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Risks Related to Our Relationship with Our Manager We are dependent on Starwood Capital Group, including our Manager and
their key personnel, who provide services to us through the management agreement, and we may not find a suitable replacement
for our Manager and Starwood Capital Group if the management agreement is terminated, or for these key personnel if they
leave Starwood Capital Group or otherwise become unavailable to us. Our Manager has significant discretion as to the
implementation of our investment and operating policies and strategies. Accordingly, we believe that our success depends to a
material extent upon the efforts, experience, diligence, skill and network of business contacts of the officers and key personnel
of our Manager. The officers and key personnel of our Manager evaluate, negotiate, close and monitor a substantial portion of
our investments; therefore, our success depends on their continued service. The departure of any of the officers or key personnel
of our Manager could have a material adverse effect on our performance. We offer no assurance that our Manager will remain
our investment manager or that we will continue to have access to our Manager’ s officers and key personnel. The terms of our
management agreement with our Manager and the investment advisory agreement between our Manager and Starwood Capital
Group Management, LLC are automatically renewed on an annual basis; provided, however, that our Manager may terminate
the management agreement annually upon 180 days prior notice. If the management agreement and the investment advisory
agreement are terminated and no suitable replacement is found to manage us, we may not be able to continue to execute our
business plan. There are various conflicts of interest in our relationship with Starwood Capital Group, including our Manager,
which could result in decisions that are not in the best interests of our stockholders. We are subject to conflicts of interest arising
out of our relationship with Starwood Capital Group, including our Manager. Specifically, Mr. Sternlicht, our Chairman and
Chief Executive Officer, Jeffrey G. Dishner, one of our other directors, and certain of our executive officers are executives of
Starwood Capital Group. Our Manager and executive officers may have conflicts between their duties to us and their duties to,
and interests in, Starwood Capital Group and its other investment funds. From time to time, one or more private investment
funds sponsored by Starwood Capital Group (collectively, “ Starwood Private Real Estate Funds ”’) may be subject to exclusivity
provisions that require all or a portion of investment opportunities related to real estate to be allocated to such Starwood Private
Real Estate Funds rather than to us. Subject to the provisions of the co- investment and allocation agreement as described in the
next paragraph, there can be no assurance that future Starwood Private Real Estate Funds would not be subject to such
exclusivity requirements and, as a result, they may acquire investment opportunities that would not be available to us. Our
independent directors do not approve each co- investment made by the Starwood Private Real Estate Funds and us unless the
amount of capital we invest in the proposed co- investment otherwise requires the review and approval of our independent
directors pursuant to our investment guidelines. Pursuant to the exclusivity provisions of the Starwood Private Real Estate
Funds, our investment strategy may not include either (i) equity interests in real estate or (ii) “ near- to- medium- term loan to
own ” investments, in each case (of both (i) and (ii)) if such investments are expected, at the time such investment is made, to
produce an internal rate of return (“ IRR ™) within the target return threshold specified in the governing documents of one or
more Starwood Private Real Estate Funds. Therefore, our board of directors does not have the flexibility to expand our
investment strategy to include equity interests in real estate or “ near- term loan to own ” investments with such an IRR
expectation. Our Manager, Starwood Capital Group and their respective affiliates may sponsor or manage one or more publicly
traded investment vehicles, public reporting vehicles or funds that invest generally in real estate assets but not primarily in our
target assets ” (as defined in our co- investment and allocation agreement) or one or more publicly traded investment vehicles,
public reporting vehicles, or funds that do invest in some of our target assets (a *“ potential competing vehicle ). Our Manager
and Starwood Capital Group have also agreed in our co- investment and allocation agreement that for so long as the
management agreement is in effect and our Manager and Starwood Capital Group are under common control, no entity
controlled by Starwood Capital Group will sponsor or manage a potential competing vehicle unless Starwood Capital Group
adopts a policy that either (i) provides for the fair and equitable allocation of investment opportunities in our “ target assets ” (as
defined in our co- investment and allocation agreement) among all such vehicles and us or (ii) provides us the right to co- invest
with respect to any “ target assets ” (as defined in our co- investment and allocation agreement) with such vehicles, in each case
subject to the suitability of each investment opportunity for the particular vehicle and us and each such vehicle’ s and our
availability of cash for investment. To the extent that there is overlap between our investment program and that of a Starwood
Private Real Estate Fund, a fair and equitable allocation policy may involve a co- investment between us and such Starwood
Private Real Estate Fund or a chronological rotation between us and such Starwood Private Real Estate Fund. Although
Starwood Capital Group has adopted such an investment allocation policy, Starwood Capital Group has some discretion as to
tohow—- how investment opportunities are allocated. As a result, we may either not be presented with the opportunity to
participate in these investments or may be limited in our ability to invest. Our board of directors has adopted a policy with
respect to any proposed investments by our directors or officers or the officers of our Manager, which we refer to as the covered
persons, in any of our target asset classes. This policy provides that any proposed investment by a covered person for his or her
own account in any of our target asset classes will be permitted if the capital required for the investment does not exceed the
personal investment limit. To the extent that a proposed investment exceeds the personal investment limit, we expect that our
board of directors will only permit the covered person to make the investment (i) upon the approval of the disinterested directors
or (ii) if the proposed investment otherwise complies with terms of any other related party transaction policy our board of
directors has adopted. Subject to compliance with all applicable laws, these individuals may make investments for their own



account in our target assets which may present certain conflicts of interest not addressed by our current policies. We pay our
Manager substantial base management fees regardless of the performance of our portfolio. Our Manager’ s entitlement to a base
management fee, which is not based upon performance metrics or goals, might reduce its incentive to devote its time and effort
to seeking investments that provide attractive risk- adjusted returns for our portfolio. This in turn could hurt both our ability to
make distributions to our stockholders and the market price of our common stock. Excluding our operating subsidiaries, we do
not have any employees except for Rina Paniry, our Chief Financial Officer, Treasurer and Chief Accounting Officer, whom
Starwood Capital Group has seconded to us exclusively. Ms. Paniry is also an employee of other entities affiliated with our
Manager and, as a result, is subject to potential conflicts of interest in service as our employee and as an employee of such
entities. The management agreement with our Manager was not negotiated on an arm’ s- length basis and may not be as
favorable to us as if it had been negotiated with an unaffiliated third party and may be costly and difficult to terminate. Certain
of our executive officers and two of our directors are executives of Starwood Capital Group. Our management agreement with
our Manager was negotiated between related parties and its terms, including fees payable, may not be as favorable to us as if it
had been negotiated with an unaffiliated third party. Termination of the management agreement with our Manager without cause
is difficult and costly. Our independent directors will review our Manager’ s performance and the management fees annually
and the management agreement may be terminated annually upon the affirmative vote of at least two- thirds of our independent
directors based upon: (i) our Manager’ s unsatisfactory performance that is materially detrimental to us or (ii) a determination
that the management fees payable to our Manager are not fair, subject to our Manager’ s right to prevent termination based on
unfair fees by accepting a reduction of management fees agreed to by at least two- thirds of our independent directors. Our
Manager will be provided 180 days prior notice of any such a termination. Additionally, upon such a termination, the
management agreement provides that we will pay our Manager a termination fee equal to three times the sum of the average
annual base management fee and incentive fee received by our Manager during the prior 24- month period before such
termination, calculated as of the end of the most recently completed fiscal quarter. These provisions may increase the cost to us
of terminating the management agreement and adversely affect our ability to terminate our Manager without cause. Our
Manager may terminate the management agreement annually upon 180 days prior notice. If the management agreement is
terminated and no suitable replacement is found to manage us, we may not be able to continue to execute our business plan.
Pursuant to the management agreement, our Manager does not assume any responsibility other than to render the services called
for thereunder and is not responsible for any action of our board of directors in following or declining to follow its advice or
recommendations. Our Manager maintains a contractual, as opposed to a fiduciary, relationship with us. Under the terms of the
management agreement, our Manager, its officers, members, personnel, any person controlling or controlled by our Manager
and any person providing sub- advisory services to our Manager (the *“ indemnified parties ’) will not be liable to us, any
subsidiary of ours, our directors, our stockholders or any subsidiary’ s stockholders or partners for acts or omissions performed
in accordance with and pursuant to the management agreement, except because of acts constituting bad faith, willful
misconduct, gross negligence or reckless disregard of their duties under the management agreement. In addition, we have agreed
to indemnify the indemnified parties with respect to all expenses, losses, damages, liabilities, demands, charges and claims
arising from acts or omissions of our Manager not constituting bad faith, willful misconduct, gross negligence or reckless
disregard of duties, performed in good faith in accordance with and pursuant to the management agreement. The incentive fee
payable to our Manager under the management agreement is payable quarterly and is based on our Distributable Earnings and,
therefore, may cause our Manager to select investments in more risky assets to increase its incentive compensation. Our
Manager is entitled to receive incentive compensation based upon our achievement of targeted levels of Distributable Earnings
(which is referred to as “ Core Earnings ” in our management agreement). In evaluating investments and other management
strategies, the opportunity to earn incentive compensation based on Distributable Earnings may lead our Manager to place
undue emphasis on the maximization of Distributable Earnings at the expense of other criteria, such as preservation of capital, in
order to achieve higher incentive compensation. Investments with higher yield potential are generally riskier or more
speculative. This could result in increased risk to the value of our investment portfolio. Distributable Earnings is not a measure
calculated in accordance with accounting principles generally accepted in the United States of America (“ GAAP ) and is
defined within Item 7 — Management' s Discussion and Analysis of Financial Condition and Results of Operations-- Non-
GAAP Financial Measures " in this Form 10- K . Our business may be adversely affected if our reputation, the reputation
of our Manager or Starwood Capital Group, or the reputation of counterparties with whom we associate is harmed. We
may be harmed by reputational issues and adverse publicity relating to us, our Manager or Starwood Capital Group.
Issues could include real or perceived legal or regulatory violations or could be the result of a failure in performance,
operations, risk management, governance or technology, or claims related to misconduct, conflicts of interests, ethical
issues or failure to protect private information, among others. Similarly, market rumors and actual or perceived
association with counterparties whose own reputations are under question could harm our business. Such reputational
issues may have an adverse effect on the market price of our common stock or on our ability to attract counterparties for
our transactions, or otherwise adversely affect us . Our conflicts of interest policy may not adequately address all of the
conflicts of interest that may arise with respect to our investment activities and also may limit the allocation of investments to us.
In order to avoid any actual or perceived conflicts of interest with our Manager, Starwood Capital Group, any of their affiliates
or any investment vehicle sponsored or managed by Starwood Capital Group or any of its affiliates, which we refer to as the
Starwood parties, we have adopted a conflicts of interest policy to specifically address some of the conflicts relating to our
investment opportunities. Although under this policy the approval of a majority of our independent directors is required to
approve (i) any purchase of our assets by any of the Starwood parties and (ii) any purchase by us of any assets of any of the
Starwood parties, this policy may not be adequate to address all of the conflicts that may arise or may not address such conflicts
in a manner that results in the allocation of a particular investment opportunity to us or is otherwise favorable to us. In addition,



the Starwood Private Real Estate Funds currently, and additional competing vehicles may in the future, participate in some of
our investments, possibly at a more senior level in the capital structure of the underlying borrower and related real estate than
our investment. Our interests in such investments may also conflict with the interests of these entities in the event of a default or
restructuring of the investment. Participating investments will not be the result of arm’ s length negotiations and will involve
potential conflicts between our interests and those of the other participating entities in obtaining favorable terms. Since certain of
our executives are also executives of Starwood Capital Group, the same personnel may determine the price and terms for the
investments for both us and these entities and any procedural protections, such as obtaining market prices or other reliable
indicators of fair value, may not prevent the consideration we pay for these investments from exceeding their fair value or
ensure that we receive terms for a particular investment opportunity that are as favorable as those available from an independent
third party. Risks Related to ©ur-the Company We are subject to risk associated with pandemics, epidemics or other public
health crises rinetadingthe-COVID-—9-pandemte-, which may have a material adverse effect on our business. The nature and

extent of future 1mpacts are highly uncertain and unpredictable. We are subject to risks assocrated with pandemrcs ep1demrcs or
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t-he—emergence ofa future ﬁew—vaﬂaﬁts—e#GOSoLI-B-—l-%faﬁet-her—pandemrc eprdemlc or other pubhc health crisis may result in
new-preventive measures taken by governmental authorities or others to alleviate the crisis, such as mandatory business closures,
quarantines and restrictions on travel. Any such measures could adversely impact the economy globally or locally, including by
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performance as well as the operations and ﬁnancral performance of many of the borrowers underlymg our real estate- related
assets and tenants of our owned properties, could be materially and adversely impacted as the result of the future emergence of a
new-vartants-of-COVAD-—9;-eranether-pandemic, epidemic or other public health crisis, and any related shutdowns or other
significant business disruptions. The scope and duration of any future pandemic, epidemic or other public health crisis, the pace
at which government and other restrictions are imposed and lifted, the scope of additional actions taken to mitigate the spread of
disease, global vaccination and booster rates, the speed and extent to which global or local markets recover from any such
disruptions caused by such a public health crisis, and the impact of these factors on our business, financial condition, results of
operations, liquidity, the market price of our common stock and our ability to make distributions to our stockholders would
depend on future developments that would be hrghly uncertain and unpredlctable To the extent any future pandemic, epidemic
or other public health crisis ;ine z § artants he s;-adversely affects
economic conditions and our operatlons it may also have the effect of helghtemng many of the other risks described in this Item
1A. Provisions for credit losses are difficult to estimate. Our credit loss provision is evaluated on a quarterly basis. The
determination of such provision requires us to make certain estimates and judgments, which may be difficult to determine. Our
estimates and judgments are based on a number of factors, including projected cash flow from the collateral securing our loans
and debt securities , debt structure, including the availability of reserves and substantive recourse guarantees, likelihood of
repayment in full at the-maturity efatean-, potentral for refinancing and expected market value of the collateral diseountrates
for-varyingpropetty-types-, all of which remain uncertain and are subjective. Our estimates and judgments may not be correct
and, therefore, our results of operations and financial condition could be severely impacted. Accounting Standards Update 2016-
13, “ Financial Instruments — Credit Losses, Measurement of Credit Losses on Financial Instruments (Topic 326), ” which
replaced the ““ incurred loss ” model for recognizing credit losses with an *“ expected loss ” model referred to as the Current
Expected Credit Loss model (“ CECL ”) became effective for us on January 1, 2020. Under the CECL model, we are required to
provide allowances for credit losses on certain financial assets carried at amortized cost, such as loans held- for- investment and
held- to- maturity debt securities, including related future funding commitments and accrued interest receivable. The
measurement of expected credit losses is based on information about past events, including historical experience, current
conditions, and reasonable and supportable forecasts that affect the collectability of the reported amount. This measurement
takes place at the time the financial asset is first added to the balance sheet and updated quarterly thereafter. This differs
significantly from the “ incurred loss ” model previously required under GAAP, which delayed recognition until it was probable
a loss had been incurred. Accordingly, the adoption of the CECL model has materially affected, and will continue to materially
affect, how we determine our credit loss provision and required us, and could continue to require us, to significantly increase our
allowance and recognize provisions for credit losses earlier in the lending cycle. Moreover, the CECL model creates more
volatility in the level of our credit loss provisions. If we are required to materially increase our future level of credit loss
allowances for any reason, such increase could adversely affect our business, results of operations, liquidity and financial
condition. We have not established a minimum distribution payment level and we may not 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 Code, 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 this Form 10- K. 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, our 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: ¢ the profitability of the investment of the net




