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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement as determined by the registrant.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. y

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

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ¥

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

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

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

(Do not check if a
smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed maximum  Proposed maximum
Title of each class of securities Amount to be offering price per aggregate offering Amount of
to be registered registered(1)(2) unit(1)(2) price(1)(2) registration fee(3)
Debt Securities
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share

Warrants

Total

@
The registrant is hereby registering an indeterminate principal amount or number of the securities of each identified class, which may be offered from
time to time in unspecified principal amounts or numbers at unspecified prices. Securities registered hereunder may be sold separately, together or as
units with other securities registered hereunder.

@
Also includes such indeterminate principal amount or number of debt securities, shares of common stock, preferred stock and warrants as may be
issued upon conversion or exchange of securities registered hereby, for which the registrant will receive no additional consideration.

3

In reliance on and in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of all
of the registration fee.
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PROSPECTUS

Starwood Property Trust, Inc.

Debt Securities
Common Stock
Preferred Stock
Warrants to Purchase Common Stock

We may offer, issue and sell from time to time, together or separately, the securities described in this prospectus.

We will provide the specific terms of any securities we may offer in supplements to this prospectus. You should read this prospectus and
any applicable prospectus supplement carefully before you invest. This prospectus may not be used to offer and sell any securities unless
accompanied by a prospectus supplement describing the amount of and terms of the offering of those securities.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers on a continuous
or delayed basis. We reserve the sole right to accept, and together with any underwriters, dealers and agents, reserve the right to reject, in whole
or in part, any proposed purchase of securities. The names of any underwriters, dealers or agents involved in the sale of any securities, the
specific manner in which they may be offered and any applicable commissions or discounts will be set forth in the prospectus supplement
covering the sales of those securities.

Our common stock, par value $0.01 per share, is listed on the New York Stock Exchange under the trading symbol "STWD." On
February 8, 2013, the closing price of our common stock on the New York Stock Exchange was $25.99.

Investing in our securities involves risks. You should carefully read and consider the risks described under the section entitled
"Risk Factors' included in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, in
prospectus supplements relating to specific offerings of securities and in other information that we file with the Securities and Exchange
Commission before making a decision to invest in our securities.

We impose certain restrictions on the ownership and transfer of shares of our common stock and our other capital stock. You should read
the information under the section entitled "Description of Capital Stock Restrictions on Ownership and Transfer" in this prospectus for a
description of these restrictions.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 11, 2013.
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You should rely only on the information contained in or incorporated by reference into this prospectus, any applicable prospectus
supplement or any applicable free writing prospectus. We have not authorized any other person to provide you with different or
additional information. If anyone provides you with different or additional information, you should not rely on it. This prospectus and
any applicable prospectus supplement do not constitute an offer to sell, or a solicitation of an offer to purchase, any securities in any
jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should assume that the information appearing in this prospectus, any applicable prospectus supplement, any applicable free writing
prospectus and the documents incorporated by reference herein or therein is accurate only as of the respective dates of such documents
or on the date or dates which are specified in such documents. Our business, financial condition, results of operations and prospects
may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a "shelf" registration statement that we have filed with the Securities and Exchange Commission (the "SEC"). By
using a shelf registration statement, we may sell, at any time and from time to time, in one or more offerings, any combination of the securities
described in this prospectus. The exhibits to our registration statement contain the full text of certain contracts and other important documents
that we have summarized in this prospectus or that we may summarize in a prospectus supplement. Because these summaries may not contain all
the information that you may find important in deciding whether to purchase the securities we offer, you should review the full text of these
documents. The registration statement and the exhibits can be obtained from the SEC as indicated under the sections entitled "Where You Can
Find More Information" and "Documents Incorporated By Reference."

This prospectus only provides you with a general description of the securities we may offer and such description is not meant to be a
complete description of each security. Each time we sell securities, we will provide a prospectus supplement that contains specific information
about the terms of those securities. The prospectus supplement may also add, update or change information contained in this prospectus. If there
is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the information in the
prospectus supplement. You should read carefully both this prospectus and any prospectus supplement together with the additional information
described under the sections entitled "Where You Can Find More Information" and "Documents Incorporated By Reference."

Unless otherwise indicated or the context requires otherwise, in this prospectus and any prospectus supplement hereto, references to "our

non non

company,” "we," "us" and "our" mean Starwood Property Trust, Inc. and its consolidated subsidiaries.
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STARWOOD PROPERTY TRUST, INC.

We are a Maryland corporation that commenced operations in August 2009, upon the completion of our initial public offering. We are
focused on originating, investing in, financing and managing commercial mortgage loans and other commercial real estate debt investments,
commercial mortgage-backed securities ("CMBS"), and other commercial real estate-related debt investments. We collectively refer to
commercial mortgage loans, other commercial real estate debt investments, CMBS, and other commercial real estate-related debt investments as
our target assets. We also invest in residential mortgage-backed securities ("RMBS") and residential real estate assets acquired by us directly or
indirectly in settlement of loans ("residential REO"), and may invest in distressed or non-performing loans, commercial properties subject to net
leases and residential mortgage loans. As market conditions change over time, we may adjust our strategy to take advantage of changes in
interest rates and credit spreads as well as economic and credit conditions.

