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PROSPECTUS SUPPLEMENT
(To Prospectus dated February 11, 2013)

25,000,000 Shares

Starwood Property Trust, Inc.

Common Stock

We are offering 25,000,000 shares of our common stock.

The underwriters have agreed to purchase our common stock from us at a price of $24.04 per share, which will result in approximately
$601.0 million of total net proceeds to us before expenses. The underwriters may offer the shares of our common stock from time to time for
sale in one or more transactions on the New York Stock Exchange, in the over-the-counter market, through negotiated transactions or otherwise
at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices. See "Underwriting."

We have granted the underwriters an option to purchase up to 3,750,000 additional shares of our common stock within 30 days from the
date of this prospectus supplement.

Our common stock, par value $0.01 per share, is listed on the New York Stock Exchange under the trading symbol "STWD." The last
reported sale price of our common stock on the New York Stock Exchange on September 9, 2013 was $25.04 per share. We have declared a
dividend of $0.46 per share on our shares of common stock, payable on October 15, 2013 to stockholders of record as of September 30, 2013.

To assist us in maintaining our qualification as a real estate investment trust for U.S. federal income tax purposes, subject to certain
exceptions, no person may own more than 9.8% by value or number of shares, whichever is more restrictive, of our outstanding shares of
common stock, or of our outstanding capital stock. You should read the information under the section entitled "Description of Capital
Stock Restrictions on Ownership and Transfer" in the accompanying prospectus for a description of these restrictions.

Investing in our common stock involves certain risks. See ''Risk Factors'' beginning on page S-5 of this
prospectus supplement and in the reports we file with the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, incorporated by reference in this prospectus supplement and the
accompanying prospectus, to read about factors you should consider before making an investment in our
common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the
accompanying prospectus and any related free writing prospectus required to be filed with the Securities and Exchange Commission, or
the SEC. We have not, and the underwriters have not, authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, any such free writing prospectus and the documents incorporated by reference is
accurate only as of their respective dates. Our business, financial condition, results of operations, liquidity and prospects may have
changed since those dates.

TABLE OF CONTENTS

Prospectus Supplement

Page
About this Prospectus Supplement S-ii
Cautionary Statement Regarding Forward-Looking Statements S-iii
Summary S-1
Risk Factors S-5
Use of Proceeds S-12
Capitalization S-13
Supplemental U.S. Federal Income Tax Considerations S-14
Underwriting S-15
Experts S-21
Legal Matters S-21
Where You Can Find More Information S-21
Incorporation of Certain Documents by Reference S-21

Prospectus

About this Prospectus
Starwood Property Trust. Inc.
Risk Factors

Cautionary Statement Regarding Forward-Tooking Statements

Use of Proceeds

Ratios of Earnings to Fixed Charges and Ratios of Earnings to Combined Fixed Charges and Preferred Stock Dividends
Description of Debt Securities

Description of Capital Stock

Description of Warrants

Certain Provisions of the Maryland General Corporation Law and Our Charter and Bylaws
U.S. Federal Income Tax Considerations

Plan of Distribution

Legal Matters

Experts

Where You Can Find More Information

Documents Incorporated By Reference

wll\J
— > 10N [ s 0 I 1=

RRBRRBRBIIKISI




Edgar Filing: STARWOOD PROPERTY TRUST, INC. - Form 424B5

Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering and also adds to or
updates the information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus supplement
and the accompanying prospectus. The second part is the accompanying prospectus, which provides more general information about our
common stock and other securities that do not pertain to this offering of common stock. To the extent that the information contained in this
prospectus supplement conflicts with any information in the accompanying prospectus or any document incorporated by reference, the
information in this prospectus supplement shall control. The information in this prospectus supplement may not contain all of the information
that is important to you. You should read this entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference carefully before deciding whether to invest in our common stock.

non

Unless otherwise indicated or the context requires otherwise, references in this prospectus supplement to "the Company,

" "o

we," "us" and "our" mean Starwood Property Trust, Inc. and its consolidated subsidiaries.

our company,"

S-ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein 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 respective dates.

non

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 the section captioned "Risk Factors" in this prospectus supplement, as well as in our Annual Report on
Form 10-K for the year ended December 31, 2012 and in our Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2013 and June 30, 2013, including those set forth under the captions "Risk Factors" and "Business," and in our
other periodic reports filed with the SEC and incorporated by reference herein, including the risk factors described in our

Current Report on Form 8-K filed on February 11, 2013;

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;

our ability to integrate the segments of LNR Property LLC, a Delaware limited liability company, or LNR, which were
acquired on April 19, 2013, into our business and achieve the benefits that we anticipate from this acquisition;

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 and residential property conditions;

changes in federal government policies;

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

increased competition from entities engaged in mortgage lending;
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the timing, terms, structure or completion of our contemplated spin-off transaction;

changes in interest rates; and

the availability of and costs associated with sources of liquidity.

In light of these risks and uncertainties, there can be no assurances that the results referred to in the forward-looking statements contained in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein 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.

S-iii
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SUMMARY

This summary highlights information about us and the shares of our common stock being offered by this prospectus supplement and the
accompanying prospectus. This summary is not complete and may not contain all of the information that you should consider prior to investing
in our common stock. For a more complete understanding of our company, we encourage you to read this entire document, including the
information incorporated by reference into this document and the other documents to which we have referred.

Overview

We are a Maryland corporation that commenced operations in August 2009, upon the completion of our initial public offering. We are
focused primarily on originating, acquiring, financing and managing commercial mortgage loans and other commercial real estate debt
investments, commercial mortgage-backed securities, or CMBS, and other commercial real estate-related debt investments. We refer to the
following as our target assets:

commercial real estate mortgage loans;

CMBS;

other commercial real estate-related debt investments;

residential mortgage-backed securities; and

residential real estate owned, or residential REO, and non-performing residential mortgage loans.

We may also invest in distressed or non-performing commercial loans and commercial properties subject to net leases. 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.