proceeds from our eguity-offerings of securities ; * our ability to make profitable investments;  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 a result, distributions
to our stockholders in the future may not continue or the level of any future distributions we do make to our stockholders may
not achieve a market yield or increase or even be maintained over time, any of which could materially and adversely affect our
stockholders’ return on investment. 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. Risks Related to Sources of Financing Our access to
sources of financing may be limited and thus our ability to maximize our returns may be adversely affected. Our financing
sources currently include our bank credit agreements-facilities , our master-repurchase agreements, our CLOs, our single asset
securitization (“ SASB ), our convertible senior notes, our unsecured senior notes, our mortgage debt on certain investment
properties and equity eemmensteelk-and debt offerings. Subject to market conditions and availability, we may seek additional
sources of financing in the form of additional bank credit facilities (including term loans and revolving facilities), repurchase
agreements, warehouse facilities, structured financing arrangements, public and private equity and debt issuances and derivative
instruments, in addition to transaction or asset- specific funding arrangements. Our access to additional sources of financing will
depend upon a number of factors, over which we have little or no control, including: * general market conditions;  the market’ s
view of the quality of our assets; * the market’ s perception of our growth potential; * our current and potential future earnings
and cash distributions; and ¢ the market price of the shares of our common stock. A dislocation and / or weakness in the capital
and credit markets could adversely affect one or more private lenders and could cause one or more of our private lenders to be
unwilling or unable to provide us with financing or to increase the costs of that financing. In addition, if regulatory capital
requirements imposed on our private lenders change, they may be required to limit, or increase the cost of, financing they
provide to us. In general, this could potentially increase our financing costs and reduce our liquidity or require us to sell assets at
an inopportune time or price. To the extent structured financing arrangements are unavailable, we may have to rely more heavily
on additional equity issuances, which may be dilutive to our stockholders, or on less efficient forms of debt financing that
require a larger portion of our cash flow from operations, thereby reducing funds available for our operations, future business
opportunities, cash distributions to our stockholders and other purposes. We cannot assure you that we will have access to such
equity or debt capital on favorable terms (including, without limitation, cost and term) at the desired times, or at all, which may
cause us to curtail our asset acquisition activities and / or dispose of assets, which could negatively affect our results of
operations. Our significant indebtedness subjects us to increased risk of loss and may reduce cash available for distributions to
our stockholders. We currently have a significant amount of indebtedness outstanding. As of December 31, 2623-2024 , our total
consolidated indebtedness was approximately $ 49-17 . 73 billion (excluding accounts payable, accrued expenses, other
liabilities, VIE liabilities and unfunded commitments). Our outstanding indebtedness currently includes our bank credit
agreements-facilities , our repurchase agreements, our CLOs, our SASB, our convertible senior notes, our unsecured senior
notes and mortgage debt on certain investment properties. Subject to market conditions and availability, we may incur additional
debt through bank credit facilities (including term loans and revolving facilities), repurchase agreements, warehouse facilities,
structured financing arrangements, public and private debt issuances and derivative instruments, in addition to transaction or
asset- specific funding arrangements. The percentage of leverage we employ varies depending on our available capital, our
ability to obtain and access financing arrangements with lenders and the lenders’ and rating agencies’ estimate of the stability of
our investment portfolio’ s cash flow. Our governing documents contain no limitation on the amount of debt we may incur. We
may significantly increase the amount of leverage we utilize at any time without approval of our board of directors. However,
our secured debt agreements contain customary affirmative and negative covenants, including financial covenants, that in some
cases restrict our total leverage (as defined therein). Moreover, the respective indentures governing our unsecured senior notes
contain covenants that, subject to a number of exceptions and adjustments, among other things, limit our ability to incur
additional indebtedness and require that we maintain total unencumbered assets (as defined therein) of not less than 120 % of
the aggregate principal amount of our outstanding unsecured indebtedness (as defined therein). In addition, we may leverage
individual assets at substantially higher levels. Incurring substantial debt subjects us to many risks that, if realized, would
materially and adversely affect us, including the risk that: « our cash flow from operations may be insufficient to make required
payments of principal of and interest on the debt or we may fail to comply with all of the other covenants contained in the debt,
which is likely to result in (i) acceleration of such debt (and any other debt containing a cross- default or cross- acceleration
provision) that we may be unable to repay from internal funds or to refinance on favorable terms, or at all, (ii) our inability to
borrow unused amounts under our financing arrangements, even if we are current in payments on borrowings under those
arrangements and / or (iii) the loss of some or all of our assets to foreclosure or sale; ¢ our debt may increase our vulnerability to
adverse economic and industry conditions, and investment yields may not increase with higher financing costs; * we may be
required to dedicate a substantial portion of our cash flow from operations to payments on our debt, thereby reducing funds
available for operations, future business opportunities, stockholder distributions or other purposes; and « we may not be able to
refinance debt that matures prior to the investment it was used to finance on favorable terms, or at all. In addition, subject to
certain conditions, the lenders under our credit facilities retain the sole discretion over the market value of loans and / or
securities that serve as collateral for the borrowings under our credit facilities for purposes of determining whether we are
required to pay margin to such lenders. Interest rate ﬂuctuatlons could s1gn1ﬁcantly decrease our results of Operatlons and cash
flows and the market value of our investments —Maereeeonon g S e ;
adverselyaffeets-. Our primary interest rate exposures relate to the followmg . changes in 1nterest Tates may affect the yield




on our investments and the financing cost of our debt, as well as the performance of our interest rate swaps that we utilize for
hedging purposes, which could result in operating losses for us should interest expense exceed interest income; * declines in
interest rates may reduce the yield on existing floating rate assets and / or the yield on prospective investments; * changes in the
level of interest rates may affect our ability to source investments; ® increases in the level of interest rates may negatively impact
the value of our investments and our ability to realize gains from the disposition of assets; ¢ increases in the level of interest
rates may (X) increase the credit risk of our assets by negatively impacting the ability of our borrowers to pay debt service or our
ability to refinance our assets upon maturity and (y) negatively impact the value of the real estate supporting our investments (or
that we own directly) through the impact such increases can have on property valuation capitalization rates; and ¢ changes in
interest rates and / or the differential between U. S. dollar interest rates and those of non- dollar currencies in which we invest
can adversely affect the value of our non- dollar assets and / or associated currency hedging transactions. Our operating results
depend in large part on differences between the income from our assets, net of credit losses, and our financing costs. We
anticipate that for any period during which our assets are not match- funded, the income from such assets will respond more
slowly to interest rate fluctuations than the cost of our borrowings. Consequently, changes in interest rates may significantly
influence our net income. Interest rate ﬂuctuatlons resulting in our interest expense exceedlng 1nterest 1ncome would result in
operatmg 1osses for us. af : al-a hav ; attonary—p
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and may continue to lead, to economic volatility, increased borrowing costs, price increases and risks of recession in the U. S.,
globally, or both. Inereased-Elevated or rising inflation and interest rates could have an adverse impact on us, as described
above in this risk factor. In addition, we cannot assure you that our access to capital and other sources of funding will not
become constrained, which could adversely affect the availability and terms of future borrowings, renewals or refinancings.
Such future constraints could increase borrowing costs, which would make it more difficult or expensive to obtain additional
financing or to refinance existing obligations and commitments, which could slow or deter future growth. Qur-wareheuse
Warehouse facilities may limit our ability to acquire assets, and we may incur losses if the collateral is liquidated. We utilize
warehouse facilities pursuant to which we accumulate mortgage loans in anticipation of a securitization financing, which assets
are pledged as collateral for such facilities until the securitization transaction is consummated. In order to borrow funds to
acquire assets under any additienal-warchouse facilities, we expect that our lenders thereunder would have the right to review
the potential assets for which we are seeking financing. We may be unable to obtain the consent of a lender to acquire assets that
we believe would be beneficial to us and we may be unable to obtain alternate financing for such assets. In addition, a
securitization transaction may not be consummated with respect to the assets being warehoused. If the securitization is not
consummated, the lender could liquidate the warehoused collateral and we would then have to pay any amount by which the
original purchase price of the collateral assets exceeds its sale price, subject to negotiated caps, if any, on our exposure. In
addition, regardless of whether the securitization is consummated, if any of the warehoused collateral is sold before the
consummation, we would have to bear any resulting loss on the sale. We may not be able to obtain additienal-warchouse
facilities on favorable terms, or at all. The utilization of our repurchase agreements is subject to the pre- approval of the lender.
We utilize repurchase agreements to finance certain investments. In order for us to borrow funds under a repurchase agreement,
our lender must have the right to review the potential assets for which we are seeking financing and approve such assets in its
sole discretion. Accordingly, we may be unable to obtain the consent of a lender to finance an investment and alternate sources
of financing for such asset may not exist. A failure to comply with restrictive covenants in our financing arrangements would
have a material adverse effect on us, and any future financings may require us to provide additional collateral or pay down debt.
We are subject to various restrictive covenants contained in our existing financing arrangements and may become subject to
additional covenants in connection with future financings. Our bank credit agreements-facilities contain covenants that restrict
our ability to incur additional debt or liens, make certain investments or acquisitions, merge, consolidate or transfer or dispose of
substantially all of our assets or otherwise dispose of property and assets, pay dividends and make certain other restricted
payments, change the nature of our business or enter into transactions with affiliates. Our bank credit agreements-facilities , as
well as our master-repurchase agreements, each requires us to maintain compliance with various financial covenants, including,
as applicable, a minimum tangible net worth and cash liquidity, and specified financial ratios, such as total debt to total assets
and EBITDA to fixed charges or loan- to- value ratios. In addition, the respective indentures governing our respective senior
notes contain covenants that, subject to a number of exceptions, adjustments and, in certain circumstances, termination
provisions, among other things: limit our ability to incur additional indebtedness; require that we maintain total unencumbered
assets (as defined therein) of not less than 120 % of the aggregate principal amount of our outstanding unsecured indebtedness
(as defined therein); and impose certain requirements in order for us to merge or consolidate with another person. These
covenants may limit our flexibility to pursue certain investments or incur additional debt. If we fail to meet or satisfy any of
these covenants, we would be in default under these agreements and our indebtedness could be declared due and payable. In
addition, our lenders could terminate their commitments, require the posting of additional collateral and enforce their interests
against existing collateral. We may also be subject to cross- default and acceleration rights and, with respect to collateralized
debt, the posting of additional collateral and foreclosure rights upon default. Further, such limitations on our liquidity could also
make it difficult for us to satisfy the distribution requirements necessary to maintain our status as a REIT for U. S. federal
income tax purposes. Our bank credit agreements-facilities and master-repurchase agreements also involve the risk that the
market value of the loans pledged or sold by us to the repurchase agreement counterparty or provider of the bank credit facility
may decline in value, in which case the lender may require us to provide additional collateral or to repay all or a portion of the
funds advanced. We may not have the funds available to repay our debt at that time, which would likely result in defaults unless
we are able to raise the funds from alternative sources, which we may not be able to achieve on favorable terms or at all. Posting



additional collateral would reduce our liquidity and limit our ability to leverage our assets. If we cannot meet these requirements,
the lender could accelerate our indebtedness, increase the interest rate on advanced funds and terminate our ability to borrow
funds from them, which could materially and adversely affect our financial condition and ability to continue to implement our
business plan. In addition, in the event that the lender files for bankruptcy or becomes insolvent, our loans may become subject
to bankruptcy or insolvency proceedings, thus depriving us, at least temporarily, of the benefit of these assets. Such an event
could restrict our access to bank credit facilities and increase our cost of capital. If one or more of our Manager’ s executive
officers are no longer employed by our Manager, the financial institutions providing us financing may not provide future
financing to us, which could materially and adversely affect us. If financial institutions with whom we seek to finance our
investments require that one or more of our Manager’ s executives continue to serve in such capacity and if one or more of our
Manager’ s executives are no longer employed by our Manager, it may constitute an event of default and the financial institution
providing the arrangement may have acceleration rights with respect to outstanding borrowings and termination rights with
respect to our ability to finance our future investments with that institution. If we are unable to obtain financing for our
accelerated borrowings and for our future investments under such circumstances, we could be materially and adversely affected.
We directly or indirectly utilize non- recourse securitizations, and such structures expose us to risks that could result in losses to
us. We utilize non- recourse securitizations of our investments in mortgage loans to the extent consistent with the maintenance of
our REIT qualification and exemption from the Investment Company Act in order to generate cash for funding new investments
and / or to leverage existing assets. In most instances, this involves us transferring our loans to a special purpose securitization
entity in exchange for cash. In some sale transactions, we also retain a subordinated interest in the loans sold. The securitization
of our portfolio investments might magnify our exposure to losses on those portfolio investments because the subordinated
interest we retain in the loans sold would be subordinate to the senior interest in the loans sold, and we would, therefore, absorb
all of the losses sustained with respect to a loan sold before the owners of the senior interest experience any losses. Moreover,
we cannot be assured that we will be able to access the securitization market in the future or be able to do so at favorable rates.
The inability to consummate securitizations of our portfolio investments to finance our investments on a long- term basis could
require us to seek other forms of potentially less attractive financing or to liquidate assets at an inopportune time or price, which
could adversely affect our performance and our ability to continue to grow our business. We may not have the ability to raise
funds on acceptable terms necessary to settle conversions of our outstanding convertible senior notes or to purchase our
outstanding convertible senior notes upon a fundamental change. As of December 31, 2623-2024 , we had $ 380. 8 million in
principal amount of convertible senior notes outstanding. If a fundamental change within the meaning of our outstanding
convertible senior notes occurs, holders of those convertible senior notes will have the right to require us to purchase for cash
any or all of their notes. The fundamental change purchase price will equal 100 % of the principal amount of the convertible
senior notes to be purchased, plus accrued and unpaid interest thereon. In addition, upon conversion of the convertible senior
notes, unless we elect to settle the conversion entirely in shares of our common stock, we will be required to make cash
payments in respect of the convertible senior notes being converted. However, we may not have sufficient funds at the time we
are required to purchase the convertible senior notes surrendered therefor or to make cash payments on the notes being
converted, and we may not be able to arrange necessary financing on acceptable terms, if at all. If we were unable to raise
necessary funding on acceptable terms or at all, our operating results and financial position could be negatively impacted if we
were required to repurchase the notes or to pay cash upon conversion. Risks Related to Hedging We enter into hedging
transactions that could expose us to contingent liabilities in the future. Subject to maintaining our qualification as a REIT, part of
our investment strategy involves entering into hedging transactions that require us to fund cash payments in certain
circumstances (such as the early termination of the hedging instrument caused by an event of default or other early termination
event, or the decision by a counterparty to request margin securities it is contractually owed under the terms of the hedging
instrument). The amount due would be equal to the unrealized loss of the open swap positions with the respective counterparty
and could also include other fees and charges. These economic losses will be reflected in our results of operations, and our
ability to fund these obligations will depend on the liquidity of our assets and access to capital at the time, and the need to fund
these obligations could adversely impact our financial condition. Hedging may adversely affect our earnings, which could
reduce our cash available for distribution to our stockholders. Subject to maintaining our qualification as a REIT, we pursue
various hedging strategies to seek to reduce our exposure to adverse changes in interest and foreign currency rates. Our hedging
activity varies in scope based on the level and volatility of interest rates, exchange rates, the types of assets held and other
changing market conditions. Hedging may fail to protect us or could adversely affect us because, among other things: « interest
rate, currency and / or credit hedging can be expensive and may result in us receiving less interest income; * available interest
rate hedges may not correspond directly with the interest rate risk for which protection is sought; ¢ due to a credit loss,
prepayment or asset sale, the duration of the hedge may not match the duration of the related asset or liability; * the amount of
income that a REIT may earn from hedging transactions (other than hedging transactions that satisfy certain requirements of the
Code or that are done through a TRS) to offset losses is limited by U. S. federal tax provisions governing REITSs; ¢ the credit
quality of the hedging counterparty owing money on the hedge may be downgraded to such an extent that it impairs our ability
to sell or assign our side of the hedging transaction; and ¢ the hedging counterparty owing money in the hedging transaction
may default on its obligation to pay. In addition, we may fail to recalculate, readjust or execute hedges in an efficient manner.
Any hedging activity in which we engage may materially and adversely affect our results of operations and cash flows.
Therefore, while we may enter into such transactions seeking to reduce risks, unanticipated changes in interest rates, credit
spreads or currencies may result in poorer overall investment performance than if we had not engaged in any such hedging
transactions. In addition, the degree of correlation between price movements of the instruments used in a hedging strategy and
price movements in the portfolio positions or liabilities being hedged may vary materially. Moreover, for a variety of reasons,
we may not seek to establish a perfect correlation between such hedging instruments and the portfolio positions or liabilities