Our objective is to provide attractive risk-adjusted global returns to our investors over the long term, primarily through dividends and
secondarily through capital appreciation. We employ leverage, to the extent available, to fund the acquisition of our target assets and to increase
potential returns to our stockholders. In order to achieve these objectives, we are focusing on asset selection and the relative value of various
sectors within the debt market to construct a diversified investment portfolio designed to produce attractive returns across a variety of market
conditions and economic cycles. We are organized as a holding company that conducts its business primarily through its various subsidiaries.

We are externally managed and advised by SPT Management, LLC (our "manager"), pursuant to the terms of a management agreement.
Our manager is controlled by Barry Sternlicht, our Chairman and Chief Executive Officer. Our manager is an affiliate of Starwood Capital
Group Global, L.P. ("Starwood Capital Group"), a privately-held private equity firm founded and controlled by Mr. Sternlicht.

We have elected to be taxed as a real estate investment trust ("REIT") for U.S. federal income tax purposes, commencing with our initial
taxable year ended December 31, 2009. We also operate our business in a manner that permits us to maintain our exemption from registration
under the Investment Company Act of 1940, as amended (the "Investment Company Act").

Our corporate headquarters office is located at 591 West Putnam Avenue, Greenwich, Connecticut 06830, and our telephone number is
(203) 422-8100.




Edgar Filing: STARWOOD PROPERTY TRUST, INC. - Form S-3ASR

Table of Contents

RISK FACTORS

Investing in our securities involves risks. You should carefully read and consider the risks described under the section entitled "Risk
Factors" in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, which are incorporated by
reference herein, as well as the other information contained in or incorporated by reference into this prospectus and in any applicable prospectus
supplement, before making a decision to invest in our securities. Each of the risks described in these documents could materially and adversely
affect our business, financial condition, results of operations and prospects, and could result in a partial or complete loss of your investment.




Edgar Filing: STARWOOD PROPERTY TRUST, INC. - Form S-3ASR

Table of Contents

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporate herein by reference contain certain forward-looking statements, including without
limitation, statements concerning our operations, economic performance and financial condition. These forward-looking statements are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are developed by
combining currently available information with our beliefs and assumptions and are generally identified by the words "believe," "expect,"
"anticipate" and other similar expressions. Forward-looking statements do not guarantee future performance, which may be materially different
from that expressed in, or implied by, any such statements. Readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of their dates.

These forward-looking statements are based largely on our current beliefs, assumptions and expectations of our future performance taking
into account all information currently available to us. These beliefs, assumptions and expectations can change as a result of many possible events
or factors, not all of which are known to us or within our control, and which could materially affect actual results, performance or achievements.
Factors that may cause actual results to vary from our forward-looking statements include, but are not limited to:

factors described in our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q and any
accompanying prospectus supplement, including those set forth under the caption "Risk Factors" therein;

defaults by borrowers in paying debt service on outstanding indebtedness;

impairment in the value of real estate property securing our loans;

availability of mortgage origination and acquisition opportunities acceptable to us;

potential mismatches in the timing of asset repayments and the maturity of the associated financing agreements;

national and local economic and business conditions;

general and local commercial real estate property conditions;

our ability to integrate any acquisitions into our business and achieve the benefits anticipated from such acquisitions;

changes in federal government policies;

changes in federal, state and local governmental laws and regulations;

increased competition from entities engaged in mortgage lending;

changes in interest rates;

changes in the exchange rates between the U.S. dollar and the respective currencies for our non-dollar denominated
investments; and
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the availability of and costs associated with sources of liquidity.

In light of these risks and uncertainties, there can be no assurance that the results referred to in the forward-looking statements contained in
this prospectus and the documents we incorporate herein by reference will in fact occur. Except to the extent required by applicable law or
regulation, we undertake no obligation to, and expressly disclaim any such obligation to, update or revise any forward-looking statements to
reflect changed assumptions, the occurrence of anticipated or unanticipated events, changes to future results over time or otherwise.

4
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the offering of securities under this
prospectus for general corporate purposes, including funding our investment activity, repayment of indebtedness and working capital. Further
details relating to the use of the net proceeds from the offering of securities under this prospectus will be set forth in the applicable prospectus
supplement.

11
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RATIOS OF EARNINGS TO FIXED CHARGES AND RATIOS OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth (i) our ratios of earnings to fixed charges; and (ii) our ratios of earnings to combined fixed charges and
preferred stock dividends for the periods shown. For this purpose, earnings consist of our net income (loss) from continuing operations plus our
fixed charges and our distributed income of equity investees. Fixed charges consist of interest expense on all indebtedness. We have not issued
any preferred stock as of the date of this prospectus, and therefore there are no preferred stock dividends included in our calculation of ratios of
earnings to combined fixed charges and preferred stock dividends.

. For the year ended For the period
For the nine December 31, August 17, 2009
months ended (commencement of
September 30, operations) through
2012 2011 2010 December 31, 2009

Ratio of earnings (loss) to fixed charges 5.24x 5.18x 4.45x% (a)
Ratio of earnings (loss) to combined fixed charges and preferred stock
dividends 5.24x 5.18x 4.45x (a)
(@)

For the period from August 17, 2009 (commencement of operations) through December 31, 2009, our losses exceeded our fixed
charges by approximately $1.1 million. The coverage deficiency for total fixed charges for this period was $3.0 million to arrive at a
one-to-one ratio.