On April 19, 2013, we acquired the equity of certain subsidiaries of LNR. Immediately prior to the acquisition, an affiliate of ours acquired
the remaining equity comprising LNR's commercial property division. The portion of the LNR business acquired by us includes the following:
(1) a servicing business that manages and works out problem assets; (ii) a finance business that is focused on selectively acquiring and managing
real estate finance investments, including unrated, investment grade and non-investment grade rated CMBS, subordinated interests of
securitization and re-securitization transactions, and high yielding real estate loans; and (iii) a mortgage loan business which originates conduit
loans for the primary purpose of selling these loans into securitization transactions.

Our objective is to provide attractive risk-adjusted 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 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 real
estate 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, or 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., or 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, or REIT, for U.S. federal income tax purposes, commencing with our initial
taxable year ended December 31, 2009. We also operate our
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business in a manner that permits us to maintain our exemption from registration under the Investment Company Act of 1940, as amended, or
the Investment Company Act.

Our corporate headquarters office is located at 591 West Putnam Avenue, Greenwich, Connecticut 06830, and our telephone number is
(203) 422-7700.

Recent Developments
Declaration of Dividend

On August 6, 2013, we declared a dividend of $0.46 per share on shares of our common stock for the quarter ended June 30, 2013. The
dividend is payable on October 15, 2013 to stockholders of record as of September 30, 2013.

Potential Spin-Off of Certain Residential Assets

During 2012, our board of directors approved the expansion of our investment guidelines to include investments in (i) residential REO that
are primarily comprised of single-family rental homes and (ii) distressed and non-performing residential mortgage loans (acquired with the
expectation of their conversion into residential REO or other commercial resolution), and we began to opportunistically purchase portfolios of
single-family rental homes and distressed and non-performing residential mortgage loans. As of June 30, 2013, our portfolio of residential REO
properties consisted of 4,329 owned single-family rental homes and single-family homes underlying distressed and non-performing residential
mortgage loans, including (1) 2,778 single-family rental homes located in 25 states with an aggregate investment, inclusive of acquisition and
actual and budgeted upfront renovation costs, of approximately $358.0 million and (2) distressed and non-performing residential mortgage loans
with an unpaid principal balance of $408.3 million and a total cost basis of $192.0 million that are secured by first liens on 1,551 single-family
homes.

As part of our continuing efforts to provide value to our stockholders, we are contemplating a spin-off of our single-family rental homes
and distressed and non-performing residential mortgage loans, and our board of directors has approved certain preliminary matters with respect
to such a transaction. However, a decision to effect the contemplated spin-off is subject to a number of conditions, including, but not limited to,
further evaluation and approvals by our board of directors and the effectiveness of the related registration statement filed with the SEC. If the
contemplated spin-off transaction is effected, we expect that the spin-off entity, which is currently our wholly-owned subsidiary, would elect to
qualify to be taxed as a REIT and would be externally managed by an affiliate of our manager, which we refer to as the "spin-off manager." We
also expect that the spin-off entity would apply to list its common equity on the New York Stock Exchange. Stockholder approval would not be
required in connection with the contemplated spin-off, and we would not request it.

In connection with this contemplated transaction, the spin-off manager has entered into a non-binding letter of intent to purchase certain
assets of an operator of single-family homes. This potential acquisition would be limited to the purchase of management-related assets and
would not include the acquisition of any single-family homes or residential mortgage loans. If this acquisition is consummated, we expect that
the core management team of the acquired operator would become part of the spin-off manager's executive team and, in certain cases, officers
and trustees of the spin-off entity, and that its operations-level employees specializing in acquisitions, renovation, management, leasing,
maintenance and related services would become employees of the spin-off entity or the spin-off manager. This acquisition is subject to ongoing
negotiation and the entry into definitive documentation, and would be conditioned upon, and would occur contemporaneously with, the
completion of the contemplated spin-off. As a result, there can be no assurance that this acquisition will be consummated on favorable terms or
at all.

S-2
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There can be no assurance as to the timing, terms, structure or completion of the contemplated spin-off transaction. For a discussion of risks
associated with the contemplated spin-off of our single-family rental homes and distressed and non-performing residential mortgage loans, see
"Risk Factors Risks Related to Potential Spin-Off Transaction."

S-3
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The Offering
Issuer Starwood Property Trust, Inc.
Common stock offered by us 25,000,000 shares of our common stock, par value $0.01 per share (28,750,000 shares of our
common stock if the underwriters' option to purchase additional shares is exercised in full)
Shares of common stock to be outstanding 191,348,924 shares of our common stock (195,098,924 shares of our common stock if the
after this offeringV underwriters' option to purchase additional shares is exercised in full)
Use of proceeds We estimate that the net proceeds from this offering will be approximately $600.3 million

(or approximately $690.4 million if the underwriters' option to purchase additional shares is
exercised in full), after deducting our estimated expenses. We intend to use the net proceeds
from this offering to originate and purchase additional commercial mortgage loans and other
target assets and investments. We may also use a portion of the net proceeds for other
general corporate purposes, including, but not limited to, the payment of liabilities and other
working capital needs. In addition, as described above under " Recent

Developments Potential Spin-Off of Certain Residential Assets," we are contemplating a
spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans. In the event that we effect the contemplated spin-off, we may contribute a
portion of the net proceeds from this offering to the spin-off entity in connection with that
transaction. See "Use of Proceeds."

Ownership limit Subject to certain exceptions, our charter restricts ownership of more than 9.8% by value or
number of shares, whichever is more restrictive, of our outstanding shares of common stock,
or of our outstanding capital stock, in order to protect our status as a REIT for U.S. federal
income tax purposes. See "Description of Capital Stock Restrictions on Ownership and
Transfer" in the accompanying prospectus.

Listing Our common stock is listed on the New York Stock Exchange under the trading symbol
"STWD."
Risk factors An investment in our common stock involves risks, and prospective investors should

carefully consider the matters discussed under "Risk Factors" beginning on page S-5 of this
prospectus supplement and the reports we file with the SEC pursuant to the Securities
Exchange Act of 1934, as amended, or the Exchange Act, incorporated by reference into this
prospectus supplement and the accompanying prospectus, before making a decision to invest
in our common stock.