being hedged. Any such imperfect correlation may prevent us from achieving the intended hedge and expose us to risk of loss.
Hedging instruments often are not traded on regulated exchanges, guaranteed by an exchange or its clearing house, or regulated
by any U. S. or foreign governmental authorities and involve risks and costs that could result in material losses. The cost of
using hedging instruments increases as the period covered by the instrument increases and during periods of rising and volatile
interest rates. In addition, some hedging instruments involve risk because they often are not traded on regulated exchanges,
guaranteed by an exchange or its clearing house or regulated by any U. S. or foreign governmental authorities. Consequently, in
many cases, there are no requirements with respect to record keeping, financial responsibility or segregation of customer funds
and positions. Furthermore, the enforceability of agreements underlying hedging transactions may depend on compliance with
applicable securities, commodity and other regulatory requirements and, depending on the identity of the counterparty,
applicable international requirements. The business failure of a hedging counterparty with whom we enter into a hedging
transaction that is not cleared on a regulated centralized clearing house will most likely result in its default. Default by a party
with whom we enter into a hedging transaction may result in the loss of unrealized profits and force us to cover our
commitments, if any, at the then current market price. Although generally we will seek to reserve the right to terminate our
hedging positions, it may not always be possible to dispose of or close out a hedging position without the consent of the hedging
counterparty and we may not be able to enter into an offsetting contract in order to cover our risk. We cannot assure you that a
liquid secondary market will exist for hedging instruments purchased or sold, and we may be required to maintain a position
until exercise or expiration, which could result in significant losses. We may fail to qualify for, or choose not to elect, hedge
accounting treatment. We record derivative and hedging transactions in accordance with GAAP. Under these standards, we may
fail to qualify for, or choose not to elect, hedge accounting treatment for a number of reasons, including if we use instruments
that do not meet the definition of a derivative (such as short sales), we fail to satisfy hedge documentation and hedge
effectiveness assessment requirements or our instruments are not highly effective. If we fail to qualify for, or choose not to elect,
hedge accounting treatment, our operating results may be volatile because changes in the fair value of the derivatives that we
enter into may not be offset by a change in the fair value of the related hedged transaction or item. Risks Related to Our Real
Estate- Related Investments The lack of liquidity in our investments may adversely affect our business. The lack of liquidity of
our investments in real estate loans and investments, other than certain of our investments in MBS, may make it difficult for us
to sell such investments if the need or desire arises. Many of the securities we purchase are not registered under the relevant
securities laws, resulting in a prohibition against their transfer, sale, pledge or their disposition, except in a transaction that is
exempt from the registration requirements of, or otherwise in accordance with, those laws. In addition, certain investments such
as B- Notes, mezzanine loans and bridge and other loans are also particularly illiquid investments due to their short life, their
potential unsuitability for securitization and / or the greater difficulty of recovery in the event of a borrower default. As a result,
many of our current investments are, and our future investments will be, illiquid and if we are required to liquidate all or a
portion of our portfolio quickly, we may realize significantly less than the value at which we have previously recorded our
investments. Further, we may face other restrictions on our ability to liquidate an investment in a business entity to the extent
that we or our Manager has or could be attributed with material non- public information regarding such business entity. As a
result, our ability to vary our portfolio in response to changes in economic and other conditions may be relatively limited, which
could adversely affect our results of operations and financial condition. In connection with certain contributions of properties to
our subsidiary, SPT Dolphin Intermediate LLC (“ SPT Dolphin "), we have entered into a tax protection agreement with the
contributors of such properties, pursuant to which SPT Dolphin is generally restricted from transferring the applicable properties
during a specified period unless such contributors are indemnified against the tax liability on their shares of any gain recognized
in such transfers (as well as any such tax liability arising due to SPT Dolphin not maintaining a specified level of nonrecourse
debt on those properties during the specified period). This tax protection agreement, and any additional tax protection
agreements that a subsidiary of ours may enter into in the future, will limit our flexibility to sell or otherwise dispose of, or to
reduce the amount of indebtedness encumbering, the relevant properties even if it would otherwise be economically
advantageous to us to do so. Our investments may be concentrated and are subject to risk of default. While we seek to diversify
our portfolio of investments, we are not required to observe specific diversification criteria, except as may be set forth in the
investment guidelines adopted by our board of directors. Therefore, our investments in our target assets may at times be
concentrated in certain property types that are subject to higher risk of foreclosure or secured by properties concentrated in a
limited number of geographic locations. To the extent that our portfolio is concentrated in any one region or type of asset,
downturns relating generally to such region or type of asset may result in defaults on a number of our investments within a short
time period, which may reduce our net income and the value of our common stock and accordingly reduce our ability to make
distributions to our stockholders. Difficult conditions in the mortgage, commercial and residential real estate markets may cause
us to experience market losses related to our holdings. Our results of operations are materially affected by conditions in the real
estate markets, the financial markets and the economy generally. Concerns about the real estate market, inflation, energy costs,
geopolitical issues and the availability and cost of credit have contributed to increased volatility and diminished expectations for
the economy and markets going forward, any of which could adversely affect our business and financial results. The residential
mortgage market has been affected by changes in the lending landscape, and there is no assurance that these conditions have
stabilized or that they will not worsen. The disruption in the residential mortgage market has an impact on new demand for
homes, which weigh on future home price performance. There is a strong inverse correlation between home price growth rates
and mortgage loan delinquencies. In addition, the office sector has been adversely affected by a decrease in demand, including as
a result of an increase in remote and hybrid working arrangements, and the retail sector continues to be adversely affected by the
continued growth in e- commerce. Deterioration in the real estate market may cause us to experience losses related to our assets
and to sell assets at a loss. Declines in the market values of our investments may adversely affect our results of operations and
credit availability, which may reduce earnings and, in turn, cash available for distribution to our stockholders. We have been and



may continue to be adversely affected by trends in the office sector. Remote and hybrid working arrangements, flexible work
schedules, open workplaces, videoconferencing, and teleconferencing are-beeoming-have become more common, and these
trends accelerated as a result of the recent COVID- 19 pandemic. These practices have and may continue to enable businesses
to reduce their office space requirements. There is also an increasing trend among some businesses to utilize shared office
spaces and co- working spaces. These trends have contributed to decreased overall demand for office space and, in turn, have
place downward pressure on occupancy, rental rates and property valuations, each of which has and may continue to adversely
affect our business, results of operations, liquidity and financial condition. Our preferred equity investments involve a greater
risk of loss than conventional debt financing. We make preferred equity investments. These investments involve a higher degree
of risk than conventional debt financing due to a variety of factors, including their non- collateralized nature and subordinated
ranking to other loans and liabilities of the entity in which such preferred equity is held. Accordingly, if the issuer defaults on
our investment, we would only be able to proceed against such entity in accordance with the terms of the preferred security and
not against any property owned by such entity. Furthermore, in the event of bankruptcy or foreclosure, we would only be able to
recoup our investment after all lenders to, and other creditors of, such entity are paid in full. As a result, we may lose all or a
significant part of our investment, which could result in significant losses. Our commercial construction or rehabilitation lending
may expose us to increased lending risks. Construction or rehabilitation loans generally expose a lender to greater risk of non-
payment and loss than permanent commercial mortgage loans because repayment of the loans often depends on the borrower’ s
ability to secure permanent “ take- out ” financing, which requires the successful completion of construction, renovation,
refurbishment or expansion and stabilization of the project, or operation of the property with an income stream sufficient to meet
operating expenses, including debt service on such replacement financing. For construction or rehabilitation loans, increased
risks include the accuracy of the estimate of the property’ s value at completion of construction, renovation, refurbishment or
expansion and the estimated cost of construction, renovation, refurbishment or expansion — all of which may be affected by
unanticipated delays and cost over- runs. Such loans typically involve an expectation that the borrower’ s sponsors will
contribute sufficient equity funds in order to keep the loan * in balance, ”” and the sponsors’ failure or inability to meet this
obligation could result in delays in construction, renovation, refurbishment or expansion or an inability to complete such work.
Commercial construction or rehabilitation loans also expose the lender to additional risks of contractor non- performance or
borrower disputes with contractors resulting in mechanic’ s or materialmen’ s liens on the property and possible further delay. In
addition, since such loans generally entail greater risk than mortgage loans on income producing property, we may need to
increase our allowance for loan losses in the future to account for the likely increase in expected probable-ineurred-credit losses
associated with such loans. Further, as the lender under a construction or rehabilitation loan, we may be obligated to fund all or a
significant portion of the loan at one or more future dates. We may not have the funds available at such future date (s) to meet
our funding obligations under the loan. In that event, we would likely be in breach of the loan unless we are able to raise the
funds from alternative sources, which we may not be able to achieve on favorable terms or at all. In addition, many of our
construction or rehabilitation loans have multiple lenders and if another lender fails to fund, we could be faced with the choice
of either funding for that defaulting lender or suffering a delay or protracted interruption in the progress of construction,
renovation, refurbishment or expansion. The commercial mortgage loans we originate or acquire and the mortgage loans
underlying our CMBS investments are subject to the ability of the commercial property owner to generate net income from
operating the property, as well as the risks of delinquency and foreclosure. Commercial mortgage loans are secured by
multifamily or commercial property and are subject to risks of delinquency and foreclosure, and risks of loss may be greater than
similar risks associated with loans made on the security of single- family residential property. The ability of a borrower to repay
a loan secured by an income- producing property typically is dependent primarily upon the successful operation of such
property rather than upon the existence of independent income or assets of the borrower. If the net operating income of the
property is reduced, the borrower’ s ability to repay the loan may be impaired. Net operating income of an income- producing
property can be adversely affected by, among other things,  tenant mix; * success of tenant businesses; ¢ property management
decisions; ¢ property location, condition and design; ¢ competition from comparable types of properties; * changes in laws that
increase operating expenses or limit rents that may be charged; * changes in national, regional or local economic conditions and /
or specific industry segments, including the credit and securitization markets; ¢ a reduction in demand for commercial or
multifamily properties, including, in the case of office properties, as a result of an increase in remote and hybrid working
arrangements; ¢ declines in regional or local real estate values; ¢ declines in regional or local rental or occupancy rates; ®
increases in interest rates, real estate tax rates and other operating expenses; ¢ costs of remediation and liabilities associated with
environmental conditions; ¢ the potential for uninsured or underinsured property losses; ¢ changes in governmental laws and
regulations, including fiscal policies, zoning ordinances and environmental legislation and the related costs of compliance; and *
acts of God, terrorist attacks, pandemics, epidemics or other public health emergencies, natural disasters, global climate change,
social unrest and civil disturbances. In the event of any default under a mortgage loan held directly by us, we will bear a risk of
loss of principal to the extent of any deficiency between the value of the collateral and the principal and accrued interest of the
mortgage loan, which could have a material adverse effect on our cash flow from operations and limit amounts available for
distribution to our stockholders. In the event of the bankruptcy of a mortgage loan borrower, the mortgage loan to such borrower
will be deemed to be secured only to the extent of the value of the underlying collateral at the time of bankruptcy (as determined
by the bankruptcy court), and the lien securing the mortgage loan will be subject to the avoidance powers of the bankruptcy
trustee or debtor- in- possession to the extent the lien is unenforceable under state law. Foreclosure of a mortgage loan can be an
expensive and lengthy process, which could have a substantial negative effect on our anticipated return on the foreclosed
mortgage loan. Our investments in CMBS are generally subject to losses. Our investments in CMBS are subject to losses. In
general, losses on a mortgaged property securing a mortgage loan included in a securitization will be borne first by the equity
holder of the property, then by a cash reserve fund or letter of credit, if any, then by the holder of a mezzanine loan or B- Note,



if any, then by the “ first loss ” subordinated security holder (generally, the “ B- Piece ” buyer) and then by the holder of a
higher- rated security. In the event of default and the exhaustion of any equity support, reserve fund, letter of credit, mezzanine
loans or B- Notes, and any classes of securities junior to those in which we invest, we will not be able to recover all of our
investment in the securities we purchase. In addition, if the underlying mortgage portfolio has been overvalued by the originator,
or if the values subsequently decline and, as a result, less collateral is available to satisfy interest and principal payments due on
the related CMBS, there would be an increased risk of loss. The prices of lower credit quality securities are generally less
sensitive to interest rate changes than more highly rated investments, but more sensitive to adverse economic downturns or
individual issuer developments. Dislocations, illiquidity and volatility in the market for commercial real estate as well as the
broader financial markets could adversely affect the performance and value of commercial mortgage loans, the demand for
CMBS and the value of CMBS investments. Any significant dislocations, illiquidity or volatility in the real estate and
securitization markets, including the market for CMBS, as well as global financial markets and the economy generally, could
adversely affect our business and financial results. We cannot assure you that dislocations in the commercial mortgage loan
market will not occur in the future. Challenging economic conditions affect the financial strength of many commercial,
multifamily and other tenants and result in increased rent delinquencies and decreased occupancy. Economic challenges may
lead to decreased occupancy, decreased rents or other declines in income from, or the value of, commercial, multifamily and
manufactured housing community real estate. Declining commercial real estate values, coupled with tighter underwriting
standards for commercial real estate loans, may prevent commercial borrowers from refinancing their mortgages, which results
in increased delinquencies and defaults on commercial, multifamily and other mortgage loans. Declines in commercial real
estate values also result in reduced borrower equity, further hindering borrowers’ ability to refinance in an environment of
increasingly restrictive lending standards and giving them less incentive to cure delinquencies and avoid foreclosure. The lack
of refinancing opportunities has impacted and could impact in the future, in particular, mortgage loans that do not fully amortize
and on which there is a substantial balloon payment due at maturity, because borrowers generally expect to refinance these types
of loans on or prior to their maturity date. Finally, declining commercial real estate values and the associated increases in loan-
to- value ratios would result in lower recoveries on foreclosure and an increase in losses above those that would have been
realized had commercial property values remained the same or increased. Continuing defaults, delinquencies and losses would
further decrease property values, thereby resulting in additional defaults by commercial mortgage borrowers, further credit
constraints and further declines in property values. If we overestimate the yields or incorrectly price the risks of our investments,
we may experience losses. We value our investments based on yields and risks, taking into account estimated future losses on
the mortgage loans and the underlying collateral included in the securitization’ s pools, and the estimated impact of these losses
on expected future cash flows and returns. Our loss estimates may not prove accurate, as actual results may vary from estimates.
In the event that we underestimate the asset level losses relative to the price we pay for a particular investment, we may
experience losses with respect to such investment. Real estate valuation is inherently subjective and uncertain. The valuation of
real estate and therefore the valuation of any underlying security relating to loans made by us is inherently subjective due to,
among other factors, the individual nature of each property, its location, the expected future rental revenues from that particular
property and the valuation methodology adopted. In addition, where we invest in construction loans, initial valuations will
assume completion of the project. As a result, the valuations of the real estate assets against which we make loans are subject to
a degree of uncertainty and are made on the basis of assumptions and methodologies that may not prove to be accurate,
particularly in periods of volatility, low transaction flow or restricted debt availability in the commercial or residential real estate
markets. Any investments in corporate bank debt and debt securities of commercial real estate operating or finance companies
are subject to the specific risks relating to the particular companies and to the general risks of investing in real estate- related
loans and securities, which may result in significant losses. We may invest in corporate bank debt and in debt securities of
commercial real estate operating or finance companies. These investments involve special risks relating to the particular
company, including its financial condition, liquidity, results of operations, business and prospects. In particular, the debt
securities are often non- collateralized and may also be subordinated to its other obligations. We also invest in debt securities of
companies that are not rated or are rated non- investment grade by one or more rating agencies. Investments that are not rated or
are rated non- investment grade have a higher risk of default than investment grade rated assets and therefore may result in
losses to us. We have not adopted any limit on such investments. These investments also subject us to the risks inherent with real
estate- related investments, including: ¢ risks of delinquency and foreclosure, and risks of loss in the event thereof; ¢ the
dependence upon the successful operation of, and net income from, real property; * risks generally incident to interests in real
property; and e risks specific to the type and use of a particular property. These risks may adversely affect the value of our
investments in commercial real estate operating and finance companies and the ability of the issuers thereof to make principal
and interest payments in a timely manner, or at all, and could result in significant losses. Investments in non- conforming and
non- investment grade rated loans or securities involve increased risk of loss. Many of our investments do not conform to
conventional loan standards applied by traditional lenders and either are not rated or rated as non- investment grade by the rating
agencies. The non- investment grade credit ratings for these assets typically result from the overall leverage of the loans, the
lack of a strong operating history for the properties underlying the loans, the borrowers’ credit history, the properties’
underlying cash flow or other factors. As a result, these investments have a higher risk of default and loss than investment grade
rated assets. Any loss we incur may be significant and may reduce distributions to our stockholders and adversely affect the
market value of our common stock. There are no limits on the percentage of unrated or non- investment grade rated assets we
may hold in our investment portfolio. Any credit ratings assigned to our investments are subject to ongoing evaluations and
revisions and we cannot assure you that those ratings will not be downgraded. Some of our investments are rated by Moody”’ s
Investors Service, Inc., Fitch Ratings, Inc., S & P Global Ratings, DBRS, Inc. or Kroll Bond Rating Agency, Inc. Any credit
ratings on our investments are subject to ongoing evaluation by credit rating agencies, and we cannot assure you that any such