12
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DESCRIPTION OF DEBT SECURITIES

Our senior debt securities will be issued under a senior indenture, as amended or supplemented from time to time, between the Company
and The Bank of New York Mellon as Trustee (the "indenture").

The following description is a summary of the material provisions of the indenture including references to the applicable section of the
indenture. It does not restate the indenture in its entirety. We urge you to read the indenture because it, and not this description, defines the rights
of holders of debt securities. Except as otherwise defined herein, terms used in this description but not otherwise defined herein are used as

defined in the indenture. When we refer to "Starwood," "we," "our," "us," and "the Company" in this section, we are referring to Starwood
Property Trust, Inc. excluding its subsidiaries, unless the context otherwise requires or as otherwise expressly stated herein.

The indenture is incorporated by reference as an exhibit to the Registration Statement of which this prospectus is a part. The indenture is
available for inspection at the corporate trust offices of the Trustee at The Bank of New York Mellon, 101 Barclay Street, Floor 8W, New York,
New York 10286. The indenture is subject to, and is governed by, the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act"). All
section references appearing in this description are to sections of the indenture.

General

Our debt securities will be direct, unsecured obligations. The debt securities issued under the indenture are not limited as to aggregate
principal amount and may be issued in one or more series. The principal amount and series will be established from time to time in or pursuant
to authority granted by a resolution of our board of directors. The principal amount and series also may be established in one or more indentures
supplemental to the indenture. All debt securities of one series need not be issued at the same time (section 301 of the indenture). Unless
otherwise provided, a series may be reopened for issuances of additional debt securities of such series without the consent of the holders of the
debt securities of such series (section 301 of the indenture). The Trustee may resign or be removed with respect to one or more series of debt
securities issued under the indenture, and a successor Trustee may be appointed to act with respect to such series.

Reference is made to each prospectus supplement for the specific terms of the series of debt securities being offered thereby, including:
(1) the title of such debt securities;
(2) the aggregate principal amount of such debt securities and any limit on such aggregate principal amount;

(3) the percentage of the principal amount at which such debt securities will be issued and, if other than the principal amount thereof, the
portion of the principal amount thereof payable upon declaration of acceleration of the maturity of such debt securities, or (if applicable) the
portion of the principal amount of such debt securities which is convertible into shares of our common stock or other equity securities, or the
method by which any such portion shall be determined;

(4) if such debt securities are convertible, any limitation on the ownership or transferability of our common stock or other equity securities
into which such debt securities are convertible in connection with the preservation of our status as a REIT;

(5) the date(s), or the method for determining the date(s), on which the principal of such debt securities will be payable;

13
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(6) the rate(s) (which may be fixed or variable) at which such debt securities will bear interest, if any, or the method by which such rate(s)
shall be determined;

(7) the date(s), or the method for determining the date(s), from which interest, if any, will accrue;
(8) the date(s) on which any interest will be payable;

(9) the record date(s) for an interest payment, or the method by which such record date(s) shall be determined (the record date for an
interest payment is the date on which a Person must be a holder in order to receive the interest payment);

(10) the Person to whom any interest shall be payable;
(11) the basis upon which any interest shall be calculated if other than that of a 360-day year consisting of twelve 30-day months;
(12) the place(s) where:

a. the principal of (and premium, if any) or interest, if any, and Additional Amounts, if any, on such debt securities will be
payable,

b.  such debt securities may be surrendered for conversion or registration of transfer or exchange, and
c. notices or demands in respect of such debt securities and the indenture may be served;

(13) the period(s) within which, the price(s) at which, and the terms and conditions upon which such debt securities may be redeemed at our
option, as a whole or in part, if we are to have the option to redeem such debt securities;

(14) our obligation, if any, to redeem, repay or purchase such debt securities pursuant to any sinking fund or analogous provision or at the
option of a holder thereof, and the period(s) within which, the price(s) at which, and the terms and conditions upon which we are obligated, if at
all, to redeem, repay or purchase such debt securities, as a whole or in part, pursuant to any sinking fund or analogous provision or at the option
of a holder thereof;

(15) if other than U.S. dollars, the currency or currencies in which such debt securities are denominated and payable, which may be a
foreign currency or units of two or more foreign currencies or a composite currency or currencies, and the terms and conditions relating thereto;

(16) whether the amount of payments of principal of (and premium, if any) or interest, if any, on such debt securities may be determined
with reference to an index, formula or other method and the manner in which such amounts shall be determined (the index, formula or method
may, but need not be, based on a currency, currencies, currency unit or units or composite currency or currencies);

(17) any additions to, modifications of or deletions from the terms of such debt securities with respect to the Events of Default or covenants
set forth in the indenture;

(18) whether such debt securities will be issued in certificated or book-entry form;

(19) whether such debt securities will be in registered or bearer form or both and, if and to the extent in registered form, the denominations
thereof if other than $1,000 and any integral multiple thereof and, if and to the extent in bearer form, the denominations thereof and terms and
conditions relating thereto;

(20) the applicability, if any, of the defeasance and covenant defeasance provisions of the indenture;

(21) the terms, if any, upon which such debt securities may be convertible into shares of our common stock or other equity securities (and
the class thereof) and the terms and conditions upon

14
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which such conversion will be effected, including, without limitation, the initial conversion price or rate, the conversion period, any adjustment
of the applicable conversion price and any requirements relative to the reservation of such shares for purposes of conversion;

(22) whether and under what circumstances we will pay Additional Amounts on such debt securities in respect of any tax, assessment or
governmental charge and, if so, whether we will have the option to redeem such debt securities in lieu of making such payment;

(23) if other than the Trustee, the security registrar and/or paying agent;

(24) provisions, if any, granting special rights to holders upon the occurrence of such events as may be specified;

(25) if securities are to be issued upon the exercise of warrants, the time, manner and place for authentication and delivery; and
(26) any other terms of such debt securities not inconsistent with the provisions of the indenture.