@

The number of shares of our common stock to be outstanding after this offering is based on 166,348,924 shares of our common stock

outstanding as of September 5, 2013, which excludes: (i) 835,417 shares of our common stock that are issuable upon the vesting of
restricted stock units previously granted to our manager; (ii) 2,983,328 shares of our common stock reserved for issuance under our
equity incentive plans; and (iii) 38,816,468 shares of our common stock reserved for issuance upon conversion of our 4.55%

Convertible Senior Notes due 2018 and our 4.00% Convertible Senior Notes due 2019 (in each case, based on the conversion rates in

effect at September 5, 2013).

12
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RISK FACTORS

Investing in our common stock involves risks. You should carefully read and consider the risks described below as well as the risks
described in the sections entitled "Item 1 Business" and "Item 1A Risk Factors" in our Annual Report on Form 10-K for the year ended
December 31, 2012, and in our other periodic reports filed with the SEC, and incorporated by reference into this prospectus supplement and the
accompanying prospectus, including the risks described in our Current Report on Form 8-K filed on February 11, 2013. You should also
carefully read and consider the other information contained in or incorporated by reference into this prospectus supplement and the
accompanying prospectus, including the risks described above in "Cautionary Statement Regarding Forward-Looking Statements," before
making a decision to invest in our common stock. Each of these risks could materially and adversely affect our business, financial condition,
results of operations, liquidity and prospects, and could result in a partial or complete loss of your investment.

Risks Related to This Offering

The market price and trading volume of our common stock could be volatile and the market price of our common stock could decline,
resulting in a substantial or complete loss of your investment.

The stock markets, including the New York Stock Exchange, which is the exchange on which our common stock is listed, have experienced
significant price and volume fluctuations. Overall weakness in the economy and other factors have recently contributed to extreme volatility of
the equity markets generally, including the market price of our common stock. As a result, the market price of our common stock has been and
may continue to be volatile, and investors in our common stock may experience a decrease in the value of their shares, including decreases
unrelated to our operating performance or prospects. Some of the factors that could negatively affect our stock price or result in fluctuations in
the price or trading volume of our common stock include:

our actual or projected operating results, financial condition, cash flows and liquidity, or changes in business strategy or
prospects;

actual or perceived conflicts of interest with our manager or Starwood Capital Group and individuals, including our

executives;

equity issuances by us, or share resales by our stockholders, or the perception that such issuances or resales may occur;

actual or anticipated accounting problems;

publication of research reports about us or the real estate industry;

changes in market valuations of similar companies;

adverse market reaction to the level of leverage we employ;

additions to or departures of our manager's or Starwood Capital Group's key personnel;

speculation in the press or investment community;

13
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our failure to meet, or the lowering of, our earnings estimates or those of any securities analysts;

increases in market interest rates, which may lead investors to demand a higher distribution yield for our common stock and
would result in increased interest expenses on our debt;

failure to maintain our REIT qualification;

uncertainty regarding our exemption from the Investment Company Act;

price and volume fluctuations in the stock market generally; and
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general market and economic conditions, including the current state of the credit and capital markets.

In the past, securities class action litigation has often been instituted against companies following periods of volatility in their share price.
This type of litigation could result in substantial costs and divert our management's attention and resources.

There may be future dilution of our common stock as a result of additional issuances of our securities, which could adversely impact our
stock price.

Our board of directors is authorized under our charter to, among other things, authorize the issuance of additional shares of our common
stock or the issuance of shares of preferred stock or additional securities convertible or exchangeable into equity securities, without stockholder
approval. The issuance of additional shares of our common stock in this offering and in connection with conversions of our outstanding 4.55%
Convertible Senior Notes due 2018 and our outstanding 4.00% Convertible Senior Notes due 2019, or other future issuances of our common
stock or shares of preferred stock or securities convertible or exchangeable into equity securities, may dilute the ownership interest of our
existing stockholders. Because our decision to issue additional equity or convertible or exchangeable securities in any future offering will
depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future
issuances. Additionally, any convertible or exchangeable securities that we issue may have rights, preferences and privileges more favorable
than those of our common stock. Also, we cannot predict the effect, if any, of future sales of our common stock, or the availability of shares for
future sales, on the market price of our common stock. Sales of substantial amounts of common stock or the perception that such sales could
occur may adversely affect the prevailing market price for our common stock.

We have not established a minimum distribution payment level and no assurance can be given that we will be able to make distributions to
our stockholders in the future at current levels or at all.

We are generally required to distribute to our stockholders at least 90% of our taxable income each year for us to qualify as a REIT under
the Internal Revenue Code of 1986, as amended, which requirement we currently intend to satisfy through quarterly distributions of all or
substantially all of our REIT taxable income in such year, subject to certain adjustments. We have not established a minimum distribution
payment level, and our ability to pay distributions may be adversely affected by a number of factors, including the risk factors contained in or
incorporated by reference into this prospectus supplement and the accompanying prospectus. Although we have made, and anticipate continuing
to make, quarterly distributions to our stockholders, our board of directors has the sole discretion to determine the timing, form and amount of
any future distributions to our stockholders, and such determination will depend on our earnings, financial condition, debt covenants,
maintenance of our REIT qualification and other factors as our board of directors may deem relevant from time to time. We believe that a
change in any one of the following factors could adversely affect our results of operations and impair our ability to continue to pay distributions
to our stockholders:

our ability to make profitable investments, including with respect to the investment of the net proceeds from our securities
offerings;

margin calls or other expenses that reduce our cash flow;

defaults in our asset portfolio or decreases in the value of our portfolio; and

the fact that anticipated operating expense levels may not prove accurate, as actual results may vary from estimates.

As aresult, no assurance can be given that we will be able to continue to make distributions to our stockholders in the future or that the
level of any future distributions we do make to our

S-6
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stockholders will achieve a market yield or increase or even be maintained over time, any of which could materially and adversely affect us.