ratings will not be changed or withdrawn by a rating agency in the future if, in its judgment, circumstances warrant. If rating
agencies assign a lower- than- expected rating or reduce or withdraw, or indicate that they may reduce or withdraw, their ratings
of our investments in the future, the value of these investments could significantly decline, which would adversely affect the
value of our investment portfolio and could result in losses upon disposition or the failure of borrowers to satisfy their debt
service obligations to us. The B- Notes that we acquire are subject to additional risks related to the privately negotiated structure
and terms of the transaction, which may result in losses to us. We invest in B- Notes. A B- Note is a mortgage loan typically (i)
secured by a first mortgage on a single large commercial property or group of related properties and (ii) subordinated to an A-
Note secured by the same first mortgage on the same collateral. As a result, if a borrower defaults, there may not be sufficient
funds remaining for a B- Note holder after payment to the A- Note holder. However, because each transaction is privately
negotiated, B- Notes can vary in their structural characteristics and risks. For example, the rights of holders of B- Notes to
control the process following a borrower default may vary from transaction to transaction. Further, B- Notes typically are
secured by a single property and so reflect the risks associated with significant concentration. Significant losses related to our B-
Notes would result in operating losses for us and may limit our ability to make distributions to our stockholders. Our mezzanine
loans involve greater risks of loss than senior loans secured by income- producing properties. We invest in mezzanine loans,
which sometimes take the form of subordinated loans secured by second mortgages on the underlying property or more
commonly take the form of loans secured by a pledge of the ownership interests of either the entity owning the property or a
pledge of the ownership interests of the entity that owns the interest in the entity owning the property. These types of assets
involve a higher degree of risk than long- term senior mortgage lending secured by income- producing real property because the
loan may become unsecured as a result of foreclosure by the senior lender. In the event of a bankruptcy of the entity providing
the pledge of its ownership interests as security, we may not have full recourse to the assets of such entity, or the assets of the
entity may not be sufficient to satisfy our mezzanine loan. If a borrower defaults on our mezzanine loan or debt senior to our
loan, or in the event of a borrower bankruptcy, our mezzanine loan will be satisfied only after the senior debt. As a result, we
may not recover some or all of our investment. In addition, mezzanine loans may have higher loan- to- value ratios than
conventional mortgage loans, resulting in less equity in the property and increasing the risk of loss of principal. Significant
losses related to our mezzanine loans would result in operating losses for us and may limit our ability to make distributions to
our stockholders. Bridge loans involve a greater risk of loss than traditional investment- grade mortgage loans with fully insured
borrowers. We may acquire bridge loans secured by first lien mortgages on a property to borrowers who are typically seeking
short- term capital to be used in an acquisition, construction or rehabilitation of a property, or other short- term liquidity needs.
The typical borrower under a bridge loan has usually identified an undervalued asset that has been under- managed and / or is
located in a recovering market. If the market in which the asset is located fails to recover according to the borrower’ s
projections, or if the borrower fails to improve the quality of the asset” s management and / or the value of the asset, the
borrower may not receive a sufficient return on the asset to satisfy the bridge loan, and we bear the risk that we may not recover
some or all of our initial expenditure. In addition, borrowers usually use the proceeds of a conventional mortgage to repay a
bridge loan. A bridge loan therefore is subject to the risk of a borrower’ s inability to obtain permanent financing to repay the
bridge loan. Bridge loans are also subject to risks of borrower defaults, bankruptcies, fraud, losses and special hazard losses that
are not covered by standard hazard insurance. In the event of any default under bridge loans held by us, we bear the risk of loss
of principal and non- payment of interest and fees to the extent of any deficiency between the value of the mortgage collateral
and the principal amount and unpaid interest of the bridge loan. To the extent we suffer such losses with respect to our bridge
loans, the value of enr-the eempany-Company and the price of our shares of common stock may be adversely affected. We
purchase securities backed by subprime or alternative documentation residential loans, which are subject to increased risks. We
own non- agency RMBS backed by collateral pools of mortgage loans that have been originated using underwriting standards
that are less restrictive than those used in underwriting *“ prime ”” mortgage loans. These lower standards include mortgage loans
made to borrowers having imperfect or impaired credit histories, mortgage loans where the amount of the loan at origination is
80 % or more of the value of the mortgaged property, mortgage loans made to borrowers with low credit scores, mortgage loans
made to borrowers who have other debt that represents a large portion of their income and mortgage loans made to borrowers
whose income is not required to be disclosed or verified. Due to economic conditions, including increased interest rates and
lower home prices, as well as aggressive lending practices, subprime mortgage loans have in recent periods experienced
increased rates of delinquency, foreclosure, bankruptcy and loss, and they are likely to continue to experience delinquency,
foreclosure, bankruptcy and loss rates that are higher, and that may be substantially higher, than those experienced by mortgage
loans underwritten in a more traditional manner. Thus, because of the higher delinquency rates and losses associated with
subprime mortgage loans and alternative documentation (“ Alt- A ””) mortgage loans, the performance of non- agency RMBS
backed by subprime mortgage loans and Alt- A mortgage loans that we acquire could be correspondingly adversely affected,
which could adversely impact our results of operations, financial condition and business. We may acquire and sell from time to
time residential loans, including “ non- QM ” loans, which may subject us to legal, regulatory and other risks, which could
adversely impact our business and financial results. We may from time to time acquire residential loans, including residential
loans sometimes referred to as “ non- qualified mortgages ” or “ non- QMs ” that will not have the benefit of enhanced legal
protections otherwise available in connection with the origination of residential loans to a more restrictive credit standard than
just determining a borrower’ s ability to repay, as further described below. The ownership of residential loans, including non-
QMs, subjects us to legal, regulatory and other risks, including those arising under federal consumer protection laws and
regulations designed to regulate residential loan underwriting and originators’ lending processes, standards and disclosures to
borrowers. These laws and regulations include the Consumer Financial Protection Bureau’ s (““ CFPB ) TILA- RESPA
Integrated Disclosure rule (also referred to as “ TRID ”), the “ ability- to- repay ” rules (“ ATR Rules ) under the Truth- in-
Lending Act and “ qualified mortgage ” regulations, in addition to various federal, state and local laws and regulations intended



Non- QMs are among the loan products that we may acquire that do not constitute qualified mortgages and, accordingly, do not
have the benefit of either a safe harbor from liability under the ATR Rules or a rebuttable presumption of compliance with the
ATR Rules. Application of certain standards set forth in the ATR Rules is highly subjective and subject to interpretive
uncertainties. As a result, a court may determine that a residential loan did not meet the applicable standard or test even if the
originator reasonably believed such standard or test had been satisfied. Failure of residential loan originators or servicers to
comply with these laws and regulations could subject us, as an assignee or purchaser of these loans (or as an investor in
securities backed by these loans), to monetary penalties assessed by the CFPB through its administrative enforcement authority
and by mortgagors through a private right of action against lenders or as a defense to foreclosure, including by recoupment or
setoff of finance charges and fees collected, and could result in rescission of the affected residential loans, which could
adversely impact our business and financial results. Such risks may be higher in connection with the acquisition of non- QMs.
Borrowers under non- QMs may be more likely to challenge the analysis conducted under the ATR Rules by lenders. Even if a
borrower does not succeed in the challenge, additional costs may be incurred in connection with challenging and defending such
claims, which may be more costly in judicial foreclosure jurisdictions than in non- judicial foreclosure jurisdictions, and there
may be more of a likelihood such claims are made since the borrower is already exposed to the judicial system to process the
foreclosure. In addition, when certain of our wholly- owned subsidiaries sell, finance or sponsor securitizations of residential
loans, such subsidiaries may make representations and warranties to the purchaser, the financing provider or to other third
parties regarding, among other things, certain characteristics of those assets, including characteristics sought to be verified
through underwriting and due diligence efforts. In the event of breaches of representations and warranties with respect to any
asset, such subsidiaries may be obligated to repurchase that asset or pay damages or remove that asset from the borrowing base,
as applicable, which may result in a loss. Even if representations and warranties are made by counterparties from whom we
acquired the loans, they may not parallel the representations and warranties our subsidiaries make or may otherwise not protect
us from losses, including, for example, due to the fact that the counterparty may be insolvent or otherwise unable to make a
payment at the time of a claim against such counterparty for damages for a breach of a representation or warranty. The
residential loans that we may acquire, and that underlie the RMBS we acquire, are subject to risks particular to investments
secured by mortgage loans on residential property. These risks are heightened because we may purchase non- performing loans.
Residential loans are secured by single- family residential property and are subject to risks of delinquency and foreclosure and
risks of loss. The ability of a borrower to repay a loan secured by a residential property typically is dependent upon the income
and / or assets of the borrower. A number of factors may impair borrowers’ abilities to repay their loans, including: * changes in
the borrowers’ income or assets; ¢ acts of God, including, without limitation, earthquakes, hurricanes, pandemics, epidemics or
other public health emergencies , wildfires, droughts , other natural disasters and global climate change, which may result in
uninsured losses; ¢ acts of war or terrorism, including the consequences of such events; * adverse changes in national and local
economic and market conditions; ¢ costs of remediation and liabilities associated with environmental conditions; and ¢ the
potential for uninsured or under- insured property losses. In the event of any default under a residential loan held directly by us,
we will bear a risk of loss of principal to the extent of any deficiency between the value of the collateral and the price we paid
for the loan and any accrued interest of the mortgage loan plus advances made, which could have a material adverse effect on
our cash flow from operations. In the event of the bankruptcy of a mortgage loan borrower, the mortgage loan to such borrower
will be deemed to be secured only to the extent of the value of the underlying collateral at the time of bankruptcy (as determined
by the bankruptcy court), and the lien securing the mortgage loan will be subject to the avoidance powers of the bankruptcy
trustee or debtor- in- possession to the extent the lien is unenforceable under state law. Additionally, foreclosure on a mortgage
loan could subject us to greater concentration of the risks of the residential real estate markets and risks related to the ownership
and management of real property. We may acquire non- agency RMBS, which are backed by residential property but, in contrast
to agency RMBS, their principal and interest are not guaranteed by federally chartered entities such as the Federal National
Mortgage Association and the Federal Home Loan Mortgage Corporation and, in the case of the Government National Mortgage
Association, the U. S. government. Our investments in RMBS are subject to the risks of default, foreclosure timeline extension,
fraud, home price depreciation and unfavorable modification of loan principal amount, interest rate and amortization of
principal accompanying the underlying residential loans. To the extent that assets underlying our investments are concentrated
geographically, by property type or in certain other respects, we may be subject to certain of the foregoing risks to a greater
extent. In the event of defaults on the residential loans that underlie our investments in agency RMBS and the exhaustion of any
underlying or any additional credit support, we may not realize our anticipated return on our investments and we may incur a
loss on these investments. Our inability to promptly foreclose upon defaulted residential loans could increase our cost of doing
business and / or diminish our expected return on investments. Our ability to promptly foreclose upon defaulted residential loans
and liquidate the underlying real property plays a critical role in our valuation of, and expected return on, those investments.
There are a variety of factors that may inhibit our ability to foreclose upon a residential loan and liquidate the real property
within the time frames we model as part of our valuation process. These factors include, without limitation: federal, state or



local legislative action or initiatives designed to provide homeowners with assistance in avoiding residential loan foreclosures
and that serve to delay the foreclosure process; Home Affordable Modification Program and other programs that require specific
procedures to be followed to explore the refinancing of a mortgage loan prior to the commencement of a foreclosure proceeding;
and continued declines in real estate values and sustained high levels of unemployment that increase the number of foreclosures
and place additional pressure on the already overburdened judicial and administrative systems. Prepayment rates may adversely
affect the value of our investment portfolio. The value of our investment portfolio is affected by prepayment rates on our
mortgage assets. In many cases, borrowers are not prohibited from making prepayments on their mortgage loans. Prepayment
rates are influenced by changes in interest rates and a variety of economic, geographic and other factors beyond our control,
including, without limitation, housing and financial markets and relative interest rates on fixed rate mortgage loans and
adjustable rate mortgage loans (“ ARMs 7). Consequently, prepayment rates cannot be predicted. We generally receive principal
payments that are made on our mortgage assets, including residential loans underlying the agency RMBS or the non- agency
RMBS that we acquire. When borrowers prepay their mortgage loans faster than expected, it results in prepayments that are
faster than expected. Faster than expected prepayments could adversely affect our profitability and our ability to recoup our cost
of certain investments purchased at a premium over par value, including in the following ways: « We may purchase RMBS that
have a higher interest rate than the prevailing market interest rate at the time. In exchange for this higher interest rate, we may
pay a premium over the par value to acquire our mortgage asset. In accordance with GAAP, we may amortize this premium over
the estimated term of our mortgage asset. If our mortgage asset is prepaid in whole or in part prior to its maturity date, however,
we may be required to expense the allocable portion of the premium at the time of the prepayment. « Prepayment rates generally
increase when interest rates fall and decrease when interest rates rise, making it unlikely that we would be able to reinvest the
proceeds of any prepayment in mortgage assets of similar quality and terms (including yield). If we are unable to invest in
similar mortgage assets, we would be adversely affected. While we seek to minimize prepayment risk to the extent practical, in
selecting investments we must balance prepayment risk against other risks and the potential returns of each investment. No
strategy can completely insulate us from prepayment risk. Interest rate mismatches between our agency RMBS backed by ARMs
and our borrowings used to fund our purchases of these assets may reduce our net interest income and cause us to suffer a loss
during periods of rising interest rates. To the extent that we invest in agency RMBS backed by ARMs, we may finance these
investments with borrowings that have interest rates that adjust more frequently than the interest rates of those agency RMBS or
the ARMSs that back those RMBS. Accordingly, if short- term interest rates increase, our borrowing costs may increase faster
than the interest rates on agency RMBS backed by ARMs adjust. As a result, in a period of rising interest rates, we could
experience a decrease in net income or a net loss. In most cases, the interest rates on our agency RMBS and on our borrowings
will not be identical, thereby potentially creating an interest rate mismatch between our investments and our borrowings. While
the historical spread between relevant short- term interest rate indices has been relatively stable, there have been periods when
the spread between these indices was volatile. During periods of changing interest rates, these interest rate index mismatches
could reduce our net income or produce a net loss, and adversely affect our ability to make distributions and the market price of
our common stock. In addition, agency RMBS backed by ARMs are typically subject to lifetime interest rate caps which limit
the amount that interest rates can increase through the maturity of the agency RMBS. However, our borrowings under
repurchase agreements typically are not subject to similar restrictions. Accordingly, in a period of rapidly increasing interest
rates, the interest rates paid on our borrowings could increase without limitation while caps could limit the interest rates on these
types of agency RMBS. This problem is magnified for agency RMBS backed by ARMs that are not fully indexed. Further, some
agency RMBS backed by ARMs may be subject to periodic payment caps that result in a portion of the interest being deferred
and added to the principal outstanding. As a result, we may receive less cash income on these types of agency RMBS than we
need to pay interest on our related borrowings. These factors could reduce our net interest income and cause us to suffer a loss
during periods of rising interest rates. We may-invest in distressed and non- performing commercial loans which could subject
us to increased risks relative to performing loans, which may result in losses to us. We may-invest in distressed and non-
performing commercial mortgage loans, which are subject to increased risks of loss. Such loans may be or become non-
performing for a variety of reasons, including, without limitation, because the underlying property is too highly leveraged or the
borrower falls upon financial distress, in either case, resulting in the borrower being unable to meet its debt service obligations.
Such loans may require a substantial amount of workout negotiations and / or restructuring, which may divert attention from
other activities and may entail, among other things, a substantial reduction in the interest rate and a substantial write- down of
the principal of the loan. Moreover, the ability to implement a successful restructuring entails a high degree of uncertainty, and
we may not be able to implement any such restructuring on favorable terms or at all. The financial or operating difficulties
relating to the distressed or non- performing loan may never be overcome and may cause the borrower to become subject to
bankruptcy or other similar administrative proceedings. In connection with any such proceeding, we may incur substantial or
total losses on our investments and may become subject to certain additional potential liabilities that may exceed the value of our
original investment therein. For example, under certain circumstances, a lender that has inappropriately exercised control over
the management and policies of a debtor may have its claims subordinated or disallowed or may be found liable for damages
suffered by parties as a result of such actions. In addition, under certain circumstances, payments to us may be reclaimed if any
such payment is later determined to have been a fraudulent conveyance, preferential payment or similar transaction under
applicable bankruptcy and insolvency laws. Alternatively, we may find it necessary or desirable to foreclose on one of these
loans, and the foreclosure process may be lengthy and expensive. Borrowers or junior lenders may resist mortgage foreclosure
actions by asserting numerous claims, counterclaims and defenses against us. Any costs or delays involved in the effectuation of
a foreclosure of the loan or a liquidation of the underlying property, or defending challenges brought after the completion of a
foreclosure, will further reduce the proceeds and thus increase our loss. Some of our portfolio investments are recorded at fair
value and, as a result, there is uncertainty as to the value of these investments. Some of our portfolio investments are in the form



