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             If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be
Registered

Amount to be
Registered(1)(2)(3)

Proposed
Maximum Offering
per Price Unit(1)

Proposed Maximum
Aggregate Price
Offering(1)(2)(3)

Amount of
Registration Fee(4)

Class A Common Stock, par value $0.01 per
share

Preferred Stock, par value $0.01 per share

Depositary Shares, representing Preferred
Stock

Debt Securities

Warrants

Subscription Rights

Units

Preferred Securities of CT Public Preferred
Trust I, CT Public Preferred Trust II and CT
Public Preferred Trust III ("Subsidiary
Trusts")(5)

Total $500,000,000.00 100% $500,000,000.00 $19,650.00

(1)
Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under the Securities Act of 1933.

(2)
The registrant is hereby registering an indeterminate principal amount and number of each identified class of its securities up to a proposed maximum
aggregate offering price of $500,000,000, which may be offered from time to time in unspecified numbers at unspecified prices. The registrant has
estimated the proposed maximum aggregate offering price solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the
Securities Act of 1933, as amended (the "Securities Act"). Securities registered hereunder may be sold separately or together as units with other
securities registered hereunder. The registrant is hereby also registering an indeterminate principal amount and number of each identified class of its
securities that may be purchased by underwriters to cover over-allotments, if any, up to a proposed maximum offering price of $500,000,000.

(3)
The registrant is hereby registering such indeterminate amounts of debt securities, an indeterminate number of shares of common stock and preferred
stock, depositary shares and preferred securities of subsidiary trusts as may be issued upon conversion of or exchange for any other debt securities,
preferred stock, depositary shares or preferred securities of subsidiary trusts that provide for conversion of or exchange for other securities, or upon
exercise of subscription rights or warrants for debt or equity securities, up to a proposed maximum offering price of $500,000,000. Separate
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consideration may or may not be received for securities that are issuable on exercise or conversion of or exchange for debt securities, common stock,
preferred stock, preferred securities of subsidiary trusts, subscription rights or warrants. In addition, pursuant to Rule 416 under the Securities Act, the
shares of common stock and preferred stock being registered hereunder include such indeterminate number of shares of common stock and preferred
stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.

(4)
Calculated in accordance with Rule 457(o) under the Securities Act. A registration fee of $517.20 has already been paid with respect to $6,393,136.25
aggregate amount of securities not yet sold which were previously registered under the Registration Statement on Form S-3 filed on December 17, 2003
by Capital Trust, Inc. (File No. 333-111261), as to which securities having an aggregate offering price of $6,393,136.25 remain unsold. Pursuant to
Rule 457(p) under the Securities Act, such unutilized registration fee may be applied to the registration fee payable pursuant to this registration
statement. Accordingly, the registration fee consists of $19,132.80 paid herewith and $517.20 previously paid.

(5)
Includes the guarantees of Capital Trust, Inc., for which no separate consideration will be received. Pursuant to Rule 457(h) under the Securities Act,
no separate fee is payable for such guarantees.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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Preliminary Prospectus Dated May 30, 2008

Subject to Completion

$500,000,000

CAPITAL TRUST, INC.

Class A Common Stock, Preferred Stock, Depositary Shares, Debt Securities, Warrants,
Subscription Rights and Units

CT PUBLIC PREFERRED TRUST I
CT PUBLIC PREFERRED TRUST II
CT PUBLIC PREFERRED TRUST III

Preferred Securities
Guaranteed to the extent set forth herein by

Capital Trust, Inc.

        We may from time to time offer, in one or more series or classes, separately or together, the following:

�
Class A common stock

�
Preferred stock

�
Depositary shares

�
Debt securities

�
Warrants

�
Subscription rights

�
Units

        CT Public Preferred Trust I, CT Public Preferred Trust II and CT Public Preferred Trust III, which we refer to as the Trusts, may offer
preferred securities that will be guaranteed by us to the extent set forth herein.

        We and each of the Trusts will offer our and their, as the case may be, securities in amounts, at prices and on terms to be determined at the
time we or they offer those securities. We or each of the Trusts will provide the specific terms of these securities in supplements to this
prospectus when we or they offer these securities.
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        We are organized and conduct our operations so as to qualify as a real estate investment trust, or REIT, for federal income tax purposes.
The specific terms of the securities may include limitations on actual, beneficial or constructive ownership and restrictions on transfer of the
securities that may be appropriate to preserve our status as a REIT.

        The securities may be offered on a delayed or continuous basis directly by us, through agents, underwriters or dealers as designated from
time to time, through a combination of these methods or any other method as provided in the applicable prospectus supplement. You should read
this prospectus and any applicable prospectus supplement carefully before you invest.

        Our class A common stock is listed for trading on the New York Stock Exchange under the symbol "CT."

Investing in our securities involves risks. Before buying our securities, you should refer to the risk factors
included in our periodic reports, in prospectus supplements relating to specific offerings and in other
information that we file with the Securities and Exchange Commission. See "Risk Factors" on page 9.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this prospectus is                        , 2008
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
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ABOUT THIS PROSPECTUS

        You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to
provide you with information different from that contained or incorporated by reference in this prospectus. The information contained or
incorporated by reference in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus
or any sale of securities covered by this prospectus. You should not assume that the information appearing in this prospectus or any applicable
prospectus supplement or the documents incorporated by reference herein or therein is accurate as of any date other than their respective dates.
Our business, financial condition, results of operation and prospects may have changed since those dates.

        Unless the context otherwise indicates, references in this prospectus to "we," "us," "our" or "Capital Trust" refer to Capital Trust, Inc., a
Maryland corporation. References to the "Trusts" or the "Subsidiary Trusts" are to CT Public Preferred Trust I, CT Public Preferred Trust II or
CT Public Preferred Trust III.

        This prospectus is part of a "shelf" registration statement that we filed with the Securities and Exchange Commission, or SEC. By using a
shelf registration statement, we may sell class A common stock, preferred stock, debt securities, depositary shares, subscription rights and
warrants to purchase debt or equity securities described in this prospectus and the Trusts may sell preferred securities that will be guaranteed by
us to the extent described in this prospectus, either separately or in units, from time to time in one or more offerings. This prospectus only
provides you with a general description of the securities we or the Trusts may offer. Each time we or the Trusts sell securities, we or the Trusts
will provide a supplement to this prospectus that will contain specific information about the terms of the securities offered, including the
amount, the price and the terms determined at the time of the offering. The prospectus supplement may also add to, update or change
information contained in this prospectus. Before purchasing any securities, you should carefully read both this prospectus and any supplement,
together with additional information described under the heading "Where You Can Find More Information."

3
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus, including information incorporated by reference herein, may contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities and Exchange Act of 1934, as amended, which involve
certain risks and uncertainties. Forward-looking statements predict or describe our future operations, business plans, business and investment
strategies and portfolio management and the performance of our investments and our investment management business. These forward-looking
statements are identified by their use of such terms and phrases as "intends," "intend," "intended," "goal," "estimate," "estimates," "expects,"
"expect," "expected," "project," "projected," "projections," "plans," "seeks," "anticipates," "anticipated," "should," "could," "may," "will,"
"designed to," "foreseeable future," "believe," "believes" and "scheduled" and similar expressions. Our actual results or outcomes may differ
materially from those anticipated. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of
the date the statement was made. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise.

        Our actual results may differ significantly from any results expressed or implied by these forward-looking statements. Some, but not all, of
the factors that might cause such a difference include, but are not limited to:

�
the general political, economic and competitive conditions, in the United States and foreign jurisdictions wherein we invest;

�
the level and volatility of prevailing interest rates and credit spreads, magnified by the current turmoil in the credit markets;

�
adverse changes in the real estate and real estate capital markets;

�
the extent of the impact of the current turmoil in the credit markets and lack of demand for commercial real estate
collateralized debt obligations, or CDOs;

�
difficulty in obtaining, financing or raising capital or refinancing our repurchase obligation with Bear Stearns, if necessary,
especially in the current credit and equity environment;

�
the deterioration of performance and thereby credit quality of property securing our investments, borrowers and, in general,
the risks associated with the ownership and operation of real estate that may cause cash flow deterioration to us and
potentially principal losses on our investments;

�
a compression of the yield on our investments and the cost of our liabilities, as well as the level of leverage available to us;

�
adverse developments in the availability of desirable loan and investment opportunities whether they are due to competition,
regulation or otherwise;

�
events, contemplated or otherwise, such as natural disasters including hurricanes and earthquakes, acts of war and/or
terrorism (such as the events of September 11, 2001) and others that may cause unanticipated and uninsured performance
declines and/or losses to us or the owners and operators of the real estate securing our investment;

�
the cost of operating our platform, including, but not limited to, the cost of operating a real estate investment platform and
the cost of operating as a publicly traded company;

�
authoritative generally accepted accounting principles or policy changes from such standard-setting bodies as the Financial
Accounting Standards Board, the Securities and Exchange Commission, Internal Revenue Service, the New York Stock
Exchange, and other authorities that we are subject to, as well as their counterparts in any foreign jurisdictions where we
might do business; and
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�
those items discussed in the "Risk Factors" section of this prospectus and in other information incorporated by reference into
this prospectus.

        Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
levels of activity, performance or achievements. We caution you not to place undue reliance on these forward-looking statements. All written
and oral forward-looking statements attributable to us or persons acting on our behalf are qualified in their entirety by these cautionary
statements. Moreover, unless we are required by law to update these statements, we will not necessarily update or revise any forward-looking
statements included or incorporated by reference in this prospectus after the date hereof, either to conform them to actual results or to changes in
our expectations.

5

Edgar Filing: CAPITAL TRUST INC - Form S-3

10



CAPITAL TRUST, INC.

        We are a fully integrated, self-managed, real estate finance and investment management company that specializes in credit-sensitive
financial products. To date, our investment programs have focused on loans and securities backed by commercial real estate assets. We invest
for our own account directly on our balance sheet and for third parties through a series of investment vehicles. We conduct our operations as a
real estate investment trust, or REIT, for federal income tax purposes. We generally intend to distribute substantially all of our taxable income,
which does not necessarily equal net income as calculated in accordance with generally accepted accounting principles, to our shareholders each
year so as to comply with the REIT provisions of the Internal Revenue Code. We declared total dividends of $5.10 per share for 2007 and $0.80
per share for 2008, to date.

        Since we commenced our finance business in July 1997 and through December 31, 2007, we have completed over $10.5 billion of
commercial real estate-related investments. Our investment strategies are designed to generate high current returns coupled with substantial
downside protection. We implement these strategies by applying a disciplined, rigorous process founded on four key elements:

�
intense credit underwriting;

�
creative financial structuring;

�
efficient capitalization; and

�
aggressive asset management.

        Our current investment programs emphasize mezzanine loans, junior interests in first mortgage loans, known as B Notes, senior and
subordinate tranches of commercial mortgage-backed securities, known as CMBS, first mortgages and total return swaps. We employ leverage
to enhance returns on equity, and our objective is to create leveraged portfolios of high-yield structured investments. Since we commenced our
finance business in 1997 and through December 31, 2007, our loss experience on the investments we have made has totaled less than 1%.

        We make investments both for our own balance sheet and for investment vehicles that we manage on behalf of institutional and high net
worth individual investors. As of December 31, 2007, our balance sheet assets totaled $3.2 billion, comprised primarily of loans receivable,
CMBS, total return swaps and co-investments in our managed investment vehicles. We currently manage, through our wholly-owned, taxable,
investment management subsidiary, CT Investment Management Co., LLC, five investment vehicles, CT Mezzanine Partners III, Inc., which we
refer to as Fund III, CT Large Loan 2006, Inc., which we refer to as Large Loan Fund, CT High Grade MezzanineSM, a separate account which
we refer to as CT High Grade, CTX Fund I, LP, a single investor fund that we refer to as CTX Fund, and CT Opportunity Partners I, LP, which
we refer to as CTOPI.

        Our balance sheet investments generate net interest income, while our investment management business produces base management fees,
and, in certain cases, if certain performance thresholds are exceeded, incentive management fees.

        Our business strategy is to continue to grow our balance sheet investment programs and our third-party assets under management. We
expect the growth of our business to be driven primarily by the following activities:

�
originating commercial real estate debt investments for our balance sheet;

�
expanding our investment management business through additional offerings of subsequent investment management
vehicles; and

�
incubating or acquiring complementary balance sheet and investment management businesses that leverage our core skills in
credit underwriting and financial structuring.

6
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        As we continue to grow our business, we seek to create the most efficient capital structure for our activities. Our success in the
development and implementation of liability structures that offer attractive structural and economic terms while affording us the necessary
flexibility to execute our investment programs has been, and is expected to continue to be, an integral factor in our business growth.

        Our principal executive offices are located at 410 Park Avenue, 14th Floor, New York, New York 10022 and our telephone number is
(212) 655-0220. Our website address is www.capitaltrust.com. We are not incorporating the information included, or referred to, on our website
into this prospectus, and our website and the information included, or referred to, on our website are not a part of this prospectus.

7
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THE TRUSTS

        Each of CT Public Preferred Trust I, CT Public Preferred Trust II and CT Public Preferred Trust III is a statutory trust formed under
Delaware law pursuant to (x) a declaration of trust as may be amended from time to time, which we refer to as the Trust Declaration, executed
by us, as sponsor, and the Capital Financing Trustees, which we define below, as trustees, and (y) a certificate of trust filed with the Secretary of
State of the State of Delaware. Each Trust exists for the exclusive purposes of (i) issuing preferred securities of the Trust, which we refer to as
the Preferred Securities, (ii) investing the gross proceeds from the sale of the trust preferred securities and the Common Securities (defined
below) in our subordinated debt securities and (iii) engaging in only those other activities necessary or incidental thereto. All of the common
securities representing undivided beneficial interests in the assets of a Trust, which we refer to as the Common Securities, will be directly or
indirectly owned by us, The Common Securities will rank pari passu, and payments will be made pro rata, with the Preferred Securities, except
that, upon an event of default under the applicable Trust Declaration, the rights of the holders of the Common Securities to payment in respect of
distributions and payments upon liquidation, redemption and otherwise will be subordinated to the rights of the holders of the Preferred
Securities. We will directly or indirectly acquire Common Securities in an aggregate liquidation amount equal to not less than 3% of the total
capital of each Trust. Each Trust has a term of approximately 40 years but may dissolve earlier, as provided in the applicable Trust Declaration.
We will pay all fees and expenses related to the Trusts and the offering of the Trust Securities, the payment of which will be guaranteed by
Capital Trust, Inc., as described under "Description of the Guarantees," The principal place of business of each Trust is c/o Capital Trust, Inc.,
410 Park Avenue, 14th Floor, New York, New York 10022, Attn: Chief Financial Officer, (212) 655-0220.

        The business and affairs of each Trust will be conducted by the trustees, which we refer to as the Capital Financing Trustees, appointed by
us as the direct or indirect holder of all the Common Securities. A majority of the Capital Financing Trustees will be persons who are employees
or officers of or who are affiliated with us. One Capital Financing Trustee of each Trust will be a financial institution that is not affiliated with us
and has aggregate capital, surplus and undivided profits of not less than $50,000,000, which institution will act as Property Trustee under the
applicable Trust Declaration and as an indenture trustee for purposes of the Trust Indenture Act of 1939. In addition, unless the Property Trustee
maintains a principal place of business in the State of Delaware and otherwise meets the requirements of applicable law, one Capital Financing
Trustee of each Trust, which we refer to as the Delaware Trustee, will have a principal place of business or reside in the State of Delaware. The
initial Delaware Trustee of each Trust is BNYM (Delaware), a Delaware banking corporation, which maintains a principal place of business in
Delaware. The initial Property Trustee of each Trust is The Bank of New York, a New York banking corporation, which maintains a principal
place of business in New York. The holder of the Common Securities will be entitled to appoint, remove or replace any of, or increase or reduce
the number of, the Capital Financing Trustees of each Trust. The duties and obligations of the Capital Financing Trustees for each Trust will be
governed by the applicable Trust Declaration.

8
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RISK FACTORS

        Before you invest in any of our securities, in addition to the other information in this prospectus and the applicable prospectus supplement,
you should carefully consider the risk factors under the heading "Risk Factors" contained in Part I, Item 1A in our most recent Annual Report on
Form 10-K as well as the risk factors contained in Exhibit 99.1 to our most recent Quarterly Report on Form 10-Q, which is incorporated by
reference into this prospectus and the applicable prospectus supplement, as the same may be updated from time to time by our future filings
under the Securities Exchange Act of 1934.

9
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USE OF PROCEEDS

        Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds we receive from the offering of securities under
this prospectus for general corporate purposes, including funding our balance sheet and investment management activity, the repayment of
indebtedness, working capital and potential business acquisitions.

        We have from time to time engaged in, and expect to continue to pursue, discussions with respect to possible business acquisitions. While
we have no present commitments or agreements with respect to any material acquisitions, we frequently investigate acquisitions of companies
engaged in businesses that we believe will complement our existing business.

        Our management will have considerable discretion in the application of the net proceeds from the offering of securities under this
prospectus and may spend the net proceeds in a manner and at times other than as set forth above. As a result, you will not have the opportunity,
as part of your investment decision, to assess how and when the net proceeds will be used.

        Pending such uses, the net proceeds may be invested in interest-bearing accounts and short-term interest-bearing securities that are
consistent with our qualification as a REIT.

RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for the periods indicated. For the purpose of calculating the ratio of
earnings to fixed charges, "earnings" consist of income before income taxes and fixed charges, and "fixed charges" consist of interest on all
indebtedness, amortized premiums, discounts and capitalized expenses related to indebtedness and preference security dividend requirements.

Years Ended December 31,
Three Months Ended

March 30,

2007 2006 2005 2004 2003 2008

(unaudited)
Ratio of Earnings to Fixed Charges(1) 1.53 1.50 2.11 2.05 1.72 1.37

(1)
We had not issued any preferred stock in any period presented, and therefore, there were no preferred dividends included in our
calculation of the ratio of earnings to combined fixed charges and preferred stock dividends for these periods.

10
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DESCRIPTION OF CAPITAL STOCK

        The following is a summary of our class A common stock and preferred stock, provisions of our charter and bylaws and specific provisions
of the Maryland General Corporation Law containing the material terms of our class A common stock and preferred stock. As summaries, they
are qualified in their entirety by reference to the Maryland General Corporation Law and to our charter and bylaws.

General

        Under our charter, we may issue up to 200,000,000 shares of stock comprised of the following:

�
100,000,000 shares of class A common stock, par value $.01 per share; and

�
100,000,000 shares of preferred stock, par value $.01 per share.

        As of the date of this prospectus, 21,705,355 shares of class A common stock were issued and outstanding and no shares of preferred stock
were designated as a particular class or series or are outstanding. Under Maryland law, our shareholders generally are not liable for our debts or
obligations. The class A common stock is listed on the New York Stock Exchange under the symbol "CT".

        No warrants to purchase either class A common stock or preferred stock were issued or outstanding as of the date of this prospectus.

        Our charter authorizes our board of directors, without shareholder approval, to:

�
classify and reclassify any unissued shares of our class A common stock and preferred stock into other classes or series of
stock, and

�
amend our charter to increase or decrease the aggregate number of shares of stock of any class or series that may be issued.

        We believe that the power to issue additional shares of our class A common stock or preferred stock, increase the aggregate number of
shares of stock of any class or series that we have the authority to issue and to classify or reclassify unissued shares of our class A common or
preferred stock and thereafter to issue the classified or reclassified shares of stock provides us with increased flexibility in structuring possible
future financings and acquisitions and in meeting other needs which might arise. These actions can be taken without shareholder approval,
unless shareholder approval is required by applicable law or the rules of any stock exchange or automated quotation system on which our
securities may be listed or traded.

        Prior to the issuance of shares of each class or series, the board is required by Maryland law and by our charter to set, subject to our charter
restrictions on ownership and transfers of our stock, the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as
to dividends or other distributions, qualifications and terms or conditions of redemption for each class or series. Thus, the board could authorize
the issuance of shares of common stock or preferred stock with terms and conditions which could have the effect of delaying, deferring or
preventing a transaction or a change in control of our company that might involve a premium price for holders of our class A common stock or
otherwise be in their best interest.

11
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Class A Common Stock

        Holders of our class A common stock are entitled to receive dividends when authorized by our board of directors and declared by us out of
assets legally available for the payment of dividends. They are also entitled to share ratably in our assets legally available for distribution to our
shareholders in the event of our liquidation, dissolution or winding up, after payment of, or adequate provision for, all of our known debts and
liabilities. These rights are subject to the preferential rights of any other class or series of our stock. All shares of class A common stock have
equal dividend and liquidation rights.

        Subject to our charter restrictions on ownership and transfer of our stock, each outstanding share of class A common stock is entitled to one
vote on all matters submitted to a vote of the shareholders. There is no cumulative voting in the election of our directors and our directors are
elected by a plurality of the votes cast, so the holders of a simple majority of the outstanding class A common stock, voting at a shareholders
meeting at which a quorum is present, can elect all of the directors nominated for election at the meeting. Holders of our class A common stock
generally have no exchange, sinking fund, redemption or appraisal rights and have no preemptive rights to subscribe for any of our securities.
Because holders of class A common stock do not have preemptive rights, we may issue additional shares of stock that may reduce each
shareholder's proportionate voting and financial interest in our company. Rights to receive dividends on our class A common stock may be
restricted by the terms of any future classified and issued shares of our preferred stock.

        Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets,
engage in a share exchange or engage in similar transactions outside the ordinary course of business unless approved by the affirmative vote of
shareholders holding at least two-thirds of the shares entitled to vote on the matter. However, a Maryland corporation may provide in its charter
for approval of these matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter. Our charter
provides for approval of these matters by a majority of all votes entitled to be cast on the matter.

Preferred Stock

General

        We are authorized to issue 100,000,000 shares of preferred stock. As of the date of this prospectus, no shares of preferred stock are
outstanding. Our board of directors has the authority, without further action by the shareholders, to authorize us to issue shares of preferred stock
in one or more series and to fix the number of shares, dividend rights, conversion rights, voting rights, redemption rights, liquidation
preferences, sinking funds, and any other rights, preferences, privileges and restrictions applicable to each such series of preferred stock. The
issuance of preferred stock could have the effect of making an attempt to gain control of us more difficult by means of a merger, tender offer,
proxy contest or otherwise. The preferred stock, if issued, would have a preference on dividend payments that could affect our ability to make
dividend distributions to the common shareholders. The preferred stock will, when issued, be duly authorized, fully paid and non-assessable.

        A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the offering. They will
include, where applicable:

�
the title and stated value of the preferred stock;

�
the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the
preferred stock;
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�
the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

�
whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred
stock shall accumulate;

�
the procedures for an auction and remarketing, if any, of the preferred stock;

�
the provisions for a sinking fund, if any, for the preferred stock;

�
any voting rights of the preferred stock;

�
the provisions for redemption, if applicable, of the preferred stock;

�
any listing of the preferred stock on any securities exchange;

�
information with respect to book-entry registration procedures, if any;

�
the terms and conditions, if applicable, upon which the preferred stock will be convertible into or exchangeable for our
class A common stock, preferred stock or other securities including the conversion price or the manner of calculating the
conversion price and conversion period;

�
if appropriate, a discussion of federal income tax consequences applicable to the preferred stock;

�
any limitations on direct or beneficial ownership and restrictions on transfer, in each case as may be appropriate to assist us
in qualifying as a REIT or otherwise;

�
the priority of the preferred stock with all series of preferred stock ranking on a parity with each other unless otherwise
specified in the charter and will rank senior to class A common stock with respect to payment of dividends and distribution
of assets upon liquidation; and

�
any other specific terms, preferences, rights, limitations or restrictions on the preferred stock.

Conversion or Exchange

        The terms, if any, on which the preferred stock may be convertible into or exchangeable for our class A common stock, preferred stock or
other securities will be stated in the prospectus supplement relating to the preferred stock. The terms will include provisions as to whether
conversion or exchange is mandatory, at the option of the holder or at our option, and may include provisions pursuant to which the number of
shares of our class A common stock or other securities to be received by the holders of preferred stock would be subject to adjustment.

Transfer Agent and Registrar

        Our transfer agent and registrar is American Stock Transfer & Trust Company located in Brooklyn, New York.

Certain Provisions of Our Charter and Bylaws and of Maryland Law

REIT Qualification Restrictions on Ownership and Transfer
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        Our charter contains restrictions on the number of shares of our stock that a person may own. No individual may acquire or hold, directly or
indirectly, in excess of 9.9% in value or number of our
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outstanding stock or our outstanding common stock unless they receive an exemption from our board of directors.

        Our board of directors, in its sole discretion, may exempt a person from, or modify, these limits, subject to such terms, conditions,
representations and undertakings as it may determine. Our charter provides for, and our board of directors has granted, limited exemptions to
certain persons who directly or indirectly own our stock, including officers, directors and shareholders controlled by them or trusts for the
benefit of their families.

        Our charter further prohibits any person from owning shares of our stock that would result in our being "closely held" under Section 856(h)
of the Internal Revenue Code or otherwise cause us to fail to qualify as a REIT and any person from transferring shares of our stock if the
transfer would result in our stock being owned by fewer than 100 persons. Any person who acquires or intends to acquire shares of our stock that
may violate any of these restrictions, or who is the intended transferee of shares of our stock which are transferred to the trust, as described
below, is required to give us immediate written notice and provide us with such information as we may request in order to determine the effect
of the transfer on our status as a REIT. The above restrictions will not apply if our board of directors determines that it is no longer in our best
interests to continue to qualify as a REIT.

        Any attempted transfer of our stock which, if effective, would result in violation of the above limitations, will cause the number of shares
causing the violation, rounded to the nearest whole share, to be automatically transferred to a trust for the exclusive benefit of one or more
charitable beneficiaries designated by us and the proposed transferee will not acquire any rights in the shares. The automatic transfer will be
deemed to be effective as of the close of business on the business day, as defined in our charter, prior to the date of the transfer. The shares
transferred to the trust will generally be selected so as to minimize the aggregate value of shares transferred to the trust. Shares of our stock held
in the trust will be issued and outstanding shares. The proposed transferee will not benefit economically from ownership of any shares of stock
held in the trust, will have no rights to dividends and no rights to vote or other rights attributable to the shares of stock held in the trust. The
trustee of the trust will have all voting rights and rights to dividends or other distributions with respect to shares held in the trust. These rights
will be exercised for the exclusive benefit of the charitable beneficiaries. Any dividend or other distribution paid prior to our discovery that
shares of stock have been transferred to the trust will be paid by the recipient to the trustee upon demand. Any dividend or other distribution
authorized but unpaid will be paid when due to the trustee. Any dividend or distribution paid to the trustee will be held in trust for the charitable
beneficiaries. Subject to Maryland law, the trustee will have the authority to rescind as void any vote cast by the proposed transferee prior to our
discovery that the shares have been transferred to the trust and to recast the vote in accordance with the desires of the trustee acting for the
benefit of the charitable beneficiaries. However, if we have already taken irreversible corporate action, then the trustee will not have the
authority to rescind and recast the vote. If necessary to protect our status as a REIT, we may establish additional trusts with distinct trustees and
charitable beneficiaries to which shares may be transferred.

        Within 20 days of receiving notice from us that shares of our stock have been transferred to the trust, the trustee will sell the shares to a
person designated by the trustee, whose ownership of the shares will not violate the above ownership limitations. Upon the sale, the interest of
the charitable beneficiaries in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the proposed transferee
and to the charitable beneficiaries as follows. The proposed transferee will receive the lesser of (i) the price paid by the proposed transferee for
the shares or, if the proposed transferee did not give value for the shares in connection with the event causing the shares to be held in the trust,
such as a gift, devise or other similar transaction, the market price, as defined in our charter, of the shares on the day of the event causing the
shares to be held in the trust and (ii) the
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price received by the trustee from the sale or other disposition of the shares. Any net sale proceeds in excess of the amount payable to the
proposed transferee will be paid immediately to the charitable beneficiaries. If, prior to our discovery that shares of our stock have been
transferred to the trust, the shares are sold by the proposed transferee, then the shares shall be deemed to have been sold on behalf of the trust
and, to the extent that the proposed transferee received an amount for the shares that exceeds the amount he was entitled to receive, the excess
shall be paid to the trustee upon demand.

        In addition, shares of our stock held in the trust will be deemed to have been offered for sale to us, or our designee, at a price per share
equal to the lesser of (i) the price per share in the transaction that resulted in the transfer to the trust, or, in the case of a devise or gift, the market
price at the time of the devise or gift and (ii) the market price on the date we, or our designee, accept the offer. We will have the right to accept
the offer until the trustee has sold the shares. Upon a sale to us, the interest of the charitable beneficiaries in the shares sold will terminate and
the trustee will distribute the net proceeds of the sale to the proposed transferee.

        All certificates representing shares of our stock issued in the future will bear a legend referring to the restrictions described above.

        Every owner of more than such percentage as may from time to time be established by our board of directors, or such lower percentage as
required by the Internal Revenue Code or the regulations promulgated thereunder, of our stock, within 30 days after the end of each taxable year,
is required to give us written notice, stating his name and address, the number of shares of each class and series of our stock which he
beneficially owns and a description of the manner in which the shares are held. Each such owner shall provide us with such additional
information as we may request in order to determine the effect, if any, of its beneficial ownership on our status as a REIT and to ensure
compliance with the ownership limits. In addition, each shareholder shall, upon demand, be required to provide us with such information as we
may request in good faith in order to determine our status as a REIT and to comply with the requirements of any taxing authority or
governmental authority or to determine such compliance.

        These ownership limits could delay, defer or prevent a transaction or a change in control that might involve a premium price for the class A
common stock or otherwise be in the best interest of the shareholders.

Business Combinations

        Under Maryland law, "business combinations" between a Maryland corporation and an interested shareholder or any affiliate of an
interested shareholder are prohibited for five years after the most recent date on which the interested shareholder becomes an interested
shareholder. These business combinations include a merger, consolidation, share exchange, or, in circumstances specified in the statute, an asset
transfer or issuance or reclassification of equity securities. An interested shareholder is defined as:

�
any person who beneficially owns 10% or more of the voting power of the corporation's shares; or

�
an affiliate or associate of the corporation who, at any time within the two-year period prior to the date interested
shareholder status is determined, was the beneficial owner of 10% or more of the voting power of the corporation.

        A person is not an interested shareholder under the statute if the board of directors approved in advance the transaction by which such
person otherwise would have become an interested shareholder.

15

Edgar Filing: CAPITAL TRUST INC - Form S-3

21



However, in approving a transaction, our board of directors may provide that its approval is subject to compliance, at or after the time of
approval, with any terms and conditions determined by the board.

        After the five-year prohibition, any business combination between the Maryland corporation and an interested shareholder or any affiliate
of an interested shareholder generally must be recommended by the board of directors of the corporation and approved by the affirmative vote of
at least:

�
80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

�
two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the
interested shareholder with whom or with whose affiliate the business combination is to be effected or the shares held by any
affiliate or associate of the interested shareholder.

        These super-majority vote requirements do not apply if the corporation's common shareholders receive a minimum price, as defined under
Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by the interested shareholder for its
shares.

        The statute permits various exemptions from its provisions, including business combinations that are exempted by the board of directors
prior to the time that an interested shareholder becomes an interested shareholder. Our board of directors has exempted any business
combination involving family partnerships controlled separately by John R. Klopp and Craig M. Hatkoff, and a limited liability company
indirectly controlled by a trust for the benefit of Samuel Zell and his family. Our board of directors also approved in advance the transaction by
which W.R. Berkley Corporation would have otherwise become an interested stockholder. As a result, these persons may enter into business
combinations with us without compliance with the super-majority vote requirements and the other provisions of the statute.

Control Share Acquisitions

        Maryland law provides that "control shares" of a Maryland corporation acquired in a "control share acquisition" have no voting rights
except to the extent approved by a vote of two-thirds of the votes entitled to be cast on the matter. A control share acquisition means the
acquisition of control shares, subject to certain exceptions. Shares owned by the acquiror or by officers or directors of the target corporation who
are also employees are excluded from shares entitled to vote on the matter. Control shares are voting shares of stock which, if aggregated with
all other shares of stock owned by the acquiror or in respect of which the acquiror is able to exercise or direct the exercise of voting power,
except solely by virtue of a revocable proxy, would entitle the acquiror to exercise voting power in electing directors within one of the following
ranges of voting power:

�
one-tenth or more but less than one-third;

�
one-third or more but less than a majority; or

�
a majority or more of all voting power.

        Control shares do not include shares the acquiror is entitled to vote as a result of having previously obtained shareholder approval.

        A person who has made or proposes to make a control share acquisition may compel the board of directors of the corporation to call a
special meeting of shareholders to be held within 50 days of demand to consider the voting rights of the shares. The right to compel the calling
of a special meeting
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is subject to the satisfaction of certain conditions, including an undertaking to pay the expenses of the meeting. If no request for a meeting is
made, the corporation may itself present the question at any shareholders meeting.

        If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
statute, then the corporation may redeem for fair value any or all of the control shares, except those for which voting rights have previously been
approved. The right of the corporation to redeem control shares is subject to certain conditions and limitations. Fair value is determined, without
regard to the absence of voting rights for the control shares, as of the date of the last control share acquisition by the acquiror or of any meeting
of shareholders at which the voting rights of the shares are considered and not approved. If voting rights for control shares are approved at a
shareholders meeting and the acquiror becomes entitled to vote a majority of the shares entitled to vote, all other shareholders may exercise
appraisal rights. The fair value of the shares as determined for purposes of appraisal rights may not be less than the highest price per share paid
by the acquiror in the control share acquisition.

        The control share acquisition statute does not apply to shares acquired in a merger, consolidation or share exchange if the corporation is a
party to the transaction, or to acquisitions approved or exempted by the charter or bylaws of the corporation. Our bylaws contain a provision
exempting certain holders identified in our bylaws from this statute.

Maryland Unsolicited Takeovers Act

        The Maryland Unsolicited Takeovers Act applies to any Maryland corporation that has a class of securities registered under the Securities
Exchange Act of 1934 and at least three independent directors. Pursuant to such act, the board of directors of any Maryland corporation fitting
such description, without obtaining shareholder approval and notwithstanding a contrary provision in its charter or bylaws, may elect to:

�
classify the board;

�
increase the required shareholder vote to remove a director to two-thirds of all the votes entitled to be cast by the
shareholders generally in the election of directors; and

�
require that a shareholder requested special meeting need be called only upon the written request of the shareholders entitled
to cast a majority of all the votes entitled to be cast at the meeting.

        Additionally, the board may provide that:

�
the number of directors may be fixed only by a vote of the board of directors,

�
each vacancy on the board of directors, including a vacancy resulting from the removal of a director by the shareholders,
may be filled only by the affirmative vote of a majority of the remaining directors in office, even if the remaining directors
do not constitute a quorum; and

�
any director elected to fill a vacancy will hold office for the full remainder of the term, rather than until the next election of
directors.

        The Maryland Unsolicited Takeovers Act does not limit the power of a corporation to confer on the holders of any class or series of
preferred stock the right to elect one or more directors. We currently have more than three independent directors and have a class of securities
registered under the Securities Exchange Act of 1934 and therefore our board of directors could elect to provide for any
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of the foregoing provisions. As of the date hereof, our board of directors has not made any such election.

Advance Notice of Director Nominations and New Business

        Our bylaws provide that with respect to an annual meeting of shareholders, nominations of individuals for election to the board of directors
and the proposal of business to be considered by shareholders may be made only:

�
pursuant to our notice of the meeting;

�
by or at the direction of the board of directors; or

�
by a shareholder who was a shareholder of record both at the time of giving of notice and at the time of the annual meeting,
who is entitled to vote at the meeting and who has complied with the advance notice procedures of the bylaws.

        With respect to special meetings of shareholders, only the business specified in our notice of the meeting may be brought before the
meeting. Nominations of individuals for election to the board of directors at a special meeting may only be made:

�
pursuant to our notice of the meeting;

�
by or at the direction of the board of directors; or

�
provided that the board of directors has determined that directors will be elected at the meeting, by a shareholder who is a
shareholder of record both at the time of giving of notice and at the time of the special meeting and who is entitled to vote at
the meeting and has complied with the advance notice provisions of the bylaws.
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DESCRIPTION OF DEPOSITARY SHARES

        The following description contains general terms and provisions of the depositary shares to which any prospectus supplement may relate.
The particular terms of the depositary shares offered by any prospectus supplement and the extent, if any, to which such general provisions may
not apply to the depositary shares so offered will be described in the prospectus supplement relating to such debt securities. For more
information, please refer to the provisions of the deposit agreement we will enter into with a depositary to be selected, our charter and the form
of articles supplementary for the applicable series of preferred stock.

General

        We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. In the event such option is exercised, each
of the depositary shares will represent ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a
specified series (including dividend, voting, redemption and liquidation rights). The applicable fraction will be specified in a prospectus
supplement. The shares of preferred stock represented by the depositary shares will be deposited with a depositary named in the applicable
prospectus supplement, under a deposit agreement, among Capital Trust, the depositary and the holders of the certificates evidencing depositary
shares, or depositary receipts. Depositary receipts will be delivered to those persons purchasing depositary shares in the offering. The depositary
will be the transfer agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be bound by
the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

Dividends

        The depositary will distribute all cash dividends or other cash distributions received in respect of the series of preferred stock represented
by the depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by such holders on
the relevant record date, which will be the same date as the record date fixed by Capital Trust for the applicable series of preferred stock. The
depositary, however, will distribute only such amount as can be distributed without attributing to any depositary share a fraction of one cent, and
any balance not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to record holders of
depositary receipts then outstanding.

        In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary
receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of depositary shares owned by such holders on the relevant
record date, unless the depositary determines (after consultation with Capital Trust) that it is not feasible to make such distribution, in which case
the depositary may (with the approval of Capital Trust) adopt any other method for such distribution as it deems equitable and appropriate,
including the sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution of the
net proceeds from such sale to such holders.

Liquidation Preference

        In the event of the liquidation, dissolution or winding up of the affairs of Capital Trust, whether voluntary or involuntary, the holders of
each depositary share will be entitled to the fraction of the liquidation preference accorded each share of the applicable series of preferred stock
as set forth in the prospectus supplement.
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Redemption

        If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred stock held by the
depositary. Whenever we redeem any preferred stock held by the depositary, the depositary will redeem as of the same redemption date the
number of depositary shares representing the preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon
receipt of such notice from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred stock and the
depositary shares to the record holders of the depositary receipts.

Voting

        Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the applicable series of
depositary shares are entitled to vote, the depositary will mail the information contained in such notice of meeting to the record holders of the
depositary receipts as of the record date for such meeting. Each such record holder of depositary receipts will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock represented by such record holder's
depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the depositary in order to enable the
depositary to do so. The depositary will abstain from voting any of the preferred stock to the extent that it does not receive specific instructions
from the holders of depositary receipts.

Withdrawal of Preferred Stock

        Upon surrender of depositary receipts at the principal office of the depositary, upon payment of any unpaid amount due the depositary, and
subject to the terms of the deposit agreement, the owner of the depositary shares evidenced thereby is entitled to delivery of the number of whole
shares of preferred stock and all money and other property, if any, represented by such depositary shares. Partial shares of preferred stock will
not be issued. if the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary
shares representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder at the same time a
new depositary receipt evidencing such excess number of depositary shares. Holders of preferred stock thus withdrawn will not thereafter be
entitled to deposit such shares under the deposit agreement or to receive depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement

        The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time and from time
to time be amended by agreement between Capital Trust and the depositary. However, any amendment which materially and adversely alters the
rights of the holders (other than any change in fees) of depositary shares will not be effective unless such amendment has been approved by at
least a majority of the depositary shares then outstanding. No such amendment may impair the right, subject to the terms of the deposit
agreement, of any owner of any depositary shares to surrender the depositary receipt evidencing such depositary shares with instructions to the
depositary to deliver to the holder of the preferred stock and all money and other property, if any, represented thereby, except in order to comply
with mandatory provisions of applicable law.

        The deposit agreement will be permitted to be terminated by Capital Trust upon not less than 30 days prior written notice to the applicable
depositary if (i) such termination is necessary to preserve our
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qualification as a REIT or (ii) a majority of each series of preferred stock affected by such termination consents to such termination, whereupon
such depositary will be required to deliver or make available to each holder of depositary receipts, upon surrender of the depositary receipts held
by such holder, such number of whole or fractional shares of preferred stock as are represented by the depositary shares evidenced by such
depositary receipts together with any other property held by such depositary with respect to such depositary receipts. We will agree that if the
deposit agreement is terminated to preserve our qualification as a REIT, then we will use our best efforts to list the preferred stock issued upon
surrender of the related depositary shares on a national securities exchange. In addition, the deposit agreement will automatically terminate if
(i) all outstanding depositary shares thereunder shall have been redeemed, (ii) there shall have been a final distribution in respect of the related
preferred stock in connection with any liquidation, dissolution or winding-up of Capital Trust and such distribution shall have been distributed to
the holders of depositary receipts evidencing the depositary shares representing such preferred stock or (iii) each share of the related preferred
stock shall have been converted into stock of Capital Trust not so represented by depositary shares.

Charges of Depositary

        We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
pay charges of the depositary in connection with the initial deposit of the preferred stock and initial issuance of the depositary shares, and
redemption of the preferred stock and all withdrawals of preferred stock by owners of depositary shares. Holders of depositary receipts will pay
transfer, income and other taxes and governmental charges and certain other charges as are provided in the deposit agreement to be for their
accounts. In certain circumstances, the depositary may refuse to transfer depositary shares, may withhold dividends and distributions and sell the
depositary shares evidenced by such depositary receipt if such charges are not paid.

Miscellaneous

        The depositary will forward to the holders of depositary receipts all reports and communications from us which are delivered to the
depositary and which we are required to furnish to the holders of the preferred stock. In addition, the depositary will make available for
inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time to time deem
advisable, any reports and communications received from us which are received by the depositary as the holder of preferred stock.

        Neither the depositary nor Capital Trust assumes any obligation or will be subject to any liability under the deposit agreement to holders of
depositary receipts other than for its negligence or willful misconduct. Neither the depositary nor Capital Trust will be liable if it is prevented or
delayed by law or any circumstance beyond its control in performing its obligations under the deposit agreement. The obligations of capital trust
and the depositary under the deposit agreement will be limited to performance in good faith of their duties thereunder, and they will not be
obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is
furnished. Capital Trust and the depositary may rely on written advice of counsel or accountants, on information provided by holders of the
depositary receipts or other persons believed in good faith to be competent to give such information and on documents believed to be genuine
and to have been signed or presented by the proper party or parties.

        In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary receipts, on the one
hand, and Capital Trust, on the other hand, the depositary shall be entitled to act on such claims, requests or instructions received from Capital
Trust.
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Resignation and Removal of Depositary

        The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary, any
such resignation or removal to take effect upon the appointment of a successor depositary and its acceptance of such appointment. Such
successor depositary must be appointed within 60 days after delivery of the notice for resignation or removal and must be a bank or trust
company having its principal office in the United States of America and having a combined capital and surplus of at least $150,000,000.

U.S. Federal Income Tax Consequences

        Owners of depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred stock represented
by such depositary shares. Accordingly, such owners will be entitled to take into account, for U.S. federal income tax purposes, income and
deductions to which they would be entitled if they were holders of such preferred stock. In addition, (i) no gain or loss will be recognized for
U.S. federal income tax purposes upon the withdrawal of preferred stock to an exchanging owner of depositary shares, (ii) the tax basis of each
share of preferred stock to an exchanging owner of depositary shares will, upon such exchange, be the same as the aggregate tax basis of the
depositary shares exchanged therefor, and (iii) the holding period for preferred stock in the hands of an exchanging owner of depositary shares
will include the period during which such person owned such depositary shares.
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DESCRIPTION OF DEBT SECURITIES

        The following description contains general terms and provisions of the debt securities to which any prospectus supplement may relate. The
particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which such general provisions may not
apply to the debt securities so offered will be described in the prospectus supplement relating to such debt securities. For more information,
please refer to the senior indenture we will enter into with a trustee to be selected, relating to the issuance of the senior notes, and the
subordinated indenture we will enter into with a trustee to be selected, relating to issuance of the subordinated notes. Forms of these documents
are filed as exhibits to the registration statement, which includes this prospectus.

        As used in this prospectus, the term indentures refers to both the senior indenture and the subordinated indenture. The indentures will be
qualified under and governed by the Trust Indenture Act. As used in this prospectus, the term trustee refers to either the senior trustee or the
subordinated trustee, as applicable.

        The following are summaries of material provisions anticipated to be included in the senior indenture and the subordinated indenture. As
summaries, they do not purport to be complete or restate the indentures in their entirety and are subject to, and qualified in their entirety by
reference to, all provisions of the indentures and the debt securities. We urge you to read the indentures applicable to a particular series of debt
securities because they, and not this description, define your rights as the holders of the debt securities. Except as otherwise indicated, the terms
of the senior indenture and the subordinated indenture are identical.

General

        Each prospectus supplement will describe the following terms relating to a series of notes:

�
the title;

�
any limit on the amount that may be issued;

�
whether or not such series of notes will be issued in global form, the terms and who the depository will be;

�
the maturity date(s);

�
the annual interest rate(s), which may be fixed or variable, or the method for determining the rate(s) and the date(s) interest
will begin to accrue, the date(s) interest will be payable and the regular record dates for interest payment dates or the method
for determining such date(s);

�
the place(s) where payments shall be payable;

�
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