In addition, distributions that we make to our stockholders are generally taxable to our stockholders as ordinary income. However, a portion
of our distributions may be designated by us as long-term capital gains to the extent that they are attributable to capital gain income recognized
by us or may constitute a return of capital to the extent that they exceed our earnings and profits as determined for tax purposes. A return of
capital is not taxable, but has the effect of reducing the basis of a stockholder's investment in our common stock.

Investing in our common stock may involve a high degree of risk.

The investments that we make in accordance with our investment objectives may result in a high amount of risk, resulting in a complete
loss of principal, when compared to alternative investment options. Our investments may be highly speculative and aggressive, and therefore an
investment in our common stock may not be suitable for someone with lower risk tolerance.

Risks Related to LNR's Business and our Recent Acquisition of LNR

In addition to the risks relating to our acquisition of LNR described in our Annual Report on Form 10-K for the year ended December 31,
2012 and in our Current Report on Form 8-K filed on February 11, 2013, which are incorporated by reference into this prospectus supplement
and the accompanying prospectus, we are also subject to the risk summarized below.

The unaudited pro forma combined financial statements relating to the LNR acquisition and incorporated by reference into this prospectus
supplement do not reflect the performance that we anticipate for future periods in the near-term.

In connection with our acquisition of LNR in April 2013, we prepared unaudited pro forma combined financial statements relating to the
acquisition, which we filed in our Current Report on Form 8-K/A on June 27, 2013. The unaudited pro forma combined financial statements
were prepared and presented in accordance with U.S. generally accepted accounting principles and pursuant to specific requirements under
federal securities laws. The unaudited pro forma combined balance sheet and the unaudited pro forma combined statements of income were
based on our historical financial statements and the historical financial statements of LNR (after giving effect to our acquisition of LNR using
the purchase method of accounting and adjustments described in the notes to the unaudited pro forma combined financial statements) as if such
acquisition had occurred as of March 31, 2013 for pro forma balance sheet purposes and as of January 1, 2012 for pro forma income statement
purposes.

We believe the unaudited pro forma combined financial statements incorporated by reference into this prospectus supplement and the
accompanying prospectus are not indicative of our near-term future results of operations. In particular, LNR's revenues from special servicing
are likely to decline in the near-term from the historical amounts reported in the unaudited pro forma combined statements of income due to a
decrease in both the number of loans going into special servicing and the amount of revenues received from the resolution of loans currently in
special servicing. In addition, we believe that the portion of income generated through fair value increases in the value of LNR's securities
portfolio associated with improving CMBS credit spreads during the historical periods presented in these pro forma financial statements may not
recur in future periods. Although in determining the pricing for the LNR acquisition we considered a near-term decline in revenues from loans in
special servicing and the likelihood that the increase in fair value may not recur in future periods, there can be no assurance that the decline in
revenues from special servicing that occurs will not exceed the decline that we anticipated in amount and duration or that the fair value of LNR's
securities portfolio will not decline.

S-7
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Risks Related to Potential Spin-Off Transaction

In the event that we determine to effect the contemplated spin-off of our single-family rental homes and distressed and non-performing
residential mortgage loans, we may not be able to complete such a spin-off on the terms anticipated or at all.

As part of our continuing efforts to provide value to our stockholders, we are contemplating a spin-off of our single-family rental homes
and distressed and non-performing residential mortgage loans, and our board of directors has approved certain preliminary matters with respect
to such a transaction. However, a decision to effect the spin-off is subject to a number of conditions, including, but not limited to, further
evaluation and approvals by our board of directors. In the event that our board of directors approves the remaining aspects of the contemplated
transaction, our ability to complete the spin-off would be subject to, among other things, the effectiveness of the related registration statement
filed with the SEC, the filing and approval of an application to list the spin-off entity's common equity on the New York Stock Exchange and a
formal declaration by our board of directors of a distribution in the form of the spin-off entity's common equity. Stockholder approval would not
be required in connection with the contemplated spin-off, and we would not request it. There can be no assurance that the transaction would be
completed on the terms anticipated or at all, and a failure to complete the contemplated spin-off could negatively affect the price of our common
stock.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, such a spin-off may not have the benefits that we would have anticipated.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, such a spin-off may not have the full or any strategic and financial benefits that we would have anticipated, or such benefits may
be delayed or may not materialize at all. The anticipated benefits of a spin-off of our single-family rental homes and distressed and
non-performing residential mortgage loans would be based on a number of assumptions, which may prove incorrect. For example, we believe
that analysts and investors would regard the spin-off entity's corporate structure as clearer and simpler than our current corporate structure and
would place a greater value on the spin-off entity as a stand-alone REIT than as a business that is part of us. In the event that a spin-off were not
to have these and other expected benefits, the costs associated with the transaction, including the spin-off manager's compensation and general
and administrative expenses, could have a negative effect on the spin-off entity's financial condition and both the spin-off entity's and our ability
to make distributions to the stockholders of each company.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, the spin-off entity may not be able to successfully implement its business strategy.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, there can be no assurance that the spin-off entity would be able to generate sufficient returns to pay its operating expenses and
make satisfactory distributions to its stockholders, or any distributions at all, once it were to commence operations as an independent company.
The spin-off entity's financial condition, results of operations and cash flows would be affected by the expenses it would incur as a stand-alone
public company, including fees paid to the spin-off manager and legal, accounting, compliance and other costs associated with being a public
company with common equity traded on the New York Stock Exchange. In addition, the spin-off entity's results of operations and its ability to
make or sustain distributions to its stockholders would depend on the availability of opportunities to acquire attractive single-family rental
homes and distressed and non-performing residential mortgage loans, the ability to complete the acquisition of
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certain assets of the operator of single-family homes described above in "Summary Recent Developments Potential Spin-Off of Certain
Residential Assets," or another such company, on favorable terms or at all, the level and volatility of interest rates, the availability of adequate
short- and long-term financing, conditions in the real estate market and the financial markets and economic conditions, among other factors.
After such a spin-off, we would not be required, and would not intend, to provide the spin-off entity with funds to finance its working capital or
other cash requirements, so the spin-off entity would need to obtain additional financing from banks or through public offerings or private
placements of debt or equity securities, strategic relationships or other arrangements.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, our agreements with the spin-off entity may not reflect terms that would have resulted from arm's-length negotiations
among unaffiliated third parties.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, the terms of the agreements related to the spin-off entity's separation from us, which we expect would include a separation and
distribution agreement and a management agreement between the spin-off manager and the spin-off entity, would not have been negotiated
among unaffiliated third parties. As a result, the terms of these agreements may be less favorable to us than the terms that would have resulted
from arm's-length negotiations among unaffiliated third parties.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, the ownership by certain of our officers and directors of common equity or other equity awards of the spin-off entity would
create, or may create the appearance of, conflicts of interest.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, we expect that certain of our officers and directors and certain other employees of our manager would hold positions with the
spin-off entity, and that such individuals would own common equity or other equity awards of the spin-off entity. Ownership by certain of our
officers and directors and certain other employees of our manager, after the contemplated spin-off is effected, of common equity or other equity
awards of the spin-off entity would create, or, may create the appearance of, conflicts of interest when these officers, directors and other
employees would be faced with decisions that could have different implications for the spin-off entity than they do for us.