of positions or securities that are not publicly traded. The fair value of securities and other investments that are not publicly
traded may not be readily determinable. We value these investments quarterly at fair value, as determined in accordance with
GAAP, which include consideration of unobservable inputs. Because such valuations are subjective, the fair value of certain of
our assets may fluctuate over short periods of time and our determinations of fair value may differ materially from the values
that would have been used if a ready market for these securities existed. The value of our common stock could be adversely
affected if our determinations regarding the fair value of these investments were materially higher than the values that we
ultimately realize upon their disposal. We may experience a decline in the fair value of our assets. A decline in the fair value of
our assets would require us to recognize an unrealized loss against earnings for those assets that are recorded at fair value
through earnings, or may trigger an impairment, credit loss or other charge against earnings under applicable GAAP for those
assets that are not recorded at fair value through earnings if we expect that the carrying value of those assets will not be
recoverable. Subsequent disposition or sale of such assets could further affect our future losses or gains depending on the actual
proceeds received. Liability relating to environmental matters may impact the value of properties that we may purchase or
acquire. We may be subject to environmental liabilities arising from properties we own. Under various U. S. federal, state and
local laws, an owner or operator of real property may become liable for the costs of removal of certain hazardous substances
released on its property. These laws often impose liability without regard to whether the owner or operator knew of, or was
responsible for, the release of such hazardous substances. The presence of hazardous substances may adversely affect an owner’
s ability to sell real estate or borrow using real estate as collateral. To the extent that an owner of a property underlying one of
our debt investments becomes liable for removal costs, the ability of the owner to make payments to us may be reduced, which
in turn may adversely affect the value of the relevant mortgage asset held by us and our ability to make distributions to our
stockholders. The presence of hazardous substances on a property we own may adversely affect our ability to sell the property
and we may incur substantial remediation costs, thus harming our financial condition. The discovery of material environmental
liabilities attached to such properties could have a material adverse effect on our results of operations and financial condition and
our ability to make distributions to our stockholders. We may invest in commercial properties subject to net leases, which could
subject us to losses. We may invest in commercial properties subject to net leases rineluding-the-MasterLease-Rortfolto-
Typically, net leases require the tenants to pay substantially all of the operating costs associated with the properties. As a result,
the value of, and income from, investments in commercial properties subject to net leases will depend, in part, upon the ability
of the applicable tenant to meet its obligations to maintain the property under the terms of the net lease. If a tenant fails or
becomes unable to so maintain a property, we will be subject to all risks associated with owning the underlying real estate.
Under many net leases, however, the owner of the property retains certain obligations with respect to the property, including,
among other things, the responsibility for maintenance and repair of the property, to provide adequate parking, maintenance of
common areas and compliance with other affirmative covenants in the lease. If we were to fail to meet any such obligations, the
applicable tenant could abate rent or terminate the applicable lease, which could result in a loss of our capital invested in, and
anticipated profits from, the property. We expect that some commercial properties subject to net leases in which we invest
generally will be occupied by a single tenant and, therefore, the success of these investments will be materially dependent on the
financial stability of each such tenant. A default of any such tenant on its lease payments to us would cause us to lose the
revenue from the property and cause us to have to find an alternative source of revenue to meet any mortgage payment and
prevent a foreclosure if the property is subject to a mortgage. In the event of a default, we may experience delays in enforcing
our rights as landlord and may incur substantial costs in protecting our investment and re- letting our property. If a lease is
terminated, we may also incur significant losses to make the leased premises ready for another tenant and experience difficulty
or a significant delay in re- leasing such property. In addition, net leases typically have longer lease terms and, thus, there is an
increased risk that contractual rental increases in future years will fail to result in fair market rental rates during those years. We
may acquire these investments through sale- leaseback transactions, which involve the purchase of a property and the leasing of
such property back to the seller thereof. If we enter into a sale- leaseback transaction, we will seek to structure any such sale-
leaseback transaction such that the lease will be characterized as a “ true lease ” for U. S. federal income tax purposes, thereby
allowing us to be treated as the owner of the property for U. S. federal income tax purposes. However, we cannot assure you
that the Internal Revenue Service (the “ IRS ) will not challenge such characterization. In the event that any such sale-
leaseback transaction is challenged and recharacterized as a financing transaction or loan for U. S. federal income tax purposes,
deductions for depreciation and cost recovery relating to such property would be disallowed. If a sale- leaseback transaction
were so recharacterized, we might fail to satisfy the REIT qualification * asset tests ” or “ income tests ~” and, consequently, lose
our REIT status effective with the year of recharacterization. Alternatively, the amount of our REIT taxable income could be
recalculated, which might also cause us to fail to meet the REIT distribution requirement for a taxable year. Investments outside
the U. S. that are denominated in foreign currencies subject us to foreign currency risks and to the uncertainty of foreign laws
and markets, which may adversely affect our distributions and our REIT status. Our investments outside the U. S. denominated
in foreign currencies subject us to foreign currency risk due to potential fluctuations in exchange rates between foreign
currencies and the U. S. dollar. As a result, changes in exchange rates of any such foreign currency to U. S. dollars may affect
our income and distributions and may also affect the book value of our assets and the amount of stockholders’ equity. In
addition, these investments subject us to risks of multiple and conflicting tax laws and regulations, and other laws and
regulations that may make foreclosure and the exercise of other remedies in the case of default more difficult or costly
compared to U. S. assets, and political and economic instability abroad, any of which factors could adversely affect our receipt
of returns on and distributions from these investments. Changes in foreign currency exchange rates used to value a REIT’ s
foreign assets may be considered changes in the value of the REIT’ s assets. These changes may adversely affect our status as a
REIT. Further, bank accounts in foreign currency which are not considered cash or cash equivalents may adversely affect our
status as a REIT. We invest in equity interests in commercial real estate assets, which subjects us to the general risks of owning



commercial real estate. We acquire and manage equity interests in commercial real estate assets. The economic performance and
value of these investments can be adversely affected by many factors that are generally applicable to most real estate, including
the following: * changes in the national, regional, local and international economic climate; ¢ local conditions, such as
oversupply of space or a reduction in demand for real estate in the areas in which they are located; * competition from other
available space; ¢ a reduction in demand for commercial or multifamily properties, including in the case of office properties as a
result of an increase in remote and hybrid working arrangements; ¢ the attractiveness of the real estate to tenants; ¢ increases in
operating costs if these costs cannot be passed through to tenants; ¢ the financial condition of tenants and the ability to collect
rent from tenants; ¢ vacancies, changes in market rental rates and the need to periodically renovate, repair and re- let space; ©
changes in interest rates and the availability of financing; ¢ changes in zoning laws and taxation, government regulation and
potential liability under environmental or other laws or regulations; ¢ acts of God, including, without limitation, earthquakes,
hurricanes, pandemics, epidemics or other public health emergencies, wildfires, droughts, other natural disasters, global climate
change, or acts of war or terrorism, in each case which may result in uninsured or underinsured losses; and ¢ decreases in the
underlying value of real estate. Certain significant expenditures associated with an investment in commercial real estate assets
(such as mortgage payments, real estate taxes and maintenance costs) generally do not decline when circumstances cause a
reduction in income from the asset. Because real estate investments are relatively illiquid, our ability to vary any investments in
commercial real estate assets promptly in response to economic or other conditions would be limited. This relative illiquidity
could impede our ability to respond to adverse changes in the performance of such investments. The value of our equity
investments in commercial real estate assets could decrease in the future. We face risks associated with acquisitions of
commercial real estate assets. Our acquisition of equity interests in commercial real estate assets is subject to, and the success of
those assets may be adversely affected by, various risks, including those described below: * we may be unable to meet required
closing conditions; * we may be unable to finance acquisitions on favorable terms or at all; * acquired assets may fail to perform
as expected; ¢ our estimates of the costs of repositioning or renovating acquired commercial real estate assets may be inaccurate;
* we may not be able to obtain adequate insurance coverage for acquired commercial real estate assets; ¢ acquisitions may be
located in markets where we and our Manager have a lack of market knowledge or understanding of the local economy, lack of
business relationships in the area and unfamiliarity with local governmental and permitting procedures; * we may be unable to
quickly and efficiently integrate new acquisitions of commercial real estate assets into our existing operations and, therefore, our
results of operations and financial condition could be adversely affected; and * we may acquire equity interests in commercial
real estate assets through a joint venture, and such investments could be adversely affected by our lack of sole decision- making
authority and reliance upon a co- venturer’ s financial condition. In addition, if we co- invest with affiliates of our Manager, we
may be obligated to pay fees to such affiliates and would be subject to a variety of conflicts of interest with such affiliates,
including conflicts similar to those described under the section captioned “ — Risks Related to Our Relationship with Our
Manager. ” We make equity investments in commercial real estate assets subject to both known and unknown liabilities and
without any recourse, or with only limited recourse to the seller thereof. As a result, if a liability were asserted against us arising
from our ownership of those assets, we might have to pay substantial sums to settle it, which could adversely affect us.
Unknown liabilities with respect to commercial real estate assets may include: ¢ claims by tenants, vendors or other persons
arising from dealing with the former owners of the assets; ¢ liabilities incurred in the ordinary course of business; * claims for
indemnification by general partners, directors, officers and others indemnified by the former owners of the assets; and ¢
liabilities for clean- up of undisclosed environmental contamination. Government housing regulations may limit the
opportunities at the affordable housing communities in which we invest, and failure to comply with resident qualification
requirements may result in financial penalties or loss of benefits. We own, and may acquire additional, equity interests in
affordable housing communities and other properties that benefit from governmental programs intended to provide housing to
individuals with low or moderate incomes. These programs, which are typically administered by the United States Department
of Housing and Urban Development (“ HUD ”) or state housing finance agencies, typically provide mortgage insurance,
favorable financing terms, tax credits or rental assistance payments to property owners. As a condition of the receipt of
assistance under these programs, the properties must comply with various requirements, which typically limit rents to pre-
approved amounts and impose restrictions on resident incomes. Failure to comply with these requirements and restrictions may
result in financial penalties or loss of benefits. In addition, we will typically need to obtain the approval of HUD in order to
acquire or dispose of a significant interest in or manage a HUD- assisted property. We may not always receive such approval.
We are subject to the general risks of owning properties relating to the healthcare industry. We own, and may acquire additional,
equity interests in properties relating to the healthcare industry, including the Medical Office Portfolio. The economic
performance and value of these properties and of some or all of the tenants / operators of such properties could be adversely
affected by many factors that are generally applicable to properties relating to the healthcare industry, including the following: ¢
adverse trends in healthcare provider operations, such as changes in the demand for and methods of delivering healthcare
services, changes in third party reimbursement policies, significant unused capacity in certain areas, which has created
substantial competition for patients among healthcare providers in those areas, increased expense for uninsured patients,
increased competition among healthcare providers, increased liability insurance expense, continued pressure by private and
governmental payors to reduce payments to providers of services and increased scrutiny of billing, referral and other practices
by federal and state authorities and private insurers; ¢ extensive healthcare regulation, changes in enforcement policies with
respect to such regulation and potential changes in the regulatory framework of the healthcare industry; and ¢ significant legal
actions brought against tenants / operators that could subject them to increased operating costs and substantial uninsured
liabilities. We have sponsored, and purchased the more junior securities of, CLOs and such instruments involve significant risks,
including that these securities receive distributions from the applicable CLO only if the CLO generates enough income to first
pay all the investors holding senior tranches and all CLO expenses. We have sponsored, and purchased the junior securities of,