The debt securities may provide for the payment of less than the entire principal amount upon declaration of acceleration of the maturity of
the debt securities. Such debt securities are known as "Original Issue Discount Securities." Any material U.S. federal income tax, accounting and
other considerations applicable to Original Issue Discount Securities will be described in the applicable prospectus supplement.

The indenture does not contain any provision that would limit our ability to incur indebtedness or that would afford holders of debt
securities protection in a highly leveraged or similar action involving Starwood or in the event of a change of control of Starwood. However,
certain restrictions on ownership and transfer of our common stock and other equity securities designed to preserve our status as a REIT may act
to prevent or hinder a change of control. See "Description of Capital Stock." Reference is made to the applicable prospectus supplement for
information with respect to any deletion from, modification of or addition to the Events of Default or our covenants that are described below,
including any addition of a covenant or other provision providing event risk or similar protection.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series will be issued in denominations of
$1,000 and integral multiples thereof, other than bearer securities issued in global form (section 302 of the indenture).

Unless otherwise specified in the applicable prospectus supplement, principal, premium, if any, and interest payments on any series of debt
securities will be made at the corporate trust office of the Trustee as follows: The Bank of New York Mellon, 101 Barclay Street, Floor 8W,
New York, New York 10286. However, we may elect to pay interest by check mailed to the address of the holder as it appears in the register for
debt securities of such series or by wire transfer of funds to the holder at an account maintained within the United States (sections 301, 305, 306,
307 and 1002 of the indenture).

Any interest with respect to a debt security that is not punctually paid or duly provided for on the date the interest is due and payable will
cease to be payable thereafter to the holder on the applicable record date. The interest may be paid to the holder at the close of business on a
special record date fixed by the Trustee for the payment of the interest. Notice of such payment must be given to the holder of such debt security
not less than 10 days prior to the special record date. Such interest may also be paid at any time in any other lawful manner, all as more
completely described in the indenture (section 307 of the indenture).

Subject to certain limitations applicable to debt securities issued in book-entry form, the debt securities of any series will be exchangeable
for other debt securities of the same series and of a like

15
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aggregate principal amount and tenor of different authorized denominations upon surrender of such debt securities at the corporate trust office of
the Trustee. In addition, subject to certain limitations applicable to debt securities issued in book-entry form, the debt securities of any series
may be surrendered for conversion or registration of transfer thereof at the corporate trust office of the Trustee. Every debt security surrendered
for conversion, registration of transfer or exchange must be duly endorsed or accompanied by a written instrument of transfer. No service charge
will be incurred for any registration of transfer or exchange of any debt securities, but we may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith (section 305 of the indenture). If the applicable prospectus supplement refers
to any transfer agent (in addition to the Trustee) that we initially designated with respect to any series of debt securities, we may at any time
rescind the designation of any such transfer agent or approve a change in the location at which any such transfer agent acts; however, we will be
required to maintain a transfer agent in each place where principal, premium, if any, and interest payments on debt securities of such series are
payable. We may designate additional transfer agents with respect to any series of debt securities at any time (section 1002 of the indenture).

Neither Starwood nor the Trustee will be required:

to issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business
15 days before any selection of debt securities of that series to be redeemed and ending at the close of business on the day of

mailing of the relevant notice of redemption;

to register the transfer of or exchange any debt security, or portion thereof, called for redemption, except the unredeemed
portion of any debt security being redeemed in part;

to exchange any bearer security called for redemption except that such bearer security may be exchanged for a registered
security of that series and like tenor, provided that such registered security shall be simultaneously surrendered for
redemption; or

to issue, register the transfer of or exchange any debt security that has been surrendered for repayment at the option of the
holder, except the portion, if any, of such debt security not to be repaid (section 305 of the indenture).

Merger, Consolidation or Sale

The indenture provides that we may consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with or into,
any other Person, provided that:

(1) we are the continuing Person, or the successor Person shall be organized and existing under the laws of the United States or a state
thereof and shall expressly assumes payment of the principal of (and premium, if any) and interest and all Additional Amounts, if any, on, all of
the outstanding debt securities and the due and punctual performance and observance of all of the covenants and conditions contained in the
indenture by supplemental indenture satisfactory to the Trustee;

(2) immediately after giving effect to such transaction and treating any indebtedness which becomes our or our subsidiaries' obligation as
a result thereof as having been incurred by us or our subsidiaries at the time of such transaction, no Event of Default under the indenture, and no

event which, after notice or the lapse of time, or both, would become such an Event of Default, occurs and is continuing; and

(3) an officer's certificate and legal opinion confirming the satisfaction of the conditions are delivered to the Trustee (sections 801 and 803
of the indenture).