In the event that we (1) effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans and (2) consummate the acquisition of certain assets of an operator of single-family homes, we may have conflicts of interest
resulting from this acquisition.

In connection with the contemplated spin-off of our single-family rental homes and distressed and non-performing residential mortgage
loans, the spin-off manager has entered into a non-binding letter of intent to purchase certain assets of an operator of single-family homes. This
potential acquisition would be limited to the purchase of management-related assets and would not include the acquisition of any single-family
homes or residential mortgage loans. If this acquisition is consummated, we expect that the core management team of the acquired operator
would become part of the spin-off manager's executive team and, in certain cases, officers and trustees of the spin-off entity (we refer to these
anticipated members of the spin-off manager's executive team as the "acquired management team"), and that its operations-level employees
specializing in acquisitions, renovation, management, leasing, maintenance and related services would become employees of the spin-off entity
or the spin-off manager (we refer to these anticipated employees of the spin-off entity or the spin-off manager as the "acquired employees").
This acquisition is subject to ongoing negotiation and the entry into definitive
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documentation, and would be conditioned upon, and would occur contemporaneously with, the completion of the contemplated spin-off. As a
result, there can be no assurance that this acquisition will be consummated on favorable terms or at all.

In the event that we effect the contemplated spin-off and consummate the foregoing acquisition, we anticipate that affiliates of the acquired
operator would continue to manage single-family rental homes currently owned by certain third parties. We further anticipate that members of
the acquired management team would continue to own interests in these affiliates. To facilitate the foregoing activities by affiliates of the
acquired operator, we expect that the spin-off manager would grant to these affiliates, during the respective terms of relationships with these
third parties, (1) a license to use the operational platform of the spin-off manager and (2) access to the acquired employees. We expect that any
expenses incurred by the spin-off manager or the spin-off entity in connection with these activities conducted by or on behalf of affiliates of the
acquired operator would either be reimbursed by such affiliates at actual cost or covered (in whole or in part) pursuant to an agreed upon
arrangement with the acquired operator.

As a result of the foregoing, affiliates of the acquired operator may compete with the spin-off entity for leasing of single-family rental
homes, financing and other aspects of the spin-off entity's business, which could have an adverse effect on the spin-off entity's business. Further,
because members of the acquired management team would continue to own interests in such affiliates, these individuals could make substantial
profits as a result of opportunities or management resources allocated to the third parties managed by these affiliates. For example, these
individuals would share in the fee income and promoted interests earned by these affiliates for managing such third parties, which could be
substantial. Therefore, these individuals may have greater financial incentives tied to the success of such entities than to the spin-off entity. In
addition, although the acquired employees would be employed by the spin-off entity or the spin-off manager, because affiliates of the acquired
operator would utilize such employees to assist in the operations of the third parties managed by such affiliates, these employees would have less
time available to devote to the spin-off entity's business and may be unable to effectively allocate their time and other resources among these
parties.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, the distribution of the spin-off entity's common equity would not qualify for tax-free treatment and may be taxable as a
dividend to holders of our shares of common stock.

In the event that we effect the contemplated spin-off of our single-family rental homes and distressed and non-performing residential
mortgage loans, the distribution of the spin-off entity's common equity would not qualify for tax-free treatment. An amount equal to the fair
market value of the shares received by a common stockholder, including any fractional shares deemed to be received, on the distribution date
would be treated as a taxable dividend to the extent of a common stockholder's ratable share of any of our current or accumulated earnings and
profits. The excess would be treated first as a non-taxable return of capital to the extent of a common stockholder's tax basis in our common
stock and then as capital gain. In addition, we or other applicable withholding agents may be required or permitted to withhold at the applicable
rate on all or a portion of the distribution that would be payable to non-U.S. stockholders, and any such withholding would be satisfied by us or
such agent by withholding and selling a portion of the spin-off entity's common equity that would be otherwise distributable to non-U.S.
stockholders. Such non-U.S. stockholders may bear brokerage fees or other costs from this withholding procedure. A common stockholder's tax
basis in our shares held at the time of the distribution would be reduced (but not below zero) to the extent the fair market value of the spin-off
entity's common equity distributed by us to a common stockholder in the distribution were to exceed such stockholder's ratable share of our
then-current and accumulated earnings and profits. A common stockholder's holding period for our shares would not be affected by the
distribution.
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Although we would be ascribing a value to the spin-off entity's common equity in the distribution for tax purposes, this valuation would not
be binding on the Internal Revenue Service, or the IRS, or any other tax authority. These taxing authorities could ascribe a higher valuation to a
common stockholder's shares, particularly if the spin-off entity's common equity were to trade at prices significantly above the value ascribed to
such equity by us in the period following the distribution. Such a higher valuation may cause a larger reduction in the tax basis of a common
stockholder's shares of our common stock or may cause a common stockholder to recognize additional dividend or capital gain income. You
should consult your own tax advisor as to the possible tax consequences of the distribution to you.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $600.3 million (or approximately $690.4 million if the
underwriters' option to purchase additional shares is exercised in full), after deducting our estimated expenses. We intend to use the net proceeds
from this offering to originate and purchase additional commercial mortgage loans and other target assets and investments. We may also use a
portion of the net proceeds for other general corporate purposes, including, but not limited to, the payment of liabilities and other working
capital needs. In addition, as described above under "Summary Recent Developments Potential Spin-Off of Certain Residential Assets," we are
contemplating a spin-off of our single-family rental homes and distressed and non-performing residential mortgage loans. In the event that we
effect the contemplated spin-off, we may contribute a portion of the net proceeds from this offering to the spin-off entity in connection with that
transaction.
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CAPITALIZATION

The following table sets forth our consolidated capitalization (i) as of June 30, 2013 and (ii) as of June 30, 2013, as adjusted to give effect
to (x) the issuance of $460 million aggregate principal amount of our 4.00% Convertible Senior Notes due 2019 on July 3, 2013 and (y) the sale
of the 25,000,000 shares of common stock offered hereby (assuming the underwriters' option to purchase additional shares is not exercised).

As of June 30, 2013

Historical As Adjusted®
(Dollars in thousands)

unaudited
Debt:
Secured financing agreements, net $ 1,707,366 $ 1,707,366
4.55% Convertible Senior Notes due 2018, net 562,226 562,226
4.00% Convertible Senior Notes due 2019? 460,000
Total debt 2,269,592 2,729,592

Stockholders' equity:

Common stock, par value $0.01 per share, 500,000,000 shares authorized; 166,963,546 shares issued and

166,337,696 shares outstanding, historical, and 191,963,546 shares issued and 191,337,696 shares

outstanding, as adjusted® 1,670 1,920
Preferred stock, par value $0.01 per share; 100,000,000 shares authorized and 0 shares issued and

outstanding, historical and as adjusted

Additional paid-in capital® 3,580,096 4,180,096
Treasury stock (625,850 shares historical and as adjusted) (10,642) (10,642)
Accumulated other comprehensive income 60,285 60,285
Accumulated deficit (84,923) (84,923)
Total stockholders' equity 3,546,486 4,146,736
Non-controlling interests in consolidated subsidiaries 41,847 41,847
Total equity 3,588,333 4,188,583
Total capitalization $ 5857925 $ 6,918,175

@
Does not reflect the payment of our regular quarterly dividends in July 2013 or the incurrence of debt subsequent to June 30, 2013.

2
As prescribed by Financial Accounting Standards Board guidance, Accounting Standards Codification 470-20, the feature that allows
the holder to convert the notes into shares of our common stock will be reflected on our balance sheet in stockholders' equity and is
measured as the difference between the proceeds received and the fair value of a similar liability that does not have a conversion
feature. The debt will be reported at a discount to the face amount and will accrete up to the face amount over the expected term of the
debt.

3)
Excludes 11,228 restricted shares of our common stock issued subsequent to June 30, 2013. In addition, this amount excludes
(1) 835,417 shares of our common stock that are issuable upon the vesting of restricted stock units previously granted to our manager;
(i1) 2,983,328 shares of our common stock reserved for issuance under our equity incentive plans; and (iii) 38,816,468 shares of our
common stock reserved for issuance upon conversion of our 4.55% Convertible Senior Notes due 2018 and our 4.00% Convertible
Senior Notes due 2019 (in each case, based on the conversion rates in effect at September 5, 2013).

“)

The difference between the proceeds received and the fair value of a similar liability that does not have a conversion feature will be
reported as an increase to additional paid-in capital.
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SUPPLEMENTAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion supplements the discussion under the section entitled "U.S. Federal Income Tax Considerations" in the
accompanying prospectus and is subject to the qualifications set forth therein. Terms used in this section but not defined in this section have the
meanings ascribed to them elsewhere in this prospectus supplement or in the section entitled "U.S. Federal Income Tax Considerations" in the
accompanying prospectus. You should refer to the discussion in the accompanying prospectus under "U.S. Federal Income Tax Considerations"
for a discussion of the tax consequences of our election to be taxed as a REIT and additional information regarding the tax consequences to
owners of our common stock.

Recent Changes in U.S. Federal Income Tax Withholding

This paragraph supplements the discussion in the accompanying prospectus under the heading "U.S. Federal Income Tax
Considerations Taxation of Stockholders Taxation of Foreign Stockholders HIRE Act." Pursuant to final Treasury Regulations and recent IRS
guidance, this 30% withholding tax will apply to payments on dividends on our common stock made on or after July 1, 2014, and to payments of
gross proceeds from a sale or disposition of our common stock on or after January 1, 2017. In addition, the United States and other governments
have entered into, and are in the process of negotiating, intergovernmental agreements with respect to the HIRE Act. These intergovernmental
agreements and the implementation of local country laws and regulations may modify the withholding and reporting requirements described in
the accompanying prospectus. Prospective investors are urged to consult their tax advisors regarding the effect of the HIRE Act on an
investment in our common stock.
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UNDERWRITING

Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Wells Fargo Securities, LLC are acting as underwriters of this offering.
Subject to the terms and conditions stated in the underwriting agreement, each underwriter named below has severally agreed to purchase, and
we have agreed to sell to that underwriter, the number of shares set forth opposite the underwriter's name.

Number
Underwriter of Shares
Citigroup Global Markets Inc. 8,333,334
Deutsche Bank Securities Inc 8,333,333
Wells Fargo Securities, LLC 8,333,333
Total 25,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the shares (other than those covered
by the option to purchase additional shares described below) if they purchase any of the shares.

The underwriters have agreed to purchase the shares of common stock from us at a price of $24.04 per share, which will result in net
proceeds to us, after deducting estimated expenses related to this offering, of approximately $600.3 million assuming no exercise of the option to
purchase additional shares granted to the underwriters, and $690.4 million assuming full exercise of the option.

The underwriters may offer the shares of common stock from time to time for sale in one or more transactions on the New York Stock
Exchange, in the over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices
related to prevailing market prices or at negotiated prices. In connection with the sale of the shares of common stock offered hereby, the
underwriters may be deemed to have received compensation in the form of underwriting discounts. The underwriters may effect such
transactions by selling shares of common stock to or through dealers, and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or purchasers of shares of common stock for whom they may act as agents or to whom
they may sell as principal.

We estimate that our total expenses for this offering will be approximately $750,000.

If the underwriters sell more shares than the total number set forth in the table above, we have granted to the underwriters an option,
exercisable for 30 days from the date of this prospectus supplement, to purchase up to 3,750,000 additional shares at $24.04 per share. To the
extent the option is exercised, each underwriter must purchase a number of additional shares approximately proportionate to that underwriter's
initial purchase commitment. Any shares issued or sold under the option will be issued and sold on the same terms and conditions as the other
shares that are the subject of this offering.

We, each of our officers and directors, our manager, each of our manager's officers and SPT Investment, LLC have agreed that, for a period
of 45 days from the date of this prospectus supplement, subject to certain exceptions, we and they will not, without the prior written consent of
Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Wells Fargo Securities, LLC, dispose of or hedge any shares or any securities
convertible into or exchangeable for our common stock. Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Wells Fargo
Securities, LLC, in their sole discretion, may release any of the securities subject to these lock-up agreements at any time without notice.

The shares are listed on the New York Stock Exchange under the symbol "STWD."
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In connection with this offering, the underwriters may purchase and sell shares in the open market. Purchases and sales in the open market
may include short sales, purchases to cover short positions, which may include purchases pursuant to the option to purchase additional shares,
and stabilizing purchases.

Short sales involve secondary market sales by the underwriters of a greater number of shares than they are required to
purchase in this offering.

"Covered" short sales are sales of shares in an amount up to the number of shares represented by the underwriters'
option to purchase additional shares.

"Naked" short sales are sales of shares in an amount in excess of the number of shares represented by the
underwriters' option to purchase additional shares.

Covering transactions involve purchases of shares either pursuant to the option to purchase additional shares or in the open
market after the distribution has been completed in order to cover short positions.

To close a naked short position, the underwriters must purchase shares in the open market after the distribution has
been completed. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the shares in the open market after pricing that could adversely affect

investors who purchase in this offering.

To close a covered short position, the underwriters must purchase shares in the open market after the distribution
has been completed or must exercise the option to purchase additional shares. In determining the source of shares
to close the covered short position, the underwriters will consider, among other things, the price of shares available
for purchase in the open market as compared to the price at which they may purchase shares through the option to

purchase additional shares.

Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a specified maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own accounts, may
have the effect of preventing or retarding a decline in the market price of the shares. They may also cause the price of the shares to be higher
than the price that would otherwise exist in the open market in the absence of these transactions. The underwriters may conduct these
transactions on the New York Stock Exchange, in the over-the-counter market or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make because of any of those liabilities.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales
and trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage, lending and other financial and non-financial activities and services. The underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to us and to persons and entities with relationships with us, for which they
received or will receive customary fees and expenses.
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In particular, Citibank, N.A., an affiliate of Citigroup Global Markets Inc., is the syndication agent and a lender under our revolving credit
facility, a lender under a master repurchase and securities contract and a lender and arranger under our term loan facility. Further, Deutsche
Bank Trust Company Americas, an affiliate of Deutsche Bank Securities Inc., is a lender under the senior secured revolving credit facility of
Starwood Property Mortgage Sub-10, L.L.C. and Starwood Property Mortgage Sub-10-A, L.L.C., our indirect wholly-owned subsidiaries.
Additionally, an affiliate of Wells Fargo Securities, LLC is the lender under our amended and restated master repurchase and securities contract,
dated as of February 28, 2011, as amended on August 2, 2013, our master repurchase and securities contract, dated as of December 30, 2011, as
amended on June 26, 2013, and our master repurchase and securities contract, dated March 18, 2011, as amended on June 26, 2013.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors and employees
may purchase, sell or hold a broad array of investments, including serving as counterparties to certain derivative and hedging arrangements, and
actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to assets, securities and/or instruments
of ours (directly, as collateral securing other obligations or otherwise) and/or persons and entities with relationships with us. The underwriters
and their respective affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or
express independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients that
they should acquire, long and/or short positions in such assets, securities and instruments.

Notice to Prospective Investors in the European Economic Area
This prospectus supplement is not a prospectus for the purposes of the Prospectus Directive (as defined below).

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
Member State), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
Relevant Implementation Date) no offer of shares which are the subject of the offering contemplated by this prospectus supplement may be
made to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the relevant underwriter or underwriters nominated by the issuer for any
such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of shares to the public" in relation to any shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe for the shares, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression "Prospectus Directive" means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant
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implementing measure in the Relevant Member State and the expression "2010 PD Amending Directive" means Directive 2010/73/EU.
Notice to Prospective Investors in the United Kingdom

Each underwriter shall be deemed to have represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000, or FSMA) received by it in connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA
does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the shares in, from or otherwise involving the United Kingdom.