CLOs, and in the future we may sponsor, and purchase the more junior securities of, additional CLOs. In CLOs, investors
purchase specific tranches, or slices, of debt instruments that are secured or backed by a pool of loans. The CLO debt classes
have a specific seniority structure and priority of payments. The most junior securities along with the preferred shares of a CLO
are generally retained by the sponsor of the CLO and are usually entitled to all of the income generated by the pool of loans after
the payment of debt service on all the more senior classes of debt and the payment of all expenses. Defaults on the pool of loans
therefore first affect the most junior tranches. The subordinate tranches of CLO debt may also experience a lower recovery and
greater risk of loss, including risk of deferral or non- payment of interest than more senior tranches of the CLO debt because
they bear the bulk of defaults from the loans held in the CLO and serve to protect the other, more senior tranches from default in
all but the most severe circumstances. Despite the protection provided by the subordinate tranches, even more senior CLO
tranches can experience substantial losses due to actual defaults, increased sensitivity to defaults due to collateral default and
disappearance of protecting tranches, decline in market value due to market anticipation of defaults and aversion to CLO
securities as a class. Further, the transaction documents relating to the issuance of CLO securities may impose eligibility criteria
on the assets of the CLO, restrict the ability of the CLO’ s sponsor to trade investments and impose certain portfolio- wide asset
quality requirements. Finally, the credit risk retention rules of the SEC impose a retention requirement of 5 % of the issued debt
classes by the sponsor of the CLO. These criteria, restrictions and requirements may limit the ability of the CLO’ s sponsor (or
collateral manager) to maximize returns on the CLO securities. In addition, CLOs are not actively traded and are relatively
illiquid investments and volatility in CLO trading markets may cause the value of these investments to decline. The market
value of CLO securities may be affected by, among other things, changes in the market value of the underlying loans held by
the CLO, changes in the distributions on the underlying loans, defaults and recoveries on the underlying loans, capital gains and
losses on the underlying losses (or foreclosure assets), prepayments on the underlying loans and the availability, prices and
interest rate of underlying loans. Furthermore, the leveraged nature of each subordinated tranche may magnify the adverse
impact on such class of changes in the value of the loans, changes in the distributions on the loans, defaults and recoveries on
the loans, capital gains and losses on the loans (or foreclosure assets), prepayment on loans and availability, price and interest
rates of the loans. Our CLOs include certain interest coverage tests, overcollateralization coverage tests or other tests that, if not
met, may result in a change in the priority of distributions, which may result in the reduction or elimination of distributions to
the subordinate debt and equity tranches until the tests have been met or certain senior classes of securities have been paid in
full. For example, even if no loan in the pool experiences a default, an appraisal reduction of a loan in the pool may cause the
pool of loans in the applicable CLO not to meet certain of these tests. Accordingly, if such tests are not satisfied, we, as holders
of the subordinate debt and equity interests in the applicable CLO, may experience a significant reduction in our cash flow from
those interests. Moreover, the reinvestment and replenishment period in one or more of our CLOs may be nearing the end of its
term. Once the reinvestment and replenishment period has ended any repayments of a loan in the applicable CLO will require us
to pay down the most senior debt in such CLO resulting in an increase in our cost of funds. Furthermore, if any CLO that we
sponsor or in which we hold interests fails to meet certain tests relevant to the most senior debt issued and outstanding by the
CLO issuer, an event of default may occur under that CLO. If that occurs, (i) if we were serving as manager of such CLO, our
ability to manage the CLO may be terminated and (ii) our ability to attempt to cure any defaults in such CLO may be limited,
which would increase the likelihood of a reduction or elimination of cash flow and returns to us in such CLO for an indefinite
time. Joint venture investments could be adversely affected by our lack of sole decision- making authority, our reliance on joint
venture partners’ financial condition and liquidity and disputes between us and our joint venture partners. We may make
investments through joint ventures. Such joint venture investments may involve risks not otherwise present when we make
investments without partners, including the following: « we may not have exclusive control over the investment or the joint
venture, which may prevent us from taking actions that are in our best interest and could create the potential risk of creating
impasses on decisions, such as with respect to acquisitions or dispositions; ¢ joint venture agreements often restrict the transfer
of a partner’ s interest or may otherwise restrict our ability to sell the interest when we desire and / or on advantageous terms;
joint venture agreements may contain buy- sell provisions pursuant to which one partner may initiate procedures requiring the
other partner to choose between buying the other partner’ s interest or selling its interest to that partner; * a partner may, at any
time, have economic or business interests or goals that are, or that may become, inconsistent with our business interests or goals;
* a partner may be in a position to take action contrary to our instructions, requests, policies or objectives, including our policy
with respect to maintaining our qualification as a REIT and our exemption from registration under the Investment Company Act;
* a partner may fail to fund its share of required capital contributions or may become bankrupt, which may mean that we and
any other remaining partners generally would remain liable for the joint venture’ s liabilities; * our relationships with our
partners are contractual in nature and may be terminated or dissolved under the terms of the applicable joint venture agreements
and, in such event, we may not continue to own or operate the interests or investments underlying such relationship or may need
to purchase such interests or investments at a premium to the market price to continue ownership; ¢ disputes between us and a
partner may result in litigation or arbitration that could increase our expenses and prevent our Manager and our officers and
directors from focusing their time and efforts on our business and could result in subjecting the investments owned by the joint
venture to additional risk; or « we may, in certain circumstances, be liable for the actions of a partner, and the activities of a
partner could adversely affect our ability to qualify as a REIT or maintain our exclusion from registration under the Investment
Company Act, even though we do not control the joint venture. Any of the above may subject us to liabilities in excess of those
contemplated and adversely affect the Value 0f our _]Oll’lt venture 1nvestrnents Rrsks Related to Our Infrastructure Lendrng
Segment Wen P Aee nfrastraetare
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Starwood Energy Group) and Starwood Oil and Gas, affiliates of our Manager, with respect to our existing and future
infrastructure debt investments, and our success depends, in part, on our ability to do so. Neither Lotus Infrastructure Partners or
Starwood Oil and Gas has an obligation to provide any services to us, and so our ability to access Lotus Infrastructure Partners’
and Starwood Oil and Gas’ existing capabilities is dependent on our ongoing relationship with our Manager and Starwood
Capital Group. See “ — Risks Related to Our Relationship with Our Manager. ” Accordingly, we may not continue to have
access to Lotus Infrastructure Partners or Starwood Oil and Gas and their respective officers and key personnel. We are subject
to the risks of investing in infrastructure loans projeetfinanee-investments-, many of which are outside our control, and that
may negatively impact our business and financial results. We are subject to the risks of investing in infrastructure loans
projeetfinanee-vestments-. [nfrastructure loans are subject to the risk of default, foreclosure and loss, and the risk of loss may
be greater than similar risks associated with loans made on other types of assets. The loan structure for project finance relies
primarily on the underlying project’ s cash flows for repayment, with the project’ s assets, rights and interests, together with the
equity in the project company, typically pledged as collateral. Accordingly, the ability of the project company to repay an
infrastructure a-projeetfinanee-loan is dependent upon the successful development, construction and / or operation of such
project rather than upon the existence of independent income or assets of the project company. Moreover, the loans are typically
non- recourse or limited recourse to the project sponsor, and the project company, as a special purpose entity, typically has no
assets other than the project. Accordingly, if the project’ s cash flows are reduced or are otherwise less than projected, the
project company’ s ability to repay the loan will likely be impaired. The Infrastructure Lending Segment has made and will
continue to make certain estimates regarding project cash flows during the underwriting of its investments. These estimates may
not prove accurate, as actual results may vary from estimates. A project’ s cash flows can be adversely affected by, among other
things: ¢ if the project involves new construction, * cost overruns, * delays in completion, ¢ availability of land, building
materials, energy, raw materials and transportation, ¢ availability of work force, management personnel and reliable contractors,
and e natural disasters ( fire-wildfires , drought, flood, earthquake, pandemics, epidemics or other public health emergencies),
global climate change, war, civil unrest and strikes affecting contractors, suppliers or markets; ¢ shortfalls in expected capacity,
output or efficiency; ¢ the terms of the power purchase or other offtake agreements used in the project; ¢ the creditworthiness of
the project company and the project sponsor; * competition; ¢ volatility in commodity prices; ¢ technology deployed, and the
failure or degradation of equipment; ¢ inflation and fluctuations in exchange rates or interest rates; ¢ operation and maintenance
costs; ¢ unforeseen capital expenditures; ¢ sufficiency of gas and electric transmission capabilities; ¢ licensing and permit
requirements; ¢ increased environmental or other applicable regulations, including as it relates to global climate change; ©
increased regulatory scrutiny and enforcement; and ¢ changes in national, international, regional, state or local policies,
economic conditions, laws and regulations. In the event of any default under an infrastructure a-prejeet-finanee-loan, we bear
the risk of loss of principal to the extent of any deficiency between the value of the collateral, if any, and the principal and
accrued interest of the loan, which could have a material adverse effect on our business, financial condition and results of
operations. In the event of the bankruptcy of a project company, our investment will be deemed to be subject to the avoidance
powers of the bankruptcy trustee or debtor- in- possession and our contractual rights may be unenforceable under state or other



applicable law. Foreclosure proceedings against a project can be an expensive and lengthy process, which could have a
substantial negative effect on our anticipated return on the foreclosed investment. The investment portfolio of our Infrastructure
Lending Segment is concentrated in the power industry and, to a lesser extent, the midstream oil and gas industry, which
subjects the portfolio to more risks than if the investments were more diversified. Many of the investments in the portfolio of
our Infrastructure Lending Segment are focused in the power industry, including thermal power and renewable power. If there is
a downturn in the U. S. or global power industry generally, the applicable infrastructure investments may default or not perform
in accordance with expectations. In addition to the factors described above regarding the general risks of investing in project
finance, the power industry and its subsectors can be adversely affected by, among other factors: * market pricing for electricity;
« change in creditworthiness of the offtaker; * government regulation and policy change; and * world and regional events,
politics and economic conditions. In addition to investments focused in the power industry, our portfolio also contains a
concentration of investments related to projects in the midstream oil and gas industry, which also subjects us to certain risks
inherent in the midstream oil and gas industry. Loans to power projects or midstream oil and gas projects may be adversely
affected if production from the projects declines. Such declines may be caused by various factors, including, as applicable,
decreased access to capital or loss of economic incentive to complete a project or continue to operate a project, depletion of
resources, catastrophic events affecting production, labor difficulties, political events, environmental proceedings, increased
regulations, equipment failures and unexpected maintenance problems, failure to obtain necessary permits, unscheduled
outages, unanticipated expenses, inability to successfully carry out new construction or acquisitions, import or export supply and
demand disruptions or increased competition from alternative energy sources. The default of one or more of the infrastructure
loans as a result of a downturn within the energy industry or the midstream oil and gas industry generally ;-could have a material
adverse effect on our business, financial condition and results of operations. We may have difficulty meeting our obligations on
the unfunded commitments of the infrastructure loans, which could have a material adverse effect on us. Under certain
circumstances, we may find it difficult to meet our remaining funding obligations with the existing infrastructure loans, or with
respect to future infrastructure loans, from our ordinary operations. In such situations, in order to meet our then- existing funding
obligations, we may be required to: (i) sell assets in adverse market conditions; (ii) borrow on unfavorable terms; or (iii) fund
the infrastructure loans with amounts that would otherwise be invested in future acquisitions, capital expenditures or repayment
of debt. These alternatives could increase our costs or reduce our equity. Thus, compliance with the funding obligations with
respect to the infrastructure loans may hinder our ability to grow, which could have a material adverse effect on our business,
financial condition and results of operations. In the event that we are unable to meet our funding obligations with respect to one
or more infrastructure loans, we would be in breach of such loan (s), which could damage our reputation and could result in a
lawsuit being brought by the project company or others, which could result in substantial costs and divert our attention and
resources. The power and oil and gas industries are subject to extensive regulation, which could adversely impact the business
and financial performance of the projects to which our infrastructure loans relate. The projects to which our infrastructure loans
relate, which are focused in the power industry and oil and gas industry, are subject to significant and extensive federal,
international, state and local governmental regulation, including how facilities are constructed, maintained and operated,
environmental and safety controls, and the prices they may charge for the products and services they provide. Various
governmental authorities have the power to enforce compliance with these regulations and the permits issued under them, and
violators are subject to administrative, civil and criminal penalties, including civil fines, injunctions or both. Stricter laws,
regulations or enforcement policies could be enacted in the future that likely would increase compliance costs, which could
adversely affect the business and financial performance of the projects. Any of the foregoing could result in a default on one or
more of our investments, which could have a material adverse effect on our business, financial condition and results of
operations. We generally are not able to control the projects underlying our infrastructure loans. Although the covenants in the
financing documentation relating to the infrastructure loans generally restrict certain actions that may be taken by project
companies (including restrictions on making equity distributions and incurring additional indebtedness), we generally are not
able to control the projects underlying our infrastructure loans. As a result, we are subject to the risk that the project company
may make business decisions with which we disagree or that the project company may take risks or otherwise act in ways that
do not serve our interests. Operation of a project underlying an infrastructure loan involves significant risks and hazards that
may impair the project company’ s ability to repay the loan, resulting in its default, which could have a material adverse effect
on our business and financial results. The ongoing operation of a project underlying any of our infrastructure loans involves risks
that include, among other things, the breakdown or failure of equipment or processes or performance below expected levels of
output or efficiency due to wear and tear, latent defect, design error or operator error or force majeure events. In addition to
natural risks such as earthquakes, floods, droughts, lightning, wildfires, hurricanes, wind, global climate change and pandemics,
epidemics or other public health emergencies, other hazards, such as fire, explosion, structural collapse and machinery failure,
acts of terrorism or related acts of war, hostile cyber intrusions or other catastrophic events are inherent risks in the operation of
a project. These and other hazards can cause significant personal injury or loss of life, severe damage to and destruction of
property, plant and equipment and contamination of, or damage to, the environment and suspension of operations. Operation of
a project also involves risks that the operator will be unable to transport its product to its customers in an efficient manner due to
a lack of transmission capacity. Unplanned outages of a project, including extensions of scheduled outages due to mechanical
failures or other problems, occur from time to time. Unplanned outages typically increase operation and maintenance expenses
and may reduce revenues. While a project typically maintains insurance, obtains warranties from vendors and obligates
contractors to meet certain performance levels, the proceeds of such insurance, warranties or performance guarantees may not
cover the lost revenues, increased expenses or liquidated damages payments should the project experience equipment
breakdown or non- performance by contractors or vendors. A project’ s inability to operate its assets efficiently, manage capital
expenditures and costs and generate earnings and cash flow could have a material adverse effect on the project company’ s



ability to repay the loan, which could result in its default. A default on one or more of the infrastructure loans could have a
material adverse effect on our business, financial condition and results of operations. Loans to companies engaged in oil and gas
exploration and production may be exposed to production risk and to commodity price risk. Certain of the loans in the
Infrastructure Lending segment have been, or are expected to be, made to companies that engage in oil and gas exploration and
production. These companies generate revenue, and our loans are expected to be repaid, from a combination of (i) sales of oil
and gas under contracts pursuant to which third parties — rather than our borrowers — bear most of the risk of commodity price
fluctuation and (ii) sales of oil and gas in the open commodity markets at then- prevailing prices. To the extent production from
the underlying oil and gas wells is lower than forecasted, there is non- performance by (or a bankruptcy or insolvency of) the
counterparty under a commodity contract, or the spot market prrce for the commodrtres decreases, the borrowers revenues, and
abrhty to repay our loan, may be negatlvely affected ; atton atg : :

vhie ; : at-a yts- Rrsks Related to Our Investrng and
Seercrng Segment The business activities of our Investrng and Servicing Segrnent particularly our special servicing business,
expose us to certain risks. In our Investing and Servicing Segment, we derive a substantial portion of our cash flows from the
special servicing of pools of commercial mortgage loans. As special servicer, we typically receive fees based upon the
outstanding balance of the loans that are being specially serviced by us. The balance of loans in special servicing where we act
as special servicer could decline significantly and as such our servicing fees could likewise decline materially. The special
servicing industry is highly competitive, and our inability to compete successfully with other firms to maintain our existing
servicing portfolio and obtain future servicing opportunities could have a material and adverse impact on our future cash flows
and results of operations. Because the right to appoint the special servicer for securitized mortgage loans generally resides with
the holder of the “ controlling class  position in the relevant trust and may migrate to holders of different classes of securities as
additional losses are realized, our ability to maintain our existing servicing rights and obtain future servicing opportunities may
require, in many cases, the acquisition of additional CMBS. Accordingly, our ability to compete effectively may depend, in part,
on the availability of additional debt or equity capital to fund these purchases. To maintain our existing servicing rights and to
obtain future assignments, in certain instances our special servicer entity has entered and in the future will enter into a fee
sharing arrangement with the holder of the controlling class. Additionally, our existing servicing portfolio is subject to ““ run off,
” meaning that mortgage loans serviced by us may be prepaid prior to maturity, refinanced with a mortgage not serviced by us,
liquidated through foreclosure, deed- in- lieu of foreclosure or other liquidation processes or repaid through standard
amortization of principal, resulting in lower servicing fees and / or lower returns on the subordinated securities owned by us.
Improving economic conditions and property prices and declines in interest rates and greater availability of mortgage financing
could reduce the incidence of assets going into special servicing and reduce our revenues from special servicing, including as a
result of lower fees under new arrangements. The fair value of our servicing rights may decrease under the foregoing
circumstances, resulting in losses. In connection with the special servicing of mortgage loans, a special servicer may, at the
direction of the directing certificateholder, generally take actions with respect to the specially serviced mortgage loans that could
adversely affect the holders of some or all of the more senior classes of CMBS. We may hold subordinated CMBS and we may
or may not be the directing holder in any CMBS transaction in which we also act as special servicer. We may have conflicts of
interest in exercising our rights as holder of subordinated classes of CMBS and in owning the entity that also acts as the special
servicer for such transactions. It is possible that we, acting as the directing certificateholder for a CMBS transaction, may direct
special servicer actions that conflict with the interests of certain other classes of the CMBS issued in that transaction. The special
servicer is not permitted to take actions that are prohibited by law or that violate the applicable servicing standard or the terms
of the applicable CMBS documentation or the applicable mortgage loan documentation, and we are subject to the risk of claims
asserted by mortgage loan borrowers and the holders of other classes of CMBS that we have violated applicable law or, if
applicable, the servicing standard and our other obligations under such CMBS documentation or mortgage loan documentation,
as a result of actions we may take. The conduit operations in our Investing and Servicing Segment are subject to volatile market
conditions and significant competition. In addition, the conduit business may suffer losses as a result of ineffective or inadequate
hedges and credit issues. The business activities in our Investing and Servicing Segment are subject to an evolving regulatory
environment that may affect certain aspects of these activities. In our Investing and Servicing Segment, we acquire subordinated
securities issued by and act as special servicer for securitizations. Pursuant to the Dodd- Frank Wall Street Reform and
Consumer Protection Act (the “ Dodd- Frank Act ), various federal agencies have promulgated a rule that generally requires
issuers in securitizations to retain 5 % of the risk associated with the securities. While the rule as adopted generally allows the
purchase of the CMBS B- Piece by a party not affiliated with the issuer to satisfy the risk retention requirement, current CMBS
B- Pieces are generally not large enough to fully satisfy the 5 % requirement. Accordingly, buyers of B- Pieces such as us may
be required to purchase larger B- Pieces, potentially reducing returns on such investments. Furthermore, any such B- Pieces
purchased by a party (such as us) unaffiliated with the issuer generally cannot be transferred for a period of five years following