10
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The indenture contains the following covenants:

Existence. Except as permitted under the provisions of the indenture described under the caption "Merger, Consolidation or Sale," we
must preserve and keep in full force and effect our corporate existence, rights (charter and statutory) and franchises. We will not be required to
preserve any right or franchise if we determine that the preservation of that right or franchise is no longer desirable in the conduct of our
business and that the loss thereof is not disadvantageous in any material respect to the holders of the senior debt securities (section 1004 of the
indenture).

Maintenance of Properties. All of our properties that are used or useful in the conduct of our business or the business of our subsidiaries
must be maintained and kept in good condition, repair and working order and supplied with all necessary equipment. We also are required to
make all necessary repairs, renewals, replacements, betterments and improvements to our properties. We must do these things as necessary in
our judgment to conduct the business carried on in connection therewith in a proper and advantageous manner at all times. However, we and our
subsidiaries will not be prevented from selling or otherwise disposing of properties for value in the ordinary course of business (section 1005 of
the indenture).

Payment of Taxes and Other Claims. We must pay or discharge, or cause to be paid or discharged, before the same become delinquent:

(1) all taxes, assessments and governmental charges levied or imposed upon us or any of our subsidiaries or upon our or any of our
subsidiaries' income, profits or property; and

(2) all lawful claims for labor, materials and supplies that, if unpaid, might by law become a lien upon our property or the property of any
of our subsidiaries.

However, we will not be required to pay or discharge, or cause to be paid or discharged, any such tax, assessment, charge or claim whose
amount, applicability or validity is being contested in good faith by appropriate proceedings (section 1006 of the indenture).

Provision of Financial Information. We will be required to file with the trustee, within 15 days after we file the same with the SEC,
copies of the annual and other reports which we are required to file with the SEC pursuant to Section 13 or 15(d) of Securities Exchange Act of
1934, as amended (the "Exchange Act"). If we are not so required to file such reports to the SEC under said Sections, then we will be required to
file with the Trustee and the SEC, in accordance with the rules and regulations prescribed by the SEC, such of the supplementary and periodic
reports which may be required pursuant to Section 13 of the Exchange Act in respect of a security listed and registered on a national securities
exchange as may be prescribed in such rules and regulations. Any documents filed by us with the SEC via the SEC's EDGAR system will be
deemed filed with the Trustee as of the time such documents are filed via the SEC's EDGAR system.

Events of Default, Notice and Waiver
The indenture provides that the following events are "Events of Default" with respect to any series of debt securities issued thereunder:
(1) default for 30 days in the payment of any installment of interest, Additional Amounts or coupons on any debt security of such series;

(2) default in the payment of the principal of (or premium, if any, on) any debt security of such series at the time such payment becomes
due and payable;

(3) default in making any sinking fund payment as required for any debt security of such series;
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(4) default in the performance, or breach, of any other covenant or warranty contained in the indenture continued for 60 days after written
notice as provided in the indenture; however, default in the performance, or breach, of a covenant or warranty added to the indenture solely for
the benefit of a series of debt securities issued thereunder other than such series is not an Event of Default;

(5) default under any bond, debenture, note or other evidence of indebtedness of the Company or under any mortgage, indenture or other
instrument of the Company under which there may be issued or by which there may be secured or evidenced any indebtedness of the Company
(or by any subsidiary, the repayment of which the Company has guaranteed or for which the Company is directly responsible or liable as obligor
or guarantor), which results in the acceleration of indebtedness in an aggregate principal amount exceeding $75,000,000, but only if such
indebtedness is not discharged or such acceleration is not rescinded or annulled as provided in the indenture;

(6) certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee, of the Company or
of any significant subsidiary of the Company as defined in Regulation S-X promulgated under the Securities Act of 1933, as amended (the
"Securities Act") or of the respective property of either; and

(7) any other Event of Default provided with respect to that series of debt securities (section 501 of the indenture).

If an Event of Default occurs under the indenture with respect to Outstanding debt securities of any series issued thereunder and is
continuing, then the Trustee or the holders of not less than 25% in principal amount of the Outstanding debt securities of that series may declare
the principal amount of all of the debt securities of that series to be due and payable immediately by written notice to us. If the holders give
notice to us, they must also give notice to the Trustee. If the debt securities are Original Issue Discount Securities or Indexed Securities, the
amount declared to be due and payable will be such portion of the principal amount as specified in the terms thereof. However, at any time after
a declaration of acceleration with respect to debt securities of such series (or of all debt securities then Outstanding under the indenture, as the
case may be) has been made, the holders of a majority in principal amount of the debt securities of such series or of each series of debt securities
then Outstanding under the indenture, as the case may be, may rescind and annul such declaration and its consequences if:

(1) we have deposited with the Trustee all required payments of the principal of (and premium, if any) and interest and Additional
Amounts payable on the debt securities of such series or of all debt securities then Outstanding under the indenture, as the case may be, plus
certain fees, expenses, disbursements and advances of the Trustee; and

(2) all Events of Default have been cured or waived as provided in the indenture (except for the nonpayment of accelerated principal (or
specified portion thereof) with respect to debt securities of such series or of all debt securities then Outstanding under the indenture) (section 502
of the indenture).

The indenture also provides that the holders of a majority in principal amount of the debt securities of any series or of each series of debt
securities then Outstanding under the indenture may waive any past default with respect to such series and its consequences.

However, holders may not waive a default:

in the payment of the principal of (or premium, if any) or interest on any debt security of such series; or

in respect of a covenant or provision contained in the indenture that cannot be modified or amended without the consent of
the holder of each Outstanding debt security affected thereby (section 513 of the indenture).
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The indenture provides that the Trustee is required to give notice to the holders of debt securities issued thereunder within 90 days of a
default under the indenture. However, the Trustee may withhold notice of any default to the holders of any such series of debt securities if
certain officers of the Trustee consider such withholding to be in the interest of the holders. The Trustee may not withhold notice with respect to
a default in the payment of the principal of (or premium, if any) or interest on any debt security or in the payment of any sinking installment in
respect of any debt security (section 601 of the indenture).

The indenture provides that no holder of debt securities of any series issued thereunder may institute any proceeding, judicial or otherwise,
with respect to the indenture or for any remedy thereunder. However, a holder of debt securities may institute a proceeding if the Trustee fails to
act for 60 days after it has received a written request to institute proceedings in respect of an Event of Default from the holders of not less than
25% in principal amount of the Outstanding debt securities of such series, as well as an offer of indemnity reasonably satisfactory to it
(section 507 of the indenture). However, this provision will not prevent any holder of debt securities from instituting suit for the enforcement of
payment of the principal of (and premium, if any) and interest on the debt securities held by that holder at the respective due dates thereof
(section 508 of the indenture).

Subject to provisions in the indenture relating to its duties in case of default and unless holders of any series of debt securities then
Outstanding under the indenture have offered security or indemnity reasonably satisfactory to the Trustee, the Trustee is under no obligation to
exercise any of its rights or powers under the indenture at the request or direction of the holders (section 602 of the indenture). The holders of a
majority in principal amount of the Outstanding debt securities of any series (or of each series of debt securities then Outstanding under the
indenture, as the case may be) shall have the right to direct the time, method and place of conducting any proceeding for any remedy available to
the Trustee. They also have the right to direct the time, method and place of exercising any trust or power conferred upon the Trustee. However,
the Trustee may refuse to follow any direction which is in conflict with the indenture or any law which may involve the Trustee in personal
liability or which may be unduly prejudicial to the holders of debt securities of such series not joining therein (section 512 of the indenture).

Within 120 days after the close of each fiscal year, we must deliver to the Trustee a certificate signed by one of several specified officers.
The certificate must state whether such officer has knowledge of any default under the indenture and, if so, specify each such default and the
nature and status thereof (section 1007 of the indenture).

Modification of the Indenture

Modifications and amendments to the indenture may be made only with the consent of the holders of a majority in principal amount of all
Outstanding debt securities issued thereunder which are affected by such modification or amendment. However, unless the consent of the holder
of each affected debt security is obtained, no modification or amendment may:

change the date specified in any such debt security as the fixed date on which the principal thereof is due and payable;

change the date specified in any such debt security as the fixed date on which any installment of interest (or premium, if any)
is due and payable;

reduce the principal amount of any such debt security;

reduce the rate or amount of interest on any such debt security;

reduce the premium payable on redemption of any such debt security;

reduce any Additional Amount payable in respect of any such debt security;
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reduce the amount of principal of an Original Issue Discount Security that would be due and payable upon declaration of
acceleration of the maturity thereof or would be provable in bankruptcy, or adversely affect any right of repayment of the

holder of any such debt security;

change the place of payment of principal of (or premium, if any) or interest on any such debt security;

change the currency or currencies for payment of principal of (or premium, if any) or interest on such debt security;

change our obligation to pay Additional Amounts;

impair the right to institute suit for the enforcement of any payment on or with respect to any such debt security;

reduce the percentage of Outstanding debt securities of any series necessary to modify or amend the indenture, to waive
compliance with certain provisions thereof or certain defaults and consequences thereunder, or to reduce the quorum or
voting requirements set forth in the indenture; or

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults or certain
covenants, except to increase the required percentage to effect such action or to provide that certain other provisions may not
be modified or waived without the consent of the holder of such debt security (section 902 of the indenture).

The indenture provides that the holders of a majority in principal amount of Outstanding debt securities issued thereunder have the right to
waive our compliance with certain covenants in the indenture, including those described in the section of this prospectus captioned "Material
Covenants" (section 902 of the indenture).

Starwood and the Trustee may modify and amend the indenture without the consent of any holder of debt securities issued thereunder for
any of the following purposes:

to evidence the succession of another Person to our obligations under the indenture;

to add to our covenants for the benefit of the holders of all or any series of debt securities issued thereunder or to surrender
any right or power conferred upon us in the indenture;

to add Events of Default for the benefit of the holders of all or any series of debt securities issued thereunder;

to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize certain terms of, debt securities
issued thereunder in bearer form, or to permit or facilitate the issuance of such debt securities in uncertificated form,
provided that such action shall not adversely affect the interests of the holders of such debt securities of any series in any

material respect;

to change or eliminate any provision of the indenture, provided that any such change or elimination shall become effective
only when there are no debt securities Outstanding of any series issued thereunder which are entitled to the benefit of such

provision;
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to secure the debt securities issued thereunder;

to establish the form or terms of debt securities of any series issued thereunder, including the provisions and procedures, if
applicable, for the conversion of such debt securities into our shares of common stock or shares of preferred stock;

to provide for the acceptance of appointment by a successor Trustee;
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to facilitate the administration of the trusts under the indenture by more than one Trustee;

to cure any ambiguity, defect or inconsistency in the indenture, provided that such action shall not adversely affect in any
material respect the interests of holders of debt securities of any series issued thereunder;

to conform the terms of the indenture or the debt securities of a series to the description thereof contained in any prospectus
or other offering document or memorandum relating to the offer and sale of such debt securities

to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate defeasance and discharge
of any series of debt securities issued thereunder; however, such action shall not adversely affect in any material respect the
interests of the holders of the debt securities of any series issued thereunder (section 901 of the indenture).

The indenture provides that in determining whether the holders of the requisite principal amount of Outstanding debt securities of a series
issued thereunder have given any request, demand, authorization, direction, notice, consent or waiver thereunder or whether a quorum is present
at a meeting of holders of such debt securities:

the principal amount of an Outstanding Original Issue Discount Security shall be the amount of the principal that would be
due and payable as of the date of such determination upon declaration of acceleration of the maturity of the security;

the principal amount of an Outstanding debt security denominated in a foreign currency shall be the U.S. dollar equivalent,
determined on the issue date for such debt security, of the principal amount (or, in the case of an Original Issue Discount

Security, the U.S. dollar equivalent on the issue date of such debt security in the amount determined as provided above);

the principal amount of an Outstanding Indexed Security shall be the principal face amount of such Indexed Security at
original issuance, unless otherwise provided with respect to such Indexed Security pursuant to section 301 of the indenture;
and

debt securities owned by us, any other obligor upon the debt securities, any of our Affiliates or of such other obligor shall be
disregarded (section 101 of the indenture).

The indenture contains provisions for convening meetings of the holders of an issued series of debt securities (section 1501 of the
indenture). The Trustee may call a meeting at any time. Starwood or the holders of at least 10% in principal amount of the Outstanding debt
securities of such series may also call a meeting upon request. Notice of a meeting must be given as provided in the indenture (section 1502 of
the indenture). Except for any consent that must be given by the holder of each debt security affected by certain modifications and amendments
of the indenture, any resolution presented at a meeting or adjourned meeting duly reconvened at which a quorum is present may be adopted by
the affirmative vote of the holders of a majority in principal amount of the Outstanding debt securities of that series. However, except as referred
to above, any resolution with respect to any request, demand, authorization, direction, notice, consent, waiver or other action that may be made,
given or taken by the holders of a specified percentage which is less than a majority in principal amount of the Outstanding debt securities of a
series may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the affirmative vote of the holders of
such specified percentage in principal amount of the Outstanding debt securities of that series. Any resolution passed or decision taken at any
duly held meeting of holders of debt securities of any series will be binding on all holders of debt securities of that series. The quorum at any
meeting called to adopt a resolution, and at any reconvened meeting, will be the persons holding or representing a majority in principal amount
of the Outstanding debt securities of a series.
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However, if any action is to be taken at such meeting with respect to a consent or waiver which may be given by the holders of not less than
a specified percentage in principal amount of the Outstanding debt securities of a series, the persons holding or representing such specified
percentage in principal amount of the Outstanding debt securities of such series will constitute a quorum (section 1504 of the indenture).

Notwithstanding the provisions described above, if any action is to be taken at a meeting of holders of debt securities of any series with
respect to any request, demand, authorization, direction, notice, consent, waiver or other action that the indenture expressly provides may be
made, given or taken by the holders of a specified percentage in principal amount of all Outstanding debt securities affected thereby, or of the
holders of such series and one or more additional series:

(1) there shall be no minimum quorum requirement for such meeting; and

(2) the principal amount of the Outstanding debt securities of such series that vote in favor of such request, demand, authorization,
direction, notice, consent, waiver or other action shall be taken into account in determining whether such request, demand, authorization,
direction, notice, consent, waiver or other action has been made, given or taken under the indenture (section 1504 of the indenture).

Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of any series of debt securities that have not already been delivered to the Trustee for
cancellation and that either have become due and payable or will become due and payable within one year (or scheduled for redemption within
one year) by irrevocably depositing with the Trustee, in trust, funds in an amount sufficient to pay the entire indebtedness on such debt securities
in respect of principal, premium, if any, and interest to the date of such deposit if such debt securities have become due and payable or to the
date specified in such debt securities as the fixed date on which the payment of principal and interest on such debt securities is due and payable
or the date fixed for redemption of such debt securities, as the case may be (section 401 of the indenture). Funds shall be deposited in such
currency or currencies, currency unit(s) or composite currency or currencies in which such debt securities are payable.

The indenture provides that, if the provisions of Article Fourteen thereof (relating to defeasance and covenant defeasance) are made
applicable to the debt securities of or within any series issued thereunder, we may elect either:

(1) to defease and be discharged from any and all obligations with respect to such debt securities. However, we will not be discharged
from the obligation to pay Additional Amounts, if any, upon the occurrence of certain events of tax, assessment or governmental charge with
respect to payments on such debt securities. In addition, we will not be discharged from the obligations to register the transfer or exchange of
such debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency in respect of such
debt securities and to hold moneys for payment in trust ("defeasance") (section 1402 of the indenture); or

(2) to be released from our obligations relating to (a) sections 1004 to 1006, inclusive, of the indenture (being the restrictions described
under the caption "Material Covenants") and, if provided under the indenture, our obligations with respect to any other covenant contained in the
indenture, and any omission to comply with such obligations shall not constitute a default or an Event of Default with respect to such debt
securities ("covenant defeasance") (section 1403 of the indenture).

Defeasance or covenant defeasance will occur upon our irrevocable deposit with the Trustee, in trust, of an amount sufficient to pay the
principal of (and premium, if any) and interest on such debt securities, and any mandatory sinking fund or analogous payments, on their

scheduled due dates. The amount deposited will be in Government Obligations (as defined below) or such currency or currencies,
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currency unit(s) or composite currency or currencies in which such debt securities are payable at maturity, or both.

Such a trust may be established only if, among other things, we have delivered to the Trustee an opinion of counsel (as specified in the
indenture) to the effect that the holders of such debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a
result of such defeasance or covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if such defeasance or covenant defeasance had not occurred. In the case of defeasance, the opinion
of counsel must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable United States federal income tax
law occurring after the date of the indenture (section 1404 of the indenture).

"Government Obligations" means securities that are

(1) direct obligations of the United States of America or the government which issued the foreign currency in which the debt securities of
a particular series are payable, and for which the full faith and credit of the applicable government is pledged; or

(2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America or the
other government or governments in the confederation which issued the foreign currency in which the debt securities of such series are payable.
The payment of these obligations must be unconditionally guaranteed as a full faith and credit obligation by the United States of America or
such other government or governments, and the obligations may not be callable or redeemable at the option of the issuer or issuers thereof. Such
obligations also include a depository receipt issued by a bank or trust company as custodian with respect to any such Government Obligation or
a specific payment of interest on or principal of or other amount with respect to any such Government Obligation held by such custodian for the
account of the holder of a depository receipt, provided that (except as required by law) such custodian is not authorized to make any deduction
from the amount payable to the holder of such depository receipt from any amount received by the custodian in respect of the Government
Obligation or the specific payment of interest on or principal of or other amount with respect to the Government Obligation evidenced by such
depository receipt (section 101 of the indenture).

Unless otherwise provided in the applicable prospectus supplement, if after we have deposited funds and/or Government Obligations to
effect defeasance or covenant defeasance with respect to debt securities of any series:

(1) the holder of a debt security of such series is entitled to, and does, elect under the indenture or the terms of such debt security to
receive payment in a currency, currency unit or composite currency other than that in which such deposit has been made in respect of such debt
security, or

(2) aConversion Event (as defined below) occurs in respect of the currency, currency unit or composite currency in which such deposit
has been made,

the indebtedness represented by such debt security shall be deemed to have been, and will be, fully discharged and satisfied through the payment
of the principal of (and premium, if any) and interest on such debt security as they become due out of the proceeds yielded by converting the
amount deposited in respect of such debt security into the currency, currency unit or composite currency in which such debt security becomes
payable as a result of such election or such cessation of usage based on the applicable market exchange rate (section 1405 of the indenture).
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"Conversion Event" means the cessation of use of:

(1) acurrency, currency unit or composite currency both by the government of the country which issued such currency and for the
settlement of actions by a central bank or other public institution of or within the international banking community; or

(2) any currency unit or composite currency for the purposes for which it was established (section 101 of the indenture).

Unless otherwise described in the applicable prospectus supplement, all payments of principal of (and premium, if any) and interest on any
debt security that is payable in a foreign currency that ceases to be used by its government of issuance shall be made in U.S. dollars.

In the event we effect covenant defeasance with respect to any debt securities and such debt securities are declared due and payable because
of the occurrence of any Event of Default, other than:

(1) the Event of Default described in clause (4) under "Events of Default, Notice and Waiver" or

(2) the Event of Default described in clause (7) under "Events of Default, Notice and Waiver" with respect to any other covenant as to
which there has been covenant defeasance,

the amount in such currency, currency unit or composite currency in which such debt securities are payable, and Government Obligations on
deposit with the Trustee, will be sufficient to pay amounts due on such debt securities at the fixed date on which they become due and payable
but may not be sufficient to pay amounts due on such debt securities at the time of the acceleration resulting from such Event of Default. In any
such event, we would remain liable to make payment of such amounts due at the time of acceleration.

The applicable prospectus supplement may further describe the provisions, if any, permitting such defeasance or covenant defeasance,
including any modifications to the provisions described above, with respect to the debt securities of or within a particular series.

Ranking

The debt securities will constitute our senior unsecured obligations and will rank equal in right of payment with our existing and future
senior unsecured obligations. The debt securities will rank senior in right of payment to any future indebtedness we may have that is expressly
subordinated in right of payment to the debt securities. The debt securities will rank effectively junior in right of payment to any of our existing
and future secured indebtedness, to the extent of the value of the assets securing such indebtedness, and will rank structurally junior to all
existing and future indebtedness (including trade payables) and preferred equity of our subsidiaries as well as to any of our existing or future
indebtedness that may be guaranteed by any of our subsidiaries (to the extent of any such guarantee). As of September 30, 2012, our total
consolidated indebtedness (excluding trade payables and unfunded commitments) was $1.4 billion, $158.8 million of which was secured
indebtedness of ours and $1.2 billion of which was indebtedness of our subsidiaries to third parties (excluding trade payables).

The indenture does not limit the amount of indebtedness that we may incur.
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