In the United Kingdom, this prospectus supplement is for distribution only to, and is only directed at, persons who (i) have professional
experience in matters relating to investments falling within Article 19(5) of the FSMA (Financial Promotion) Order 2005, as amended, or the
Financial Promotion Order, (ii) are persons falling within Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of
the Financial Promotion Order or (iii) are persons to whom an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) in connection with the issue or sale of the shares may otherwise lawfully be communicated (all such persons together
being referred to as "relevant persons"). This prospectus supplement is directed only at relevant persons and must not be acted on or relied on by
persons who are not relevant persons. Any investment or investment activity to which this prospectus supplement relates is available only to
relevant persons and will be engaged in only with relevant persons.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to "professional investors" within the meaning of
the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a "prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.
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Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement and the accompanying prospectus and any other document or material in connection with
the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to
an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA), (ii) to a relevant person, or
any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an accredited
investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except:

(1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of
law.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock
exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance
prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any
other offering or marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, us or the shares have been or will be filed with
or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of the shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of the shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor protection afforded to acquirers of interests in
collective investment schemes under the CISA does not extend to acquirers of shares of common stock.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an "Exempt Offer" in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority ("DFSA"). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares
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offered should conduct their own due diligence on the shares. If you do not understand the contents of this prospectus supplement, you should
consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia ("Corporations Act")) in relation to
the common stock has been or will be lodged with the Australian Securities & Investments Commission ("ASIC"). This document has not been
lodged with ASIC and is only directed to certain categories of exempt persons. Accordingly, if you receive this document in Australia:

(a) you confirm and warrant that you are either:

@
a "sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;

(1)
a "sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act and that you have provided an
accountant's certificate to us which complies with the requirements of section 708(8)(c)(i) or (ii) of the
Corporations Act and related regulations before the offer has been made;

(iii)
a person associated with the company under section 708(12) of the Corporations Act; or

(iv)

a "professional investor"” within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to the extent
that you are unable to confirm or warrant that you are an exempt sophisticated investor, associated person or
professional investor under the Corporations Act any offer made to you under this document is void and incapable
of acceptance; and

(b) you warrant and agree that you will not offer any of the common stock for resale in Australia within 12 months of that
common stock being issued unless any such resale offer is exempt from the requirement to issue a disclosure document under
section 708 of the Corporations Act.
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EXPERTS

The consolidated financial statements and related financial statement schedule of the Company incorporated in this prospectus supplement
by reference from the Company's Annual Report on Form 10-K and the effectiveness of the Company's internal control over financial reporting
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report, which is incorporated
herein by reference. The consolidated financial statements of LNR incorporated in this prospectus supplement by reference from the Company's
Current Reports on Form 8-K dated February 11, 2013 and April 8, 2013 have been audited by Deloitte & Touche LLP, Independent Auditors,
as stated in their reports, which are incorporated herein by reference (which reports express unqualified opinions and include explanatory
paragraphs relating to the recapitalization of LNR on July 29, 2010 and the adoption of various new accounting guidance). Such consolidated
financial statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given upon their
authority as experts in accounting and auditing.

LEGAL MATTERS

Certain legal matters will be passed upon for us by Sidley Austin LLP, New York, New York, and, with respect to matters of Maryland
law, by Foley & Lardner LLP, Washington, D.C. Certain legal matters in connection with this offering will be passed upon for the underwriters
by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any of these
documents at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also read and copy any of these
documents at the New York Stock Exchange's office at 20 Broad Street, New York, New York 10005. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.

Our SEC filings are also available over the Internet at the SEC's website at http://www.sec.gov. In addition, copies of our SEC filings are
available free of charge through our website (www.starwoodpropertytrust.com) as soon as reasonably practicable after filing with the SEC. The
information contained on our website is not part of, or incorporated by reference into, this prospectus supplement or the accompanying
prospectus.

This prospectus supplement and the accompanying prospectus are only part of a registration statement on Form S-3 we have filed with the
SEC under the Securities Act and therefore omit some of the information contained in the registration statement. We have also filed exhibits to
the registration statement which are excluded from this prospectus supplement and the accompanying prospectus, and you should refer to the
applicable exhibit for a complete description of any statement referring to any contract or other document. You may inspect or obtain a copy of
the registration statement, including the exhibits, as described in the previous paragraph.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

SEC rules allow us to incorporate by reference information into this prospectus supplement and the accompanying prospectus. This means
that we can disclose important information to you by referring you to another document. Any information referred to in this way is considered
part of this prospectus supplement and the accompanying prospectus from the date we file that document. Any reports filed by us with the SEC
after the date of this prospectus supplement and before the date that this offering is terminated will automatically update and, where applicable,
supersede any information contained in this prospectus supplement and the accompanying prospectus or incorporated by reference herein and
therein. We incorporate by reference into this prospectus supplement and the accompanying
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prospectus the following documents or information filed with the SEC (other than, in each case, documents or information deemed to have been
furnished and not filed in accordance with SEC rules):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012;

our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2013 and June 30, 2013;

our Definitive Proxy Statement on Schedule 14A filed on April 3, 2013;

our Current Reports on Form 8-K filed on January 24, 2013, February 11, 2013 (the financial statements filed with this
February 11, 2013 Form 8-K have been superseded by the financial statements filed with the April 8, 2013 Form 8-K
referenced below), February 15, 2013, March 1, 2013, April 8, 2013 (filed and not furnished; the financial statements filed
with the February 11, 2013 Form 8-K have been superseded by the financial statements filed with this April 8, 2013

Form 8-K), April 12, 2013, April 25, 2013 (two reports), May 6, 2013, July 3, 2013 and August 6, 2013 and our Current

Report on Form 8-K/A filed on June 27, 2013; and

the description of our common stock included in our registration statement on Form 8-A filed on August 7, 2009.

All documents that we file (but not those that we furnish) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the
date of this prospectus supplement and prior to the termination of this offering shall be deemed to be incorporated by reference into this
prospectus supplement and the accompanying prospectus and will automatically update and supersede the information in this prospectus
supplement, the accompanying prospectus and any previously filed documents.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement and the accompanying
prospectus are delivered, upon his or her written or oral request, a copy of any or all documents referred to above that have been or may be
incorporated by reference into this prospectus supplement and the accompanying prospectus, excluding exhibits to those documents unless they
are specifically incorporated by reference into those documents. Requests for those documents should be directed to us as follows: Starwood
Property Trust, Inc., 591 West Putnam Avenue, Greenwich, Connecticut 06830, Attention: Investor Relations, Telephone: (203) 422-8100.
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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.
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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.
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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.
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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.
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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 equit