the closing date of the securitization or hedged against credit risk. These restrictions may reduce our liquidity and could
potentially reduce our returns on such investments. The mortgage loan servicing activities of our Investing and Servicing
Segment are subject to a still evolving set of regulations, including regulations being promulgated under the Dodd- Frank Act. In
addition, various governmental authorities have increased their investigative focus on the activities of mortgage loan servicers.
As aresult, we may have to spend additional resources and devote additional management time to address any regulatory
concerns, which may reduce the resources available to grow our business. In addition, if we fail to operate the servicing
activities of our Investing and Servicing Segment in compliance with existing and future regulations, our business, reputation,
financial condition or results of operations could be materially and adversely affected. The risks of investment in subordinated
CMBS are magnified in the case of our Investing and Servicing Segment, where the principal payments received by the CMBS
trust are made in priority to the higher rated securities. CMBS are subject to the various risks that relate to the pool of underlying
commercial mortgage loans and any other assets in which the CMBS represents an interest. In addition, CMBS are subject to
additional risks arising from the geographic, property type and other types of concentrations in the pool of underlying
commercial mortgage loans, which risks are magnified by the subordinated nature of the CMBS in which we invest in our
Investing and Servicing Segment. In the event of defaults on the mortgage loans in the CMBS trusts, we bear a risk of loss on
our related subordinated CMBS to the extent of deficiencies between the value of the collateral and the principal, accrued
interest and unpaid fees and expenses on the mortgage loans, which may be offset to some extent by the special servicing fees
received by us on those mortgage loans. The yield to maturity on the CMBS depends largely upon the price paid for the CMBS,
which are generally sold at a discount at issuance and trade at even steeper discounts in the secondary markets. Further, the
yield to maturity on CMBS depends, in significant part, upon the rate and timing of principal payments on the underlying
mortgage loans, including both voluntary prepayments, if permitted, and involuntary prepayments, such as prepayments
resulting from casualty or condemnation, defaults and liquidations or repurchases upon breaches of representations and
warranties or document defects. Any changes in the weighted average lives of CMBS may adversely affect yield on the CMBS.
Prepayments resulting in a shortening of weighted average lives of CMBS may be made at a time of low interest rates when we
may be unable to reinvest the resulting payment of principal on the CMBS at a rate comparable to that being earned on the
CMBS, while delays and extensions resulting in a lengthening of those weighted average lives may occur at a time of high
interest rates when we may have been able to reinvest scheduled principal payments at higher rates. The exercise of remedies
and successful realization of liquidation proceeds relating to commercial mortgage loans underlying CMBS may be highly
dependent on our performance as special servicer. We attempt to underwrite investments on a *“ loss- adjusted ” basis, which
projects a certain level of performance. However, this underwriting may not accurately predict the timing or magnitude of such
losses. To the extent that this underwriting has incorrectly anticipated the timing or magnitude of losses, our business may be
adversely affected. Some of the mortgage loans underlying the CMBS are in default and additional loans may default in the
future. In the case of such defaults, cash flows of CMBS investments held by us may be adversely affected as any reduction in
the mortgage payments or principal losses on liquidation of any mortgage loan may be applied to the class of CMBS securities
relating to such defaulted loans that we hold. The market value of CMBS could fluctuate materially as a result of various risks
that are out of our control and may result in significant losses. The market value of CMBS investments could fluctuate
materially over time as the result of changes in mortgage spreads, treasury bond interest rates, capital market supply and demand
factors, and many other factors that affect high- yield fixed income products. These factors are out of our control and could
impair our ability to obtain short- term financing on the CMBS. CMBS investments, especially subordinated classes of CMBS,
may have no, or only a limited, trading market. The financial markets have experienced and may continue to experience
volatility and reduced liquidity, which may continue and reduce the market value of CMBS. Some or all of the CMBS,
especially subordinated classes of CMBS, may be subject to restrictions on transfer and may be considered illiquid. Most of the
assets in our Investing and Servicing Segment are held through, or are ownership interests in, entities subject to entity level or
foretgn-taxes, which cannot be passed through to, or used by, our stockholders to reduce taxes they owe. Most of the assets in
our Investing and Servicing Segment are held through a TRS, which is subject to entity level taxes on income that it earns. Sueh
fa*es—Taxes on mcome from such assets have materlally 1ncreased the taxes pald by our T—RSS—— TRS —Iﬁ—add-tt-teﬁ—eeftatﬁ—e-f

er—et-heﬁﬁse— Our Consolldated F1nanc1al Statements changed materlally followmg our acqulsltlon of LNR as we becarne
required to consolidate the assets and liabilities of CMBS pools in which we own the controlling class of subordinated securities
and are considered the “ primary beneficiary. ” Following our acquisition of LNR in 2013, we became required to consolidate
the assets and liabilities of certain CMBS pools in which we own the controlling class of subordinated securities into our
financial statements, even though the value of the subordinated securities may represent a small interest relative to the size of
the pool. Under GAAP, companies are required to consolidate VIEs in which they are determined to be the primary beneficiary.
A VIE must be consolidated only by its primary beneficiary, which is defined as the party who, along with its affiliates and
agents, has a potentially significant interest in the entity and controls the entity’ s significant decisions. As a result of the
foregoing, our financial statements are more complex and may be more difficult to understand than if we did not consolidate the
CMBS pools. Risks Related to Our Organization and Structure Certain provisions of Maryland law could inhibit changes in
control. Certain provisions of the Maryland General Corporation Law (the “ MGCL ”) that are applicable to Maryland REITs,
such as the Company, may have the effect of deterring a third party from making a proposal to acquire us or of impeding a
change in control under circumstances that otherwise could provide the holders of our common stock with the opportunity to
realize a premium over the then- prevailing market price of our common stock. We are subject to the *“ business combination ”
provisions of the MGCL that, subject to limitations, prohibit certain business combinations (including a merger, consolidation,
share exchange or, in circumstances specified in the statute, an asset transfer or issuance or reclassification of equity securities)



between us and an “ interested stockholder ” (defined generally as any person who beneficially owns 10 % or more of our then
outstanding voting capital stock or an affiliate or associate of ours who, at any time within the two- year period prior to the date
in question, was the beneficial owner of 10 % or more of our then outstanding voting capital stock) or an affiliate thereof for
five years after the most recent date on which the stockholder becomes an interested stockholder. After the five- year
prohibition, any business combination between us and an interested stockholder generally must be recommended by our board of
directors and approved by the affirmative vote of at least (i) 80 % of the votes entitled to be cast by holders of outstanding
shares of our voting capital stock and (ii) two- thirds of the votes entitled to be cast by holders of voting capital stock of the
corporation other than shares held by the interested stockholder with whom or with whose affiliate the business combination is
to be effected or held by an affiliate or associate of the interested stockholder. These super- majority voting requirements do not
apply if our common stockholders receive a minimum price, as defined under Maryland law, for their shares in the form of cash
or other consideration in the same form as previously paid by the interested stockholder for its shares. These provisions of the
MGCL also do not apply to business combinations that are approved or exempted by a board of directors prior to the time that
the interested stockholder becomes an interested stockholder. Pursuant to the statute, our board of directors has by resolution
exempted business combinations between us and any other person, provided that such business combination is first approved by
our board of directors (including a majority of our directors who are not affiliates or associates of such person). The “ control
share ” provisions of the MGCL provide that “ control shares ”” of a Maryland corporation (defined as shares which, when
aggregated with other shares controlled by the stockholder (except solely by virtue of a revocable proxy), entitle the stockholder
to exercise one of three increasing ranges of voting power in electing directors) acquired in a *“ control share acquisition ”
(defined as the direct or indirect acquisition of ownership or control of “ control shares ) have no voting rights except to the
extent approved by our stockholders by the affirmative vote of at least two- thirds of all the votes entitled to be cast on the
matter, excluding votes entitled to be cast by the acquirer of control shares, our officers and our personnel who are also our
directors. Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any
person of shares of our stock, but this provision could be amended or eliminated at any time in the future. The “ unsolicited
takeover ” provisions of the MGCL permit our board of directors, without stockholder approval and regardless of what is
currently provided in our charter or bylaws, to implement takeover defenses, some of which (for example, a classified board) we
do not yet have. These provisions may have the effect of inhibiting a third party from making an acquisition proposal for us or of
delaying, deferring or preventing a change in control of us under the circumstances that otherwise could provide the holders of
shares of common stock with the opportunity to realize a premium over the then current market price. Our authorized but
unissued shares of common and preferred stock may prevent a change in control. Our charter authorizes us to issue additional
authorized but unissued shares of common or preferred stock. In addition, our board of directors may, without stockholder
approval, amend our charter to increase the aggregate number of our shares of stock or the number of shares of stock of any
class or series that we have authority to issue and classify or reclassify any unissued shares of common or preferred stock and set
the preferences, rights and other terms of the classified or reclassified shares. As a result, our board of directors may establish a
series of shares of common or preferred stock that could delay or prevent a transaction or a change in control that might involve
a premium price for our shares of common stock or otherwise be in the best interest of our stockholders. Maintenance of our
exemption from registration under the Investment Company Act imposes significant limits on our operations. We intend to
continue to conduct our operations so that neither we nor any of our subsidiaries are required to register as an investment
company under the Investment Company Act. Because we are a holding company that conducts our businesses primarily
through wholly- owned subsidiaries, the securities issued by these subsidiaries that are excepted from the definition of «
investment company ” under Section 3 (c) (1) or Section 3 (c) (7) of the Investment Company Act, together with any other
investment securities we own, may not have a combined value in excess of 40 % of the value of our adjusted total assets on an
unconsolidated basis. The term “ investment securities ” generally includes all securities except cash, investments in U. S.
money market funds, U. S. government securities and securities of majority- owned subsidiaries that are not themselves
investment companies and are not relying on the exemption from the definition of investment company under Section 3 (c) (1)
or Section 3 (c¢) (7) of the Investment Company Act. This requirement limits the types of businesses in which we may engage
through our subsidiaries. In addition, the assets we and our subsidiaries may acquire are limited by the provisions of the
Investment Company Act and the rules and regulations promulgated under the Investment Company Act, which may adversely
affect our performance. If the value of securities issued by our subsidiaries that are excepted from the definition of “ investment
company ” by Section 3 (c¢) (1) or 3 (c) (7) of the Investment Company Act, together with any other investment securities we
own, exceeds 40 % of our adjusted total assets on an unconsolidated basis, or if one or more of such subsidiaries fail to maintain
an exception or exemption from the Investment Company Act, we could, among other things, be required either (i) to
substantially change the manner in which we conduct our operations to avoid being required to register as an investment
company or (ii) to register as an investment company under the Investment Company Act, either of which could have an adverse
effect on us and the market price of our securities. If we were required to register as an investment company under the
Investment Company Act, we would become subject to substantial regulation with respect to our capital structure (including our
ability to use leverage), management, operations, transactions with affiliated persons (as defined in the Investment Company
Act), portfolio composition, including restrictions with respect to diversification and industry concentration, and other matters.
The Investment Company Act defines a majority- owned subsidiary of a person as a company 50 % or more of the outstanding
voting securities of which are owned by such person, or by another company which is a majority- owned subsidiary of such
person. The Investment Company Act defines voting securities as any security presently entitling the owner or holder thereof to
vote for the election of directors of a company. We treat entities in which we own at least 50 % of the outstanding voting
securities as majority- owned subsidiaries for purposes of the 40 % test referenced above. We have not requested that the SEC or
its staff approve our treatment of any entity as a majority- owned subsidiary, and neither has done so. If the SEC or its staff was



to disagree with our treatment of one or more subsidiary entities as majority- owned subsidiaries, we would need to adjust our
strategy and our assets in order to continue to pass the 40 % test. Many of our subsidiaries rely on the exclusion from the
definition of an investment company under Section 3 (c) (5) (C) of the Investment Company Act, which is available for entities
“ primarily engaged in [ the business of ]... purchasing or otherwise acquiring mortgages and other liens on and interests in real
estate. ” This exclusion, as interpreted by the SEC staff, generally requires that at least 55 % of a subsidiary’ s portfolio must be
comprised of qualifying real estate assets and at least 80 % of its portfolio must be comprised of qualifying real estate assets and
real estate- related assets (and no more than 20 % comprised of miscellaneous assets). In addition, certain of our subsidiaries in
our Infrastructure Lending Segment may seek to rely, among other things, on the exceptions from the definition of “ investment
company ” contained in Section 3 (c) (5) (A) or Section 3 (c) (5) (B) of the Investment Company Act. Section 3 (¢) (5) (A)
provides an exception from the definition of *“ investment company ” for entities that are primarily engaged in the business of
purchasing or otherwise acquiring notes, drafts, acceptances, open accounts receivable, and other obligations representing part or
all of the sales price of merchandise, insurance, and services. Section 3 (c) (5) (B) excepts from the definition of *“ investment
company ” entities that are primarily engaged in the business of making loans to manufacturers, wholesalers, retailers and
prospective purchasers of specified merchandise, insurance or services. As with other provisions of the Investment Company
Act, including Section 3 (c) (5) (C), reliance on Sections 3 (c) (5) (A) and / or 3 (c) (5) (B) is based in large part on the nature of
the assets held by the relevant entities, and we have analyzed the availability of Section 3 (c) (5) (A) and / or 3 (c) (5) (B) to
certain of our subsidiaries in the Infrastructure Lending Segment based on guidance from the SEC staff on the types of assets
that qualify an entity to rely on either exception. However, the SEC guidance is somewhat limited in this area and the SEC may
in the future issue additional guidance through no action letters or otherwise, and there can be no assurance that the assets of our
subsidiaries in the Infrastructure Lending Segment will conform to such guidance. In that regard, to the extent that any of such
subsidiaries can no longer rely on the above Sections, such subsidiaries may be required to rely on other exceptions from the
definition of ““ investment company ”, such as Section 3 (c) (1) or 3 (¢) (7), in which case we will need to treat our holdings
therein as investment securities for purposes of the 40 % test described above, or otherwise change the manner in which they
conduct operations. Any such change could have an adverse effect on the performance of such subsidiaries and their ability to
conduct their operations as currently contemplated. The SEC has periodically solicited public comment on a wide range of
issues relating to Section 3 (¢) (5) (C) of the Investment Company Act, including the nature of the assets that qualify for
purposes of the exemption and whether mortgage REITs should be regulated in a manner similar to investment companies. The
laws and regulations governing the Investment Company Act status of REITSs, including the Division of Investment
Management of the SEC providing more specific or different guidance regarding these exemptions, could change in a manner
that adversely affects our operations. If we or our subsidiaries fail to maintain an exception or exemption from the Investment
Company Act, we could, among other things, be required to (i) change the manner in which we conduct our operations to avoid
being required to register as an investment company, (ii) effect sales of our assets in a manner that, or at a time when, we would
not otherwise choose to do so, or (iii) register as an investment company (which, among other things, would require us to
comply with the leverage constraints applicable to investment companies), any of which could negatively affect the value of our
common stock, the sustainability of our business model and our ability to make distributions to our stockholders, which could, in
turn, materially and adversely affect the market price of our common stock. Rapid changes in the values of our real estate-
related and other investments may make it more difficult for us to maintain our qualification as a REIT or exemption from the
Investment Company Act. If the market value or income potential of real estate- related or other investments declines as a result
of increased interest rates, prepayment rates or other factors, including changes in carrying value of certain assets made in
accordance with CECL, we may need to increase our real estate investments and income and / or liquidate our non- qualifying
assets in order to maintain our REIT qualification or exemption from the Investment Company Act. Moreover, we may have to
take similar action if the market value or income potential of any investment securities that we own increases. If the change in
real estate or other asset values and / or income occurs quickly, this may be especially difficult to accomplish. This difficulty
may be exacerbated by the illiquid nature of any non- qualifying assets that we may own. We may have to make investment
decisions that we otherwise would not make absent the REIT and Investment Company Act considerations. Our rights and the
rights of our stockholders to take action against our directors and officers are limited, which could limit your recourse in the
event of actions not in your best interests. Under Maryland law generally, a director’ s actions will be upheld if he or she
performs his or her duties in good faith, in a manner he or she reasonably believes to be in our best interests and with the care
that an ordinarily prudent person in a like position would use under similar circumstances. In addition, our charter limits the
liability of our directors and officers to us and our stockholders for money damages, except for liability resulting from: * actual
receipt of an improper benefit or profit in money, property or services; or * active and deliberate dishonesty by the director or
officer that was established by a final judgment as being material to the cause of action adjudicated. Our charter authorizes us to
indemnify our directors and officers for actions taken by them in those capacities to the maximum extent permitted by Maryland
law. Our bylaws require us to indemnify each director or officer, to the maximum extent permitted by Maryland law, in the
defense of any proceeding to which he or she is made, or threatened to be made, a party by reason of his or her service to us. In
addition, we may be obligated to fund the defense costs incurred by our directors and officers. As a result, we and our
stockholders may have more limited rights against our directors and officers than might otherwise exist absent the current
provisions in our charter and bylaws or that might exist with other companies. Our charter contains provisions that make
removal of our directors difficult, which could make it difficult for our stockholders to effect changes to our management. Our
charter provides that a director may only be removed for cause upon the affirmative vote of holders of two- thirds of the votes
entitled to be cast in the election of directors. Vacancies may be filled only by a majority of the remaining directors in office,
even if less than a quorum. These requirements make it more difficult to change our management by removing and replacing
directors and may prevent a change in control of enr-the eempany-Company that is in the best interests of our stockholders.



Ownership limitations may restrict change of control or business combination opportunities in which our stockholders might
receive a premium for their shares. In order for us to qualify as a REIT, no more than 50 % in value of our outstanding capital
stock may be owned, directly or indirectly, by five or fewer individuals during the last half of any calendar year. “ Individuals ”
for this purpose include natural persons, private foundations, some employee benefit plans and trusts, and some charitable trusts.
To preserve our REIT qualification, our charter generally prohibits any person from directly or indirectly owning more than 9. 8
% in value or in number of shares, whichever is more restrictive, of the outstanding shares of our capital stock or more than 9. 8
% in value or in number of shares, whichever is more restrictive, of the outstanding shares of our common stock. This
ownership limitation could have the effect of discouraging a takeover or other transaction in which holders of our common stock
might receive a premium for their shares over the then prevailing market price or which holders might believe to be otherwise in
their best interests. Risks Related to Taxation as a REIT If we do not qualify as a REIT or fail to remain qualified as a REIT,
we will be subject to tax as a regular corporation and could face a substantial tax liability, which would reduce the amount of
cash available for distribution to our stockholders. We intend to continue to operate in a manner that will allow us to qualify as a
REIT for U. S. federal income tax purposes. We have not requested nor obtained a ruling from the IRS as to our REIT
qualification. Qualification as a REIT involves the application of highly technical and complex Code provisions for which only
limited judicial and administrative authorities exist. Even a technical or inadvertent violation could jeopardize our REIT
qualification. Our qualification as a REIT depends on our satisfaction of certain asset, income, organizational, distribution,
stockholder ownership and other requirements on a continuing basis. Our ability to satisfy the asset tests depends upon our
analysis of the characterization and fair values of our assets, some of which are not susceptible to a precise determination, and
for which we will not obtain independent appraisals. Our compliance with the REIT income and quarterly asset requirements
also depends upon our analysis of the character of our income and our ability to successfully manage the composition of our
income and assets on an ongoing basis. Moreover, the proper classification of an instrument as debt or equity for U. S. federal
income tax purposes may be uncertain in some circumstances, which could affect the application of the REIT qualification
requirements as described below. In addition, our ability to satisfy the requirements to qualify as a REIT depends in part on the
actions of third parties over which we have no control or only limited influence, including in cases where we own an equity
interest in an entity that is classified as a partnership for U. S. federal income tax purposes. Accordingly, there can be no
assurance that the IRS will not contend that our interests in subsidiaries or in securities of other issuers will not cause a violation
of the REIT requirements. If we were to fail to qualify as a REIT in any taxable year, we would be subject to U. S. federal
income tax and applicable state and local taxes, on our taxable income at regular corporate rates, and distributions made to our
stockholders would not be deductible by us in computing our taxable income. In addition, we could possibly be subject to the
corporate alternative minimum tax and the 1 % excise tax on stock repurchases (and certain economically similar transactions),
effective for taxable years beginning after December 31, 2022. Any such tax liability could be substantial and would reduce the
amount of cash available for distribution to our stockholders, which in turn could have an adverse impact on the value of our
common stock. Unless we were entitled to relief under certain Code provisions, we also would be disqualified from taxation as a
REIT for the four taxable years following the year in which we failed to qualify as a REIT. Ordinary dividends payable by
REITs do not qualify for the reduced tax rates available for some corporate dividends. The maximum tax rate applicable to
qualified dividends ” payable by regular U. S. corporations to domestic stockholders that are individuals, trusts or estates is
currently 20 %. Dividends payable by REITs generally are not eligible for that reduced rate. However, pursuant to the 2017 Tax
Cuts and Jobs Act, such domestic stockholders may generally be allowed to deduct from their taxable income one- fifth of the
ordinary dividends payable to them by REITs for taxable years beginning before January 1, 2026. This would amount to a
reduction in the effective tax rate on REIT dividends as compared to prior law. To qualify for this deduction, the domestic
stockholder receiving such dividend must hold the dividend- paying REIT shares for at least 46 days (taking into account certain
special holding period rules) of the 91- day period beginning 45 days before the shares become ex- dividend, and cannot be
under an obligation to make related payments with respect to a position in substantially similar or related property. However, the
more favorable rates that will nevertheless continue to apply to regular corporate qualified dividends could cause investors who
are individuals, trusts or estates to perceive investments in REITSs to be relatively less attractive as a U. S. federal income tax
matter than investments in the stocks of non- REIT corporations that pay dividends, which could adversely affect the value of
the stock of REITs, including ours. REIT distribution requirements could adversely affect our ability to continue to execute our
business plan. We generally must distribute annually at least 90 % of our taxable income, subject to certain adjustments and
excluding any net capital gain, in order for U. S. federal corporate income tax not to apply to earnings that we distribute. To the
extent that we satisfy this distribution requirement, but distribute less than 100 % of our taxable income, we will be subject to U.
S. federal corporate income tax on our undistributed taxable income. In addition, we will be subject to a 4 % nondeductible
excise tax if the actual amount that we pay out to our stockholders in a calendar year is less than a minimum amount specified
under U. S. federal tax laws. We intend to continue to make distributions to our stockholders to comply with the REIT
requirements of the Code. From time to time, we may generate taxable income greater than our income for financial reporting
purposes prepared in accordance with GAAP, or differences in timing between the recognition of taxable income and the actual
receipt of cash may occur. For example, we may be required to accrue income from mortgage loans, MBS and other types of
debt securities or interests in debt securities before we receive any payments of interest or principal on such assets. We may also
acquire distressed debt investments that are subsequently modified by agreement with the borrower, or we may be required to
amend other debt investments. If the amendments to the outstanding debt are “ significant modifications ” under the applicable
U. S. Treasury regulations, the modified debt may be considered to have been reissued to us at a gain in a debt- for- debt
exchange with the borrower, with gain recognized by us to the extent that the principal amount of the modified debt exceeds our
cost of purchasing it prior to modification. In addition, we are generally required to recognize certain amounts in income no later
than the time such amounts are reflected on our financial statements filed with the SEC. We may also be required under the



terms of indebtedness that we incur to use cash received from interest payments to make principal payments on that
indebtedness, with the effect of recognizing income but not having a corresponding amount of cash available for distribution to
our stockholders. As a result, we may find it difficult or impossible to meet distribution requirements from our ordinary
operations in certain circumstances. In particular, where we experience differences in timing between the recognition of taxable
income and the actual receipt of cash, the requirement to distribute a substantial portion of our taxable income could cause us to:
(1) sell assets in adverse market conditions, (ii) borrow on unfavorable terms, (iii) distribute amounts that would otherwise be
invested in future acquisitions, capital expenditures or repayment of debt or (iv) make a taxable distribution of our shares, as part
of a distribution in which stockholders may elect to receive shares (subject to a limit measured as a percentage of the total
distribution), in order to comply with REIT requirements. These alternatives could increase our costs or reduce our equity. Thus,
compliance with the REIT requirements may hinder our ability to grow, which could adversely affect the value of our common
stock. We may choose to make distributions to our stockholders in our own stock, or make a distribution of a subsidiary’ s
common stock, in which case our stockholders could be required to pay income taxes in excess of the cash dividends they
receive. We may in the future distribute taxable dividends that are payable in cash and shares of our common stock at the
election of each stockholder. We may also determine to distribute a taxable dividend in the stock of a subsidiary in connection
with a spin- off or other transaction. Taxable stockholders receiving such distributions will be required to include the full amount
of the distribution as ordinary income to the extent of our current and accumulated earnings and profits for U. S. federal income
tax purposes. As a result, stockholders may be required to pay income taxes with respect to such dividends in excess of the cash
dividends received. If a U. S. stockholder sells the stock that it receives as a dividend in order to pay this tax, the sale proceeds
may be less than the amount included in income with respect to the dividend, depending on the market price of that stock at the
time of the sale. Furthermore, with respect to certain non- U. S. stockholders, we may be required to withhold U. S. tax with
respect to such dividends, including in respect of all or a portion of such dividend that is payable in stock. In addition, if a
significant number of our stockholders determine to sell shares of our common stock in order to pay taxes owed on dividends, it
may put downward pressure on the trading price of our common stock. The stock ownership limit imposed by the Code for
REITs and our charter may restrict our business combination opportunities. In order for us to maintain our qualification as a
REIT under the Code, not more than 50 % in value of our outstanding stock may be owned, directly or indirectly, by five or
fewer individuals (as defined in the Code to include certain entities) at any time during the last half of each taxable year
following our first year. Our charter, with certain exceptions, authorizes our board of directors to take the actions that are
necessary and desirable to preserve our qualification as a REIT. Unless exempted by our board of directors, no person may own
more than 9. 8 % of the aggregate value of our outstanding capital stock. Our board may grant an exemption in its sole
discretion, subject to such conditions, representations and undertakings as it may determine. The ownership limits imposed by
the tax law are based upon direct or indirect ownership by “ individuals ;- (as defined in the Code to include certain entities),
but only during the last half of a tax year. The ownership limits contained in our charter key off the ownership at any time by
any “ person, ” which term includes entities. These ownership limitations in our charter are common in REIT charters and are
intended to provide added assurance of compliance with the tax law requirements, and to minimize administrative burdens.
However, these ownership limits might also delay or prevent a transaction or a change in our control that might involve a
premium price for our common stock or otherwise be in the best interest of our stockholders. Even as a REIT, we may face tax
liabilities that reduce our cash flow. Even if we remain qualified for taxation as a REIT, we may be subject to certain U. S.
federal, state and local or non- U. S. taxes on our income and assets, including taxes on any undistributed income, taxes on
income from some activities conducted as a result of a foreclosure, and state or local income, property and transfer taxes, such as
mortgage recording taxes. In addition, in order to continue to meet the REIT qualification requirements, prevent the recognition
of certain types of non- cash income, or to avert the imposition of a 100 % tax that applies to certain gains derived by a REIT
from dealer property or inventory, we may hold a significant amount of our assets through our TRSs or other subsidiary
corporations that will be subject to corporate- level income tax at regular rates. fn-addition;although-Although REITs are not
subject to the corporate alternative minimum tax, a TRS may be subject to this tax if a TRS’ s three- year average annual
adjusted financial statement income exceeds $ 1 billion. Furthermore, if we lend money to a TRS, the TRS may be unable to
deduct all or a portion of the interest paid to us, which could result in an even higher corporate- level tax liability. Any of these
taxes would decrease cash available for distribution to our stockholders. Complying with REIT requirements may cause us to
forgo otherwise attractive opportunities. To qualify as a REIT for U. S. federal income tax purposes, we must satisfy ongoing
tests concerning, among other things, the sources of our income, the nature and diversification of our assets, the amounts that we
distribute to our stockholders and the ownership of our stock. We may be required to make distributions to stockholders at
disadvantageous times or when we do not have funds readily available for distribution, and may be unable to pursue
investments that would be otherwise advantageous to us in order to satisfy the source- of- income or asset- diversification
requirements for qualifying as a REIT. In addition, in certain cases, the modification of a debt instrument could result in the
conversion of the instrument from a qualifying real estate asset to a wholly or partially non- qualifying asset that must be
contributed to a TRS or disposed of in order for us to maintain our REIT status. Compliance with the source- of- income
requirements may also limit our ability to acquire debt instruments at a discount from their face amount. Thus, compliance with
the REIT requirements may hinder our ability to make, and in certain cases to maintain ownership of, certain attractive
investments. Complying with REIT requirements may force us to liquidate otherwise attractive investments. To qualify as a
REIT, we must ensure that at the end of each calendar quarter, at least 75 % of the value of our assets consists of cash, cash
items, government securities and qualified REIT real estate assets, including certain mortgage loans and certain kinds of MBS.
The remainder of our investment in securities (other than government securities , securities of a TRS, and qualified real estate
assets) generally cannot include more than 10 % of the outstanding voting securities of any one issuer or more than 10 % of the
total value of the outstanding securities of any one issuer. In addition, in general, no more than 5 % of the value of our assets



(other than government securities , securities of a TRS, and qualified real estate assets) can consist of the securities of any one
issuer, and no more than 20 % of the value of our total securities can be represented by securities of one or more TRSs. If we fail
to comply with these requirements at the end of any calendar quarter, we must correct the failure within 30 days after the end of
the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and suffering adverse
tax consequences. As a result, we may be required to liquidate from our portfolio otherwise attractive investments. These actions
could have the effect of reducing our income and amounts available for distribution to our stockholders. The failure of assets
subject to repurchase agreements to qualify as real estate assets could adversely affect our ability to qualify as a REIT. We have
entered into financing arrangements that are structured as sale and repurchase agreements pursuant to which we would
nominally sell certain of our assets to a counterparty and simultaneously enter into an agreement to repurchase these assets at a
later date in exchange for a purchase price. Economically, these agreements are financings which are secured by the assets sold
pursuant thereto. We believe that we would be treated for REIT asset and income test purposes as the owner of the assets that
are the subject of any such sale and repurchase agreement notwithstanding that such agreement may transfer record ownership
of the assets to the counterparty during the term of the agreement. It is possible, however, that the IRS could assert that we did
not own the assets during the term of the sale and repurchase agreement, in which case we could fail to qualify as a REIT. We
may be required to report taxable income for certain investments in excess of the economic income we ultimately realize from
them. We may acquire debt instruments in the secondary market for less than their face amount. The discount at which such
debt instruments are acquