scheduled Assetsgttistenct
validity, enforceability, or perfection of any seity interest or mortgage in favor of Buyer, thendact o
Buyer in administering the Transaction Documentd any legal fees and expenses incurred by the |
under the Repurchase Agreement, the other Transa@ticuments or this Joinder and Amendment.

SECTION 25. Limited Effect. Except as expressly amended and modified byJiisder an

Amendment, the Repurchase Agreement shall contmie, and shall remain, in full force and effetticcordanc
with its respective terms; providedhowever, that upon the Amendment Effective Date, all refees in th
Repurchase Agreement to the “Transaction Documesitall be deemed to include, in any event, thisdairan:
Amendment. Each reference to Repurchase Agreeimemty of the Transaction Documents shall be deetodxk |
reference to the Repurchase Agreement as amendsayhe

SECTION 26. Override Provision Notwithstanding any provision in the RepurchAggeemer

to the contrary, which are herepyo tantosuperseded and modified or replacedtatis mutandiso the extent of ar
inconsistency, the provisions in this Joinder amdeftddment shall apply from and after the date hereof
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SECTION 27. Counterparts This Joinder and Amendment may be executed tly ebthe partie
hereto on any number of separate counterparts,@&aghich shall be an original and all of which ¢éaktogether she
constitute one and the same instrument. Delivéragnoexecuted counterpart of a signature pageisoJihinder an
Amendment in Portable Document Format (PDF) or dégsiimile transmission shall be effective as dejivef ¢
manually executed original counterpart thereof.

SECTION 28. GOVERNING LAW . THIS JOINDER AND AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF NEW YORK.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdloinder and Amendment to be duly
executed and delivered as of the day and yearafirste written.

SELLERS:
CT LEGACY JPM SPV, LLC , a Delawar
limited liability

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY CAYMAN, LTD. ,an
exempted company incorporated with lim
liability under the laws of the Cayman
Islands

By:/s/ Douglas Armer

Name: Douglas Armer
Title: Director

GUARANTOR :

CT LEGACY ASSET, LLC , a Delaware
limited liability company

By:/s/ Douglas Armer

Name: Douglas Armer
Title: Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement




BUYER:

JPMORGAN CHASE FUNDING INC., a
Delaware corporatio

By:/s/ Jonathan M. Smith

Name: Jonathan M. Smit
Title: Managing Director

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement




ACKNOWLEDGED AND AGREED TC
BY:

CUSTODIAN AND SECURITIES
INTERMEDIARY :

Each of Custodian and Securi
Intermediary executes this Joinder

Amendment in its respective capacity
custodian or securities intermediary,
applicable, and for the limited purpose
recognizing Joinder Party as a party ui
the Custodial Agreement, as m
specifically provided in this Joinder &
Amendment.

u.s. BANK, NATIONAL
ASSOCIATION, AS SUCCESSOR-IN-
INTEREST TO BANK OF AMERICA,
NATIONAL ASSOCIATION , not in it
individual capacity but solely as Custod

By:/s/ Jose A. Galarza

Name: Jose A. Galarz
Title: Vice President

u.s. BANK, NATIONAL
ASSOCIATION, AS SUCCESSOR-IN-
INTEREST TO BANK OF AMERICA,

NATIONAL ASSOCIATION , not in it
individual capacity but solely as Securi
Intermediary

By:/s/ Jose A. Galarza

Name: Jose A. Galarz:
Title: Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment KmMaster Repurchase Agreement




SERVICER:

Servicer executes this  Joinder
Amendment in its capacity as servicer

for the limited purpose set forth in Sections 1
(c) and 6 hereof to recognize Joinder Par

a party under the Servicing Agreement
more specifically provided in this Join
and Amendment.

MIDLAND LOAN SERVICES, A
DIVISION OF PNC BANK, NATIONAL

ASSOCIATION , as successor by mer
with Midland Loan Services, Inc., not in
individual capacity but solely as Servic

By:/s/ Cynthia A. Bicknell

Name: Cynthia A. Bicknell
Title: Senior Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement




DEPOSITORY:

Depository executes this Joinder
Amendment solely in its capacity
depository and for the limited purposes
forth in Sections 1(d) and 7 hereof
recognize Joinder Party as a party unde
Depository Agreement.

PNC BANK, NATIONAL
ASSOCIATION , a national bankir
association, not in its individual capacity
solely as Depositor

By:/s/ James Hasken

Name: James Haske
Title: Vice President

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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HEDGE COUNTERPARTY:

Hedge Counterparty executes this Joi
and Amendment in its capacity as he
counterparty and for the limited purpose
recognizing Joinder Party as a party ui
the Master Agreement, as amended, as
specifically provided in this Joinder &
Amendment.

JPMORGAN CHASE BANK, N.A. , not ir
its individual capacity but solely as He
Counterparty

By:/s/ Jonathan M. Strain

Name: Jonathan M. Strai
Title: Managing Director

Signature Page to Joinder No. 1 and Amendment NmMaster Repurchase Agreement
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[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions




Schedule A
[***] Asset Documents

(Documents dated June 27, 2007 unless otherwigglnot
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[***] Information has been omitted and filed separatetl the Securities and Exchange Commission. Confide
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15. [*¥]

16. [*4]
17. [**4]
(Documents below dated as of April 11, 2007 untgkerwise noted)
18. [***]
19. [***]
20. [***]
21. [***]
22. [***]
23. [***]
24. [***]
25. [***]
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[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
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[***] Information has been omitted and filed separatétl the Securities and Exchange Commission. Confide
treatment has been requested with respect to tliteedrportions



Execution Copy

AMENDMENT NO. 2 TO
AMENDED AND RESTATED MASTER REPURCHASE AGREEMENT

AMENDMENT NO. 2 TO AMENDED AND RESTATED MASTER REPU RCHASE
AGREEMENT , dated as of February [__], 2012 (this “ Amendmgntoy and among CT LEGACY CAYMA"
LTD., an exempted company incorporated with limiteability under the laws of the Cayman Islands a0d@
LEGACY JPM SPV, LLC, a Delaware limited liabilityompany, as sellers (collectively, the “ Sell&sCT LEGACY
ASSET, LLC, a Delaware limited liability companyé “ Guarantof) and JPMORGAN CHASE FUNDING INC.,

buyer (* Buyer”).
RECITALS

WHEREAS, Sellers andBuyer have entered intothataterAmended and Restated Ma
Repurchase Agreement, dated as of March 31, 20afnasded by that certadoinder No. 1 and Amendment No. :
Amended and Restated Master Repurchase Agreensat] ds of September 30, 2011 (as may be furthended
restated, supplemented or otherwise modified anefiect from time to time, the “ Repurchase Agreem®.
Capitalized terms used but not otherwise definegiheshall have the meanings specified therefah@Repurcha:
Agreement;

WHEREAS, Sellers and Buyer have agreed, subje¢hdoterms and conditions hereof, that
Repurchase Agreement shall be amended as setrfdiis Amendment.

NOW THEREFORE, in consideration of the premises fan@ther good and valuable consideral
the receipt of which is hereby acknowledged, Selard Buyer agree as follows:

SECTION 1. Amendments to Repurchase Agreement

(@ Article 2 of the Repurchase Agreement éseby modified by adding the following n
defined term “JPMCB Purchased Assets”:

“ JPMCB Purchased Assétshall have the meaning specified in Article 10§fthis Agreement.

(b) Article 2 of the Repurchase Agreementaschy modified by deleting clause (i) of the ded
term “Applicable Spread” in its entirety and ingegtthe following in lieu thereof:

(i)  with respect to each Purchased Asset anlbrsg as no Event of Default shall have occurred be
continuing, the incrementaler annunrate of five hundred fifty (550) basis poinfspvided, however, that

(a) such incrementgder annunrate shall be increased by fifty (50) basis poifitess of June 30, 2012, the
aggregate Repurchase Price of all Purchased Aghedsthe aggregate repurchase price of all JPMCB
Purchased Assets exceeds an amount equal to $3@000&nd (b) such incremenga@r annunrate shall be
increased by fifty (50) basis points if, as of Dmber 31, 2012, the aggregate Repurchase Pricel of al
Purchased Assets plus the aggregate repurchase girigll JPMCB Purchased Assets exceeds an amount
equal to $60,000,000; and




(c) Article 2 of the Repurchase Agreement &eby modified by deleting the defined t
“Facility Amount” in its entirety and inserting tHellowing in lieu thereof:

Facility Amount” shall mean, with respect to this Agreement ard@MCB Agreement in the aggregate,
$[123,977,075].

(@  Section 3 of the Repurchase Agreemeneislly modified by deleting the first sentenc
Section 3(f) and replacing it in its entirety witie following:

On the Termination Date (including any Early Repaise Date) for any Transaction, termination of the
Transaction will be effected by transfer to Sebeiits agent of the Purchased Assets being repsiechand
any Income in respect thereof received by Buyed (aot previously credited or transferred to, orlegapto

the obligations of, Seller pursuant to Articleofi this Agreement) against the simultaneous transfehe
Repurchase Price to an account of Buyer.Buyer stwlperate with Seller in good faith to execute any
reasonably required revocations of Redirection drstiprepared by Seller with respect to such Puechas
Assets, it being understood for the avoidance obtthat Buyer shall not have any responsibilityptepare,
deliver or otherwise administer any such revocation

(b)  Sections 9(l), (m) and (n) of the Repuseh&greement are hereby modified by amende:
restated in their entirety to read as follows:

() from and after December 31, 2012, and througt imcluding June 29, 2013, permit the aggregate

Repurchase Price of all Purchased Assets plusgiipegate repurchase price of all JPMCB Purchasedtés
to exceed an amount equal to $100,000,000;

(m) from and after June 30, 2013, anadugh and including December 30, 2013, permit the
aggregate Repurchase Price of all Purchased Agbedsthe aggregate repurchase price of all JPMCB
Purchased Assets to exceed an amount equal to0RB00D);

(n) from and after December 31, 2013, tandugh and including December 14, 2014 (whicthés
day prior to the Maturity Date), permit the aggrteg®epurchase Price of all Purchased Assets phis th
aggregate repurchase price of all JPMCB Purchassdté to exceed an amount equal to $40,000,000;

(c) Article 10 of the Repurchase Agreemerttéseby modified by inserting the following as t
Sections 10(x) and (y):

(x) Seller shall provide written notice Buyer within one (1) Business Day of the receipany
capital contributions of any kind or binding commaénts thereof.

-2-




) If at any time the Seller receivey @apital contributions of any kind, it shall (Wih three (3)
Business Days of receipt) (i) make a payment of esan all of such amount to Buyer to reduce the
Repurchase Price of one or more Purchased Assdferahe repurchase price of one or more purchased
assets related to the JPMCF Repurchase Agreentent @PMCF Purchased Asséjsand/or (ii) deliver a
certification to Buyer that Seller will use all sfich received capital contribution not paid pursuarclause
(i) above either to (A) make protective advanceth wéspect to one or more Purchased Assets arfelldCH
Purchased Assets or (B) make capital contributioneespect of CNL Hotel JV, LLC. Payments made to
Buyer pursuant to subparagraph (i) above shallgiedd in the order of priority set forth in Artel4 ;
provided, however, that the Buyer shall apply such payments to redbe Repurchase Price of one or more
Purchased Assets and/or the repurchase price afromere JPMCF Purchased Assets in its sole amulwbs
discretion.

SECTION 2. Conditions PrecedentThis Amendment shall become effective on the dtte “
Amendment Effective Dat§ on which (1) all the representations and warrantiesle by Sellers in this Amendm
are true and correct and (2) Buyer shall have vedei

(@ this Amendment, executed and deliveredabguly authorized officer of each
Sellers and Buyer; and

(b) for the account of Buyer, payment and fmisement for all of Buyet’
corresponding costs and expenses incurred in ctonewith this Amendment, all prior amendments
modifications to the Repurchase Agreement, anyrottteuments prepared in connection herewith
therewith and the transactions contemplated heaiebthereby.

SECTION 3. Representations and Warrantie®©n and as of the date first above written, eaf
the Sellers hereby represents and warrants to Bhger(a) it is in compliance with all the termsdaprovisions st
forth in the Repurchase Documents on its part toliserved or performed, (b) no Default or EvenbDefault unde
the Repurchase Agreement has occurred and is agrginand (c) no Seller has any, and each herebyewall
defenses, rights of setoff, claims, counterclaimsauses of action of any kind or description agfahe Buyer arisir
under or in respect of the Repurchase Agreemeampother Repurchase Document. Each Seller haffirms ani
reaffirms the representations and warranties coathin the Repurchase Agreement and all of ther ®Rlepurchas
Documents(unless any such representation or warraldtes solely to an earlier date, then as df @aclier date).

SECTION 4. Binding Effect; No Partnership The provisions of the Repurchase Document:
this Joinder and Amendment shall be binding upath ianre to the benefit of the parties hereto ararthespectiv
successors and permitted assigns. Nothing hewmitained shall be deemed or construed to creatertaguship c
joint venture between any of the parties her

SECTION 5. Limited Effect. Except as expressly amended and modified byAitmendment, th
Repurchase Agreement shall continue to be, and rigmadin, in full force and effect in accordancehnits respectiv
terms;_provided however, that upon the Amendment Effective Date, all refees in the Repurchase Agreeme
the “Transaction Documentshall be deemed to include, in any event, this Adneent. Each reference to Repurcl
Agreement in any of the Transaction Documents dimltleemed to be a reference to the Repurchasemgre a
amended hereby.




SECTION 6. Counterparts This Amendment may be executed by each of théepahereto o
any number of separate counterparts, each of vdhial be an original and all of which taken togetsigall constitut
one and the same instrument. Delivery of an execabunterpart of a signature page to this AmendineRortabli
Document Format (PDF) or by facsimile transmisssball be effective as delivery of a manually exedubrigina
counterpart thereof.

SECTION 7. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, ANIL
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF NEW YORK.

[SIGNATURES FOLLOW]

-4-




IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and
delivered as of the day and year first above writte

SELLERS:

CT LEGACY JPM SPV, LLC , a Delawar
limited liability
By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

CT LEGACY CAYMAN, LTD. ,
anexempted company incorporated with
limited liability under the laws of the
Cayman Island

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

GUARANTOR :

CT LEGACY ASSET, LLC , a Delaware
limited liability company

By:/s/ Douglas Armer

Name: Douglas Arme
Title: Director

Signature Page to Amendment No. 2 to JPMCFAmendddrastated Master Repurchase Agreement




JPMORGAN CHASE FUNDING INC..,
as Buyel

By:/s/ Kunal K. Singh

Name: Kunal K. Sing!
Title:  Vice Presider

Signature Page to Amendment No. 2 to JPMCFAmendddrastated Master Repurchase Agreement



Entity

Jurisdiction of
Incorporation

Exhibit 21.1

D/B/A
Jurisdiction

Bellevue C2 Holding, LLC

Capital Trust RE CDO 20(-1 Corp.
Capital Trust RE CDO 20(-1 Ltd.
Capital Trust RE CDO 20(-1 Ltd.
Capital Trust RE CDO Deposit
CNL Hotel JV, LLC

CT CDO Il Corp.

CT CDO Il Ltd.

CT CDO IV Corp.

CT CDO IV Ltd.

CT CDO IV, LLC

CT High Grade Mezzanine Manager, LI
CT High Grade Partners Il Manager, LI
CT High Grade Partners Il MM, LL
CT Investment Management Co., LI
CT Legacy Asset, LL(

CT Legacy Cayman, Ltc

CT Legacy Citi SPV, LLC

CT Legacy Holdings, LLC

CT Legacy JPM SPV, LLC (converted from CT E
Funding Corp..

CT Legacy Manager, LL¢

CT Legacy MS SPV, LL(

CT Legacy REIT Holdings, LL(

CT Legacy REIT Mezz Borrower, In
CT Legacy Series 1 Note Issuer, LI
CT Legacy Series 2 Note Issuer, LI
CT Large Loan Manager, LL

CT OPI GP, LLC

CT OPI Investor, LLC

CT OPI Manager, LLC

CT Public Preferred Trust

CT Public Preferred Trust

CT Public Preferred Trust |

CT RE CDO 200-1 Sub, LLC

CT RE CDO 200-1 Corp.

CT RE CDO 200-1 Sub, LLC

CT XLC Holding, LLC

CTIMCO Employee Sub, LL(
CTIMCO Operating Subsidiary, LL

Delaware
Delaware
Cayman Island
Cayman Island
Delaware
Delaware
Delaware
Cayman Island
Delaware
Cayman Island
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Cayman Island
Delaware
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Maryland
Maryland
Maryland
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRlegistration Statements on Forms S-3 (Nos. 33%4D3333-
106970, 333-147954, and 33841331) of Capital Trust, Inc. and Subsidiaries amthe related Prospectuses ant
Forms S-8 (Nos. 333-39743, 333-72725, 333-120148, 383144929) pertaining to: (i) the Second Amended
Restated 1997 Long Term Incentive Stock Plan, Arednand Restated 1997 N&mployee Director Stock Ple
(i) the 1998 Employee Stock Purchase Plan, 1998-Bloployee Stock Purchase Plan, and Stock Purchase Rlan
(iii) the Amended and Restated 2004 Long-Term ItigerPlan; and (iv) the Amended and Restated 208germ
Incentive Plan of Capital Trust, Inc. and Subsiémrof our reports dated February 14, 2012, wittpeet to th
consolidated financial statements and scheduleapitél Trust, Inc. and Subsidiaries, and the eiffeciess of intern
control over financial reporting of Capital Trubtc. and Subsidiaries, included in this Annual Regeorm 10K) for
the year ended December 31, 2011.

/sl Ernst & Young LLF
New York, New York
February 14, 201



Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Stephen D. Plavin, certify that:

1.

2.

| have reviewed this annual report on Forr-K of Capital Trust, Inc.

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéde
a material fact necessary to make the statemende,nia light of the circumstances under which
statements were made, not misleading with respebietperiod covered by this repc

Based on my knowledge, the financial statementd,aher financial information included in this refp
fairly present in all material respects the finahaondition, results of operations and cash flafshe
registrant as of, and for, the periods presenteldisnreport;

The registrarg’ other certifying officer and | are responsible éstablishing and maintaining disclos
controls and procedures (as defined in ExchangeRAes 13a-15(e) and 18d(e)) and internal conti
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15th(f)) for the registrant ai
we have

(@) Designed such disclosure controls and procedurescaoised such disclosure controls
procedures to be designed under our supervisioensare that material information relating to
registrant, including its consolidated subsidigriss made known to us by others within tF
entities, particularly during the period in whidtig report is being prepare

(b) Designed such internal control over financial réipgr or caused such internal control ¢
financial reporting to be designed under our sup&m, to provide reasonable assurance rega
the reliability of financial reporting and the peggtion of financial statements for external pugs
in accordance with generally accepted accountimgiples;

(c) Evaluated the effectiveness of the regigtsadisclosure controls and procedures and presém
this report our conclusions about the effectiverafsthe disclosure controls and procedures, .
the end of the period covered by this report basesluch evaluation; ar

(d) Disclosed in this report any change in ithgistrants internal control over financial reporting t
occurred during the registrant’s most recent fisgedrter (the registrarst’fourth fiscal quarter in tl
case of an annual report) that has materially s#tbar is reasonably likely to materially affettte
registran’'s internal control over financial reporting; &

The registrard’ other certifying officer and | have disclosedsdsh on our most recent evaluatior
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofstegnt’s
board of directors (or persons performing the egjeint functions)

(&) All significant deficiencies and material weaknesse the design or operation of internal cor
over financial reporting which are reasonably kk&b adversely affect the registramtability tc
record, process, summarize and report financiarimétion; anc

(b) Any fraud, whether or not material, that involvesimagement or other employees who ha
significant role in the registre’s internal control over financial reportir

Date: February 14, 21012

/sl Stephen D. Plavi

Stephen D. Plavi
Chief Executive Office



Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Geoffrey G. Jervis, certify that:

1. | have reviewed this annual report on Forr-K of Capital Trust, Inc.

2. Based

on my knowledge, this report does not coramaynuntrue statement of a material fact or omgte

a material fact necessary to make the statemende,nia light of the circumstances under which
statements were made, not misleading with respebietperiod covered by this repc

3. Based

on my knowledge, the financial statementd,aher financial information included in this rep

fairly present in all material respects the finahaondition, results of operations and cash flafshe
registrant as of, and for, the periods presenteldisnreport;

4. The registrarg’ other certifying officer and | are responsible éstablishing and maintaining disclos
controls and procedures (as defined in ExchangeRAes 13a-15(e) and 18d(e)) and internal conti
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15th(f)) for the registrant ai
we have

@)

(b)

©

(d)

Designed such disclosure controls and proceduresgcansed such disclosure controls
procedures to be designed under our supervisioendare that material information relating to
registrant, including its consolidated subsidigrissmade known to us by others within tr
entities, particularly during the period in whidtig report is being prepare

Designed such internal control over financial reéjpgr or caused such internal control ¢
financial reporting to be designed under our sup&m, to provide reasonable assurance rega
the reliability of financial reporting and the peeption of financial statements for external puga
in accordance with generally accepted accountimgiples;

Evaluated the effectiveness of the regigtsadisclosure controls and procedures and presém
this report our conclusions about the effectiveradfsthe disclosure controls and procedures,
the end of the period covered by this report basesuch evaluation; ar

Disclosed in this report any change in ribgistrants internal control over financial reporting t
occurred during the registrant’'s most recent figparter (the registrarst’fourth fiscal quarter
the case of an annual report) that has materiffidgted, or is reasonably likely to materially aff;
the registrar' s internal control over financial reporting; a

5. The registrard’ other certifying officer and | have disclosedsdsh on our most recent evaluatior
internal control over financial reporting, to thegistrant’s auditors and the audit committee ofstegnt’s
board of directors (or persons performing the egjeint functions)

@

(b)

All significant deficiencies and material weaknesge the design or operation of internal cor
over financial reporting which are reasonably k&b adversely affect the registramtability tc
record, process, summarize and report financiakinétion; anc

Any fraud, whether or not material, that involvesamagement or other employees who ha
significant role in the registré’s internal control over financial reportir

Date: February 14, 21012

/sl Geoffrey G. Jervi

Geoffrey G. Jervi:

Chief Financial Officel



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Capital $tunc. (the “_Company) on Form 10K for the fiscal yee
December 31, 2011 as filed with the Securities Brdhange Commission on the date hereof (the “ Repot,
Stephen D. Plavin, Chief Executive Officer of then@pany, certify, pursuant to 18 U.S.C. Section 12&0adopte
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeot
1934; anc

2. The information contained in the Reportl§agresents, in all material respects, the findnmadition and
results of operations of the Compa

/s/ Stephen D. Plavi
Stephen D. Plavi
Chief Executive Office
February 14, 201

This certification accompanies each Report purst@@ection 906 of the Sarban@siey Act of 2002 and shall n
except to the extent required by the Sarbabeey Act of 2002, be deemed filed by the Compaaiy furposes ¢
Section 18 of the Securities Exchange Act of 1834amended.

A signed original of this written statement reqdifgy Section 906 has been provided by the Compandyvall be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Capital 3tunc. (the “ Company) on Form 10K for the fiscal year endir
December 31, 2011 as filed with the Securities Brdhange Commission on the date hereof (the “ Repot,
Geoffrey G. Jervis, Chief Financial Officer of t@®mpany, certify, pursuant to 18 U.S.C. Section0l 3 adopte
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeot
1934; anc

2. The information contained in the Reportl§agresents, in all material respects, the findnmadition and
results of operations of the Compa

/sl Geoffrey G. Jervis
Geoffrey G. Jervis
Chief Financial Office
February 14, 201

This certification accompanies each Report purst@@ection 906 of the Sarban@siey Act of 2002 and shall n
except to the extent required by the Sarbabeey Act of 2002, be deemed filed by the Compaaiy furposes ¢
Section 18 of the Securities Exchange Act of 1834amended.

A signed original of this written statement reqdifgy Section 906 has been provided by the Compandyvall be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesty



