
        

 UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 29, 2017

COLONY NORTHSTAR, INC.
(Exact name of registrant as specified in its charter)

 

Maryland    001-37980  46-4591526
(State or other jurisdiction

of incorporation)  
(Commission
File Number)  

(IRS Employer
Identification No.)

 

515 S. Flower Street, 44th Floor
Los Angeles, CA  90071

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code: (310) 282-8820

Not Applicable
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
  
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
  
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

  
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405
of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

 Emerging growth company ☐

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



        

Item 2.01. Completion of Acquisition or Disposition of Assets.

On December 29, 2017, Colony NorthStar, Inc. (the “Company”) completed the previously announced sale of the Townsend Group
("Townsend") to Aon plc for $475 million (the "Townsend Disposition"). The Company was the majority owner of Townsend, which provides
global investment management and advisory services primarily focused on real estate. Net proceeds received by the Company for its
approximate 84% ownership interest in Townsend, adjusted for transaction and other expenses, was $379 million.

Item 8.01. Other Events.

The information set forth in the above Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.

On January 2, 2018, the Company issued a press release announcing the completion of the Townsend Disposition. A copy of the press release
is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(b) Pro forma financial information

The pro forma financial information of the Company as adjusted to give effect to the Townsend Disposition is presented in the unaudited pro
forma condensed consolidated financial statements filed as Exhibit 99.2 to this Form 8-K and incorporated herein by reference.

In addition to the Townsend Disposition, the pro forma financial statements also give effect to (i) the business combination between the
Company (as successor to NorthStar Asset Management Group Inc.), Colony Capital, Inc. and NorthStar Realty Finance Corp. ("NRF"), which
was completed on January 10, 2017, (ii) the cancellation of the NRF management agreement and (iii) the completion of other NRF sales
initiatives.

(d) Exhibits 

Exhibit No.  Description

99.1 Press Release, dated January 2, 2018
99.2

 
Unaudited Pro Forma Condensed Consolidated Financial Statements of Colony NorthStar, Inc. as of and for the nine
months ended September 30, 2017 and for the year ended December 31, 2016
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Exhibit No.  Description

99.1  Press Release, dated January 2, 2018
99.2

 
Unaudited Pro Forma Condensed Consolidated Financial Statements of Colony NorthStar, Inc. as of and for the nine
months ended September 30, 2017 and for the year ended December 31, 2016



        

SIGNATURES

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

       

Date: January 2, 2018     COLONY NORTHSTAR, INC.
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Chief Financial Officer and Treasurer

      



EXHIBIT 99.1

Colony NorthStar Completes Sale of The Townsend Group to Aon

    
Los Angeles (January 2, 2018) - Colony NorthStar, Inc. (“Colony NorthStar” or the “Company”) (NYSE: CLNS), a leading global real estate
and investment management firm, announced today that is has closed its previously announced sale of The Townsend Group (“Townsend”) to
Aon plc (NYSE: AON). Aon is a global professional services firm providing a broad range of risk, retirement and health solutions. Colony
NorthStar was the majority owner of Townsend, a leading provider of global investment management and advisory services primarily focused
on real estate and real assets.

On September 1, 2017 Colony NorthStar announced the agreement to sell Townsend to Aon for $475 million. Net proceeds to affiliates of
Colony NorthStar, Inc. for its ownership interest after transaction and other expenses is estimated to be approximately $379 million.

“The closing of the Townsend sale is a great outcome for Colony NorthStar and its shareholders as well as for the acquirer, Aon, and Townsend
employees,” said Richard B. Saltzman, President and Chief Executive Officer of Colony NorthStar. “Townsend’s market leading business is
situated now in a synergistic home while we continue our path towards simplification and reinvesting proceeds from non-core liquidity events
into our strategic priorities.”

Morgan Stanley & Co. LLC acted as exclusive financial advisor to Colony NorthStar for the transaction.

# # #

About Colony NorthStar, Inc.
Colony NorthStar, Inc. (NYSE:CLNS) is a leading global real estate and investment management firm. The Company resulted from the January
2017 merger between Colony Capital, Inc., NorthStar Asset Management Group Inc. and NorthStar Realty Finance Corp. The Company has
significant property holdings in the healthcare, industrial and hospitality sectors, other equity and debt investments and an embedded
institutional and retail investment management business. The Company currently has assets under management of $57 billion as of September
30, 2017 (which includes approximately $15 billion through its ownership of the Townsend Group) and manages capital on behalf of its
stockholders, as well as institutional and retail investors in private funds, non-traded and traded real estate investment trusts and registered
investment companies. The firm maintains principal offices in Los Angeles and New York, with more than 500 employees in offices located
across 18 cities in ten countries. The Company will elect to be taxed as a REIT for U.S. federal income tax purposes. For additional information
regarding the Company and its management and business, please refer to www.clns.com.

Cautionary Statement Regarding Forward-Looking Statements

This press release may contain forward-looking statements within the meaning of the federal securities laws. Forward-looking statements relate
to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions concerning matters that
are not historical facts. In some cases, you can identify forward-looking statements by the use of forward-looking terminology such as “may,”
“will,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” or “potential” or the negative of these words and
phrases or similar words or phrases which are predictions of or indicate future events or trends and which do not relate solely to historical
matters. You can also identify forward-looking statements by discussions of strategy, plans or intentions.

Forward-looking statements involve known and unknown risks, uncertainties, assumptions and contingencies, many of which are beyond the
Company’s control, and may cause the Company’s actual results to differ significantly from those expressed in any forward-looking statement.
Factors that might cause such a difference include, without limitation, the effect of the sale of The Townsend Group on the Company’s
performance and its positive impact to stockholders, if any; the ability of the Company (i) to simplify its business strategy or (ii) to deploy
proceeds from non-liquidity events in
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strategically important areas, on a timely basis or at all; and the impact of legislative, regulatory and competitive changes, and other risks and
uncertainties detailed in our filings with the U.S. Securities and Exchange Commission (“SEC”). All forward-looking statements reflect the
Company’s good faith beliefs, assumptions and expectations, but they are not guarantees of future performance. Additional information about
these and other factors can be found in Colony NorthStar’s reports filed from time to time with the SEC.

Colony NorthStar cautions investors not to unduly rely on any forward-looking statements. The forward-looking statements speak only as of the
date of this press release. Colony NorthStar is under no duty to update any of these forward-looking statements after the date of this press
release, nor to conform prior statements to actual results or revised expectations, and Colony NorthStar does not intend to do so.

Media Contacts:
Owen Blicksilver Public Relations, Inc.
Caroline Luz, caroline@blicksilverpr.com, 203-656-2829, or
Lisa Baker, lisa@blicksilverpr.com, 914-725-5949

Investor Contact:
Addo Investor Relations
Lasse Glassen, lglassen@addoir.com, 310-829-5400
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EXHIBIT 99.2

COLONY NORTHSTAR, INC.
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COLONY NORTHSTAR, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

On January 10, 2017 (“Merger Closing Date”), through a series of internal reorganization and merger transactions, Colony Capital, Inc.
(“Colony”), NorthStar Asset Management Group Inc. (“NSAM”) and NorthStar Realty Finance Corp. (“NRF”) combined in an all-stock merger
transaction (the "Merger") to form Colony NorthStar, Inc. ("Colony NorthStar" or the “Company”), the publicly-traded company of the combined
organization. On the Merger Closing Date, NSAM redomesticated to Maryland and elected to be treated as a real estate investment trust
(“REIT”), followed by the merger of NRF and Colony with and into the redomesticated NSAM, which was renamed Colony NorthStar.

On December 29, 2017, the Company completed the previously announced sale of the Townsend Group (“Townsend”) to Aon plc for $475
million (the “Townsend Disposition”). Net proceeds received by the Company for its approximate 84% ownership interest in Townsend, adjusted
for transaction and other expenses, was $379 million.

The following unaudited pro forma condensed consolidated financial statements and notes thereto are based upon the unaudited
historical financial condition and results of operations of the Company as of and for the nine months ended September 30, 2017, respectively,
and the audited historical results of operations of Colony, NSAM and NRF for the year ended December 31, 2016. The pro forma results of
operations have been prepared to give effect to (i) the Merger, (ii) the cancellation of the management agreement between NSAM and NRF,
and (iii) the completion of sales initiatives by NRF (collectively, the “Merger Adjustments”). The adjusted results are referred to herein as the
“Merger Pro Forma.” For the nine months ended September 30, 2017, the Merger Adjustments reflect the operations of NSAM and NRF for the
period from January 1, 2017 to January 10, 2017 (“Pre-Closing Interim Period”). The Merger Pro Forma results are further adjusted to give
effect to the Townsend Disposition for the nine months ended September 30, 2017 and for the year ended December 31, 2016.

The unaudited pro forma condensed consolidated balance sheet as of September 30, 2017 is presented as if the Townsend Disposition
had been completed on September 30, 2017. The unaudited pro forma condensed consolidated statement of operations for the nine months
ended September 30, 2017 and for the year ended December 31, 2016 are presented as if the Merger and related transactions and the
Townsend Disposition had been completed on January 1, 2016, the beginning of the earliest period presented.

The unaudited pro forma condensed consolidated financial statements are presented for illustrative purposes only and are not necessarily
indicative of the financial position or results of operations of the Company had the Merger and the Townsend Disposition been completed as of
the beginning of the earliest period presented, nor indicative of future results of operations or future financial position of the Company. The
unaudited pro forma condensed consolidated financial statements do not reflect the costs of any integration activities or full benefits that may
result from realization of future cost savings from operating efficiencies, revenue or other incremental synergies expected to result from the
Merger or the Townsend Disposition.

The unaudited pro forma condensed consolidated financial statements should be read in connection with the historical consolidated
financial statements and notes thereto of NSAM, included as Item 8 in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2016 (the “Form 10-K”), and of Colony and NRF, included as Exhibits 99.11 and 99.12, respectively, in the Form 10-K, and the
Company’s Quarterly Report on Form 10-Q for the three months ended September 30, 2017. The unaudited pro forma condensed consolidated
financial statements reflect a preliminary purchase price allocation and management’s best estimates based on available information and may
be revised as additional information becomes available and as additional analyses are performed upon finalization of acquisition accounting no
later than one year following the Merger Closing Date.
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COLONY NORTHSTAR, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

September 30, 2017
(In thousands)

  
Colony NorthStar

As Reported September
30, 2017  

Townsend Disposition
Adjustments

(Note 2)  Colony NorthStar Pro
Forma

Assets       
Cash and cash equivalents  $ 877,928  $ 386,655  $ 1,264,583

Restricted cash  394,052  —  394,052

Real estate, net  14,354,541  —  14,354,541

Loans receivable, net  3,455,902  —  3,455,902

Investments in unconsolidated ventures  1,572,592  —  1,572,592

Securities, at fair value  408,663  —  408,663

Goodwill  1,828,816  —  1,828,816

Deferred leasing costs and intangible assets, net  932,498  —  932,498

Assets held for sale  1,603,933  (532,800)  1,071,133

Other assets  470,600  —  470,600

Due from affiliates  91,239  —  91,239

Total assets  $ 25,990,764  $ (146,145)  $ 25,844,619

Liabilities       
Debt, net  $ 10,791,975  $ —  $ 10,791,975

Accrued and other liabilities  1,019,816  7,754  1,027,570

Intangible liabilities, net  206,484  —  206,484

Liabilities related to assets held for sale  328,809  (50,358)  278,451

Due to affiliates  32,384  —  32,384

Dividends and distributions payable  187,145  —  187,145

Preferred stock redemptions payable  322,118  —  322,118

Total liabilities  12,888,731  (42,604)  12,846,127

Commitments and contingencies       
Redeemable noncontrolling interests  108,990  (78,949)  30,041

Equity      
Stockholders’ equity:       
Preferred stock  1,606,996  —  1,606,996

Common stock      
Class A  5,479  —  5,479

Class B  7  —  7

Additional paid-in capital  7,947,994  (15,948)  7,932,046

Distributions in excess of earnings  (650,135)  (7,030)  (657,165)

Accumulated other comprehensive income  25,831  (248)  25,583

Total stockholders’ equity  8,936,172  (23,226)  8,912,946

Noncontrolling interests in investment entities  3,627,353  —  3,627,353

Noncontrolling interests in Operating Company  429,518  (1,366)  428,152

Total equity  12,993,043  (24,592)  12,968,451

Total liabilities, redeemable noncontrolling interests and equity  $ 25,990,764  $ (146,145)  $ 25,844,619

See accompanying notes to unaudited pro forma condensed consolidated financial statements.

3



COLONY NORTHSTAR, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

Nine Months Ended September 30, 2017
(In thousands, except per share data)

 
Colony NorthStar

As Reported
September 30, 2017  Merger Adjustments

(Note 3)  Merger Pro Forma  

Townsend
Disposition

Adjustments 

(Note 2)  Colony NorthStar
Pro Forma

Revenues          
Property operating income $ 1,541,050  $ 34,657  $ 1,575,707  $ —  $ 1,575,707

Interest income 333,286  2,679  335,965  —  335,965

Fee income 167,262  4,294  171,556  (42,688)  128,868

Other income 34,792  657  35,449  (1,828)  33,621

Total revenues 2,076,390  42,287  2,118,677  (44,516)  2,074,161

Expenses          
Property operating expense 802,072  20,594  822,666  —  822,666

Interest expense 418,592  9,617  428,209  —  428,209

Investment, servicing and commission expense 43,968  1,315  45,283  (2,285)  42,998

Transaction costs 94,416  —  94,416  —  94,416

Depreciation and amortization 453,225  9,464  462,689  (7,026)  455,663

Provision for loan loss 12,907  —  12,907  —  12,907

Impairment loss 45,353  —  45,353  (9,061)  36,292

Compensation expense 257,599  3,689  261,288  (17,751)  243,537

Administrative expenses 82,561  2,253  84,814  (4,495)  80,319

Total expenses 2,210,693  46,932  2,257,625  (40,618) 2,217,007

Other income          
Gain on sale of real estate 96,701  —  96,701  —  96,701

Other gain (loss), net (7,291)  (28,152)  (35,443)  15  (35,428)
Earnings from investments in unconsolidated
ventures 253,833  (986)  252,847  (741)  252,106

Income (loss) before income taxes 208,940  (33,783)  175,157  (4,624)  170,533

Income tax benefit (expense) 6,990  (96)  6,894  2,429  9,323

Net income (loss) 215,930  (33,879)  182,051  (2,195)  179,856
Net income (loss) attributable to noncontrolling
interests:          

Redeemable noncontrolling interests 3,015  115  3,130  (1,938)  1,192

Investment entities 87,765  (1,616)  86,149  —  86,149

Operating Company 1,344  —  1,344  (14)  1,330
Net income (loss) attributable to Colony
NorthStar, Inc. 123,806  (32,378)  91,428  (243)  91,185

Preferred stock redemption 4,530  —  4,530  —  4,530

Preferred stock dividends 98,328  —  98,328  —  98,328
Net income (loss) attributable to common
stockholders $ 20,948  $ (32,378)  $ (11,430)  $ (243)  $ (11,673)

          

Earnings (Loss) per share (Note 4):          
Basic $ 0.03        $ (0.04)

Diluted $ 0.03        $ (0.04)

Weighted average number of shares (Note 4):          
Basic 531,251        531,776

Diluted 531,251        531,776

See accompanying notes to unaudited pro forma condensed consolidated financial statements.
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COLONY NORTHSTAR, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

Year Ended December 31, 2016
(In thousands, except per share data)

 
Historical (Note 1)  Merger

Adjustments
(Note 3)

 
Merger Pro

Forma

 Townsend
Disposition

Adjustments
(Note 2)

 
Colony NorthStar

Pro FormaColony  NSAM  NRF     

Revenues              

Property operating income $ 371,082  $ —  $ 1,798,062  $ (310,543)  $ 1,858,601  $ —  $ 1,858,601

Interest income 385,851  —  144,208  (12,830)  517,229  —  517,229

Fee income 67,731  389,418  —  (186,765)  270,384  (66,188)  204,196

Other income 14,193  9,124  19,727  19,864  62,908  (2,077)  60,831

Total revenues 838,857  398,542  1,961,997  (490,274)  2,709,122  (68,265)  2,640,857

Expenses              

Management fee —  —  186,765  (186,765)  —  —  —

Property operating expense 118,461  —  935,702  (114,181)  939,982  —  939,982

Interest expense 170,083  25,914  474,884  (153,543)  517,338  —  517,338

Investment, servicing and commission expense 23,666  29,428  24,444  (1,543)  75,995  (3,175)  72,820

Transaction costs 40,605  47,440  21,475  (73,496)  36,024  (6,024)  30,000

Depreciation and amortization 171,682  10,020  337,935  37,685  557,322  (7,996)  549,326

Provision for loan loss 35,005  —  10,594  (3,128)  42,471  —  42,471

Impairment loss 11,717  —  79,869  —  91,586  —  91,586

Compensation expense 111,838  159,820  32,508  55,759  359,925  (28,668)  331,257

Administrative expenses 51,699  41,404  18,539  5,583  117,225  (5,719)  111,506

Total expenses 734,756  314,026  2,122,715  (433,629)  2,737,868  (51,582)  2,686,286

Other income              

Gain on sale of real estate 73,671  —  92,106  (64,782)  100,995  —  100,995

Other gain (loss), net 18,361  (20,718)  (264,987)  21,907  (245,437)  53  (245,384)
Earnings from investments in unconsolidated
ventures 99,375  (5,782)  124,718  (15,286)  203,025  (676)  202,349

Income (loss) before income taxes 295,508  58,016  (208,881)  (114,806)  29,837  (17,306)  12,531

Income tax benefit (expense) (4,782)  (11,022)  (13,835)  3,898  (25,741)  5,266  (20,475)

Net income (loss) 290,726  46,994  (222,716)  (110,908)  4,096  (12,040)  (7,944)
Net income (loss) attributable to
noncontrolling interests:              

Redeemable noncontrolling interests —  4,271  —  —  4,271  (4,271)  —

Investment entities 163,084  —  (4,522)  (26,066)  132,496  —  132,496

Operating Company 12,324  442  (2,904)  (24,756)  (14,894)  (447)  (15,341)
Net income (loss) attributable to Colony
NorthStar, Inc. 115,318  42,281  (215,290)  (60,086)  (117,777)  (7,322)  (125,099)

Preferred stock dividends 48,159  —  84,238  —  132,397  —  132,397
Net income (loss) attributable to common
stockholders $ 67,159  $ 42,281  $ (299,528)  $ (60,086)  $ (250,174)  $ (7,322)  $ (257,496)

              

Earnings (Loss) per share (Note 4):              

Basic $ 0.58  $ 0.21  $ (1.66)        $ (0.49)

Diluted $ 0.58  $ 0.21  $ (1.66)        $ (0.49)

Weighted average number of shares (Note 4):              

Basic 112,235  183,327  180,590        550,061

Diluted 112,235  185,112  182,449        550,061

See accompanying notes to unaudited pro forma condensed consolidated financial statements.
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COLONY NORTHSTAR, INC.
NOTES TO PRO FORMA UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

The unaudited pro forma condensed consolidated balance sheet as of September 30, 2017 is presented as if the Townsend Disposition
had been completed on September 30, 2017. No pro forma adjustments are presented for the Merger as the effects of the Merger are reflected
in the historical consolidated balance sheet of the Company as of September 30, 2017. The unaudited pro forma condensed consolidated
statements of operations for the nine months ended September 30, 2017 and for the year ended December 31, 2016 reflect the Merger
Adjustments and adjustments related to the Townsend Disposition as if the transactions had been completed on January 1, 2016, the beginning
of the earliest period presented. The unaudited pro forma condensed consolidated financial statements have been prepared in accordance with
Article 11 of Regulation S-X and, in the opinion of management, reflect all necessary adjustments that are: (i) directly attributable to the
transactions; (ii) factually supportable; and (iii) with respect to the unaudited pro forma condensed consolidated statement of operations,
expected to have a continuing impact on the results of the Company.

Certain amounts in the audited historical consolidated financial statements of Colony, NSAM and NRF for the year ended December 31,
2016 have been reclassified to conform to the post-Merger presentation of the Company in the unaudited pro forma condensed consolidated
statement of operations for the year ended December 31, 2016.

Significant transactions between and among Colony, NSAM and NRF for the Pre-Closing Interim Period and for the year ended December
31, 2016 have been eliminated in the unaudited pro forma condensed consolidated statement of operations.

The Merger was accounted for under the acquisition method for business combinations as a reverse acquisition pursuant to Accounting
Standards Codification Topic 805, Business Combinations. In the Merger, NSAM was the legal acquirer while Colony is considered to be the
accounting acquirer for financial reporting purposes. The fair values and purchase price allocation for the Merger are subject to adjustments
during the measurement period, not to exceed one year from the Merger Closing Date.

2. Townsend Disposition Adjustments

Unaudited Pro Forma Condensed Consolidated Balance Sheet

Townsend Disposition Adjustments to the unaudited pro forma condensed consolidated balance sheet at September 30, 2017 reflect the
following:

• Receipt of cash consideration of $378.9 million at the closing of the Townsend Disposition.

• Reclassification of $7.4 million from additional paid-in capital to distributions in excess of earnings in connection with the accelerated
vesting of Townsend equity awards upon closing of the Townsend Disposition.

• Adjustments to remove the assets, liabilities, redeemable noncontrolling interests and equity of Townsend, including goodwill of
$240.7 million, as well as the corresponding share of the Townsend net assets allocated to noncontrolling interests in Colony
NorthStar’s operating partnership (“Operating Company” or “OP”). The redeemable noncontrolling interests were redeemed at
$98.9 million, including $20.0 million for the portion of consideration that was allocated to the redeemable noncontrolling
interests upon closing, of which $7.8 million was payable at closing. The $20.0 million allocation to redeemable noncontrolling
interests was adjusted as a reduction to additional paid-in capital.

Unaudited Pro Forma Condensed Consolidated Statements of Operations

Townsend Disposition Adjustments to the unaudited pro forma condensed consolidated statement of operations for the nine months ended
September 30, 2017 and the year ended December 31, 2016 reflect adjustments to exclude the results of operations of Townsend, including
amounts allocated to redeemable noncontrolling interests and noncontrolling interests in the Operating Company.
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3. Merger Adjustments

Unaudited Pro Forma Condensed Consolidated Statement of Operations for Nine Months Ended September 30, 2017

The following table summarizes the impact of Merger Adjustments to the unaudited pro forma condensed consolidated statement of
operations for the nine months ended September 30, 2017, which consist of the following:

• Results of operations of NSAM and NRF for the Pre-Closing Interim Period, after removing nonrecurring expenses, primarily (i)
interest expense related to NSAM and NRF corporate borrowings that were terminated in connection with the Merger as well
as amortization of deferred financing costs totaling $29.2 million; and (ii) Merger-related transaction costs incurred by NSAM
and NRF upon closing of the Merger totaling $22.4 million;

• Adjustments to exclude results of operations associated with assets under the NRF Sales Initiatives (refer to discussion in “NRF
Sales Initiatives” below); and

• Adjustments impacting net income for the Pre-Closing Interim Period as a result of fair value adjustments to acquired NSAM and
NRF assets and liabilities (refer to “Fair Value Adjustments” below for a description of the nature of these adjustments).

(In thousands)  
NSAM and NRF Results
in Pre-Closing Interim

Period  NRF Sales Initiatives  Fair Value Adjustments  Merger Adjustments

Total revenues  47,796  (5,954)  445  42,287

Net loss  (35,741)  2,560  (698)  (33,879)

Net loss attributable to Colony NorthStar, Inc.  (34,375)  2,560  (563)  (32,378)

Unaudited Pro Forma Condensed Consolidated Statement of Operations for Year Ended December 31, 2016

The following table presents Merger Adjustments to the unaudited pro forma condensed consolidated statement of operations for the year
ended December 31, 2016, which consist of NRF Sales Initiatives, fair value adjustments in connection with the acquired NSAM and NRF
assets and liabilities, as well as other Merger related adjustments.

(In thousands)  NRF Sales Initiatives  Fair Value
Adjustments  Other Adjustments  Merger Adjustments

Revenues         
Property operating income  $ (328,360)  $ 17,817  $ —  $ (310,543)

Interest income  (15,109)  —  2,279 (1) (12,830)

Fee income  —  —  (186,765) (2) (186,765)

Other income  (7,655)  —  27,519 (3) 19,864

Total revenues  (351,124)  17,817  (156,967)  (490,274)

Expenses         
Management fee  —  —  (186,765) (2) (186,765)

Property operating expense  (116,267)  2,086  —  (114,181)

Interest expense  (96,337)  (4,049)  (53,157) (4) (153,543)

Investment, servicing and commission expense  (1,543)  —  —  (1,543)

Transaction costs  (205)  —  (73,291) (5) (73,496)

Depreciation and amortization  (33,739)  71,424  —  37,685

Provision for loan loss  (3,128)  —  —  (3,128)

Compensation expense  —  —  55,759 (6) 55,759

Administrative expenses  —  —  5,583 (7) 5,583

Total expenses  (251,219)  69,461  (251,871)  (433,629)

Other income         
Gain on sale of real estate  (64,782)  —  —  (64,782)

Other gain (loss), net  16,805  —  5,102 (8) 21,907

Earnings from investments in unconsolidated ventures  (10,799)  —  (4,487) (1) (15,286)

Income (loss) before income taxes  (158,681)  (51,644)  95,519  (114,806)

Income tax benefit (expense)  2,971  —  927 (9) 3,898

Net income (loss)  (155,710)  (51,644)  96,446  (110,908)
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Net income (loss) attributable to noncontrolling interests:         
Investment entities  (17,924)  (8,142)  —  (26,066)

Operating Company  —  —  (24,756) (10) (24,756)

Net income (loss) attributable to Colony NorthStar, Inc.  (137,786)  (43,502)  121,202  (60,086)

NRF Sales Initiatives

In connection with its strategic initiatives, NRF had executed a series of sales initiatives (the "NRF Sales Initiatives") which included: (i)
sales of certain real estate assets; (ii) sales of certain limited partnership interests in real estate private equity funds; and (iii) sales and/or
accelerated repayments of certain commercial real estate debt and securities investments. Under the merger agreement, NRF was required to
use reasonable best efforts to continue certain agreed upon sales initiatives.

Pro forma adjustments for NRF Sales Initiatives eliminates the results of operations associated with assets that were targeted for sale or
sold during 2016 or 2017, under the NRF Sales Initiatives.

Fair Value Adjustments

Fair value adjustments reflect:
• revised amortization of above- and below-market leases based on their respective fair values as a (decrease) increase to property

operating income with remaining lease terms of one to 29 years;
• revised amortization of below-market ground leases in property operating expense based on their individual fair values with

remaining lease terms of six to 89 years;
• elimination of historical amortization of deferred financing costs in interest expense;
• revised depreciation based on fair value of real estate with useful lives of 30 to 40 years;
• revised amortization of in place leases and deferred leasing costs based on their respective fair values with remaining lease terms of

three to 30 years;
• amortization of investment management intangible assets over their useful lives ranging from five to 30 years; and
• share of fair value adjustments to net income attributable to noncontrolling interests in investment entities.

Other Adjustments

(1) Represent adjustments to eliminate equity in earnings from sale of NSAM’s interest in Island Hospitality Management Inc. in connection
with the Merger and to record interest income as it was sold for a note receivable of $28.5 million that matures in January 2027 at a fixed
8% interest rate.

(2) Represents elimination of management fee income and expense between NSAM and NRF, respectively.

(3) The following table summarizes adjustments to other income:    

(In thousands)   
Elimination of dividend income NSAM received from its ownership of NRF common stock  $ (4,342)

Elimination of loan origination fee from NSAM to NRF  (986)

Gross up of reimbursable expenses incurred by NSAM on behalf of its managed companies (excluding NRF)  32,847

  $ 27,519

(4) The following table summarizes adjustments to interest expense:    

(In thousands)   
Eliminate interest expense on NSAM and NRF corporate borrowings terminated in connection with the Merger  $ (43,710)

Eliminate amortization of deferred financing costs  (9,447)

  $ (53,157)

(5) Represents elimination of Merger-related transaction costs.
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(6) The following table summarizes adjustments to compensation expense:    

(In thousands)   
Gross up of reimbursable expense incurred by NSAM on behalf of its managed companies (excluding NRF)  $ 26,278

Cash compensation (i)  (33,829)

Equity-based compensation expense (i) (ii)  63,310

  $ 55,759

__________
(i) Includes an adjustment to eliminate cash and equity-based compensation related to arrangements entered into by the NSAM executive officers in connection with the
Merger, who agreed to a nominal annual salary of $1 for one year after the Merger Closing Date.
(ii) Includes the amortization of $120.0 million of replacement equity awards issued to NSAM executives in connection with the Merger. The amount was determined using
the closing price of Colony class A common stock on the grant date of January 10, 2017, adjusted for the exchange ratio, or $14.68 per share, for the 8.2 million restricted
shares and Long Term Incentive Plan (“LTIP”) units issued in connection with the Merger.

(7) Represents gross up of reimbursable expense incurred by NSAM on behalf of its managed companies (excluding NRF) of $6,569,000, less
elimination of loan origination fees from NSAM to NRF of $986,000.

(8) Represents elimination of historical unrealized fair value losses related to NSAM’s ownership of NRF common stock.

(9) Represents the income tax effect of pro forma adjustments related to the Merger, calculated using an estimated 40% effective income tax
rate on assets held in taxable REIT subsidiaries.

(10) The following table summarizes adjustments to noncontrolling interests in the Operating Company:

(In thousands)   
Allocation to noncontrolling interests in the Operating Company based on pro forma ownership of 5.8%  $ (27,660)

Elimination of noncontrolling interests in NRF operating partnership (i)  2,904

  $ (24,756)

__________
(i) In connection with the Merger, NRF LP merged with NRF, converting noncontrolling LTIP unit interests into common stock.

4. Pro Forma Shares Outstanding and Earnings Per Share

Pro Forma Shares Outstanding

The following tables present pro forma basic and diluted weighted average shares outstanding:

Nine Months Ended September 30, 2017

(In thousands)  
Pro Forma for the Nine

Months Ended
September 30, 2017

Historical weighted average shares—basic  531,251

Townsend restricted shares(i)  525

Pro forma weighted average shares of Colony NorthStar common stock—basic and diluted(iv)  531,776

Year Ended December 31, 2016

(In thousands, except for exchange ratios)  Colony  NSAM  NRF  
Pro Forma for the

Year Ended
December 31, 2016

Historical weighted average shares—basic  112,235  183,327  180,590   
NSAM executive officers equity-based awards vested upon the Merger and converted into common
stock, net(ii)  —  2,993  837   

NRF LTIP units converted to common stock(iii)  —  —  1,855   

Shares of NRF common stock owned by NSAM canceled upon the Merger  —  —  (2,700)   

Townsend restricted shares(i)  —  603  —   

Adjusted basic weighted average shares of common stock prior to the Merger  112,235  186,923  180,582   

Exchange ratio  1.4663  1.0000  1.0996   

Pro forma weighted average shares of Colony NorthStar common stock—basic and diluted(iv)  164,570  186,923  198,568  550,061
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__________
(i) Represents adjustment for unvested Townsend restricted stock awards that would have vested upon closing of the Townsend Disposition, which is assumed to have occurred

on January 1, 2016, and converted into Class A common stock.

(ii) Represents an adjustment related to NSAM and NRF executive equity-based awards that vested upon the Merger and converted into class A common stock, net of
forfeitures, estimated shares withheld for tax and adjustments due to timing. The adjustment assumes such awards converted to common stock on January 1, 2016, the
beginning of the earliest period presented. The adjustment related to NSAM includes 3.0 million executive equity-based shares (10.6 million shares issued net of 4.0 million
shares forfeited and 3.7 million shares retired upon vesting for tax withholding) and 0.1 million shares due to timing. The adjustment related to NRF includes 0.8 million
executive equity-based shares (2.9 million issued net of 1.1 million shares forfeited and 1.0 million shares retired upon vesting for tax withholding) and an immaterial amount
due to timing.

(iii) In connection with the Merger, NRF LP merged into NRF resulting in existing LTIP units converted into common stock.
(iv) Excluded from the calculation of diluted loss per share are the effects of convertible senior notes and RSUs as they would be antidilutive. Also excluded from the calculation

are the effects of redemption of OP units and LTIP units outstanding or issued in connection with the Merger which may be redeemed for Class A common shares currently or
upon vesting. Since they are redeemable on a one-for-one basis, they are not dilutive to the calculation of earnings per share.

Pro Forma Loss Per Share

The following table presents pro forma basic and diluted loss per share after giving effect to the pro forma adjustments to the unaudited
consolidated statement of operations:

(In thousands, except for per share data)  Nine Months Ended
September 30, 2017  Year Ended December

31, 2016

Numerator:     
Net loss attributable to common stockholders  $ (11,673)  $ (257,496)

Net income allocated to participating securities(i)  (7,052)  (10,446)

Net loss allocated to common stockholders—basic and diluted  $ (18,725)  $ (267,942)

Denominator:     
Weighted average number of shares outstanding—basic and diluted  531,776  550,061

Earnings (loss) per share:     
Net loss attributable to common stockholders per share—basic and diluted  $ (0.04)  $ (0.49)

__________

(i) Represents the total amount of nonforfeitable dividend participation allocated to participating securities, which include unvested restricted stock and LTIPs, using an assumed
annualized dividend rate of $1.08 per share for the year ended December 31, 2016 and actual divided rate of $0.78 for the nine months ended September 30, 2017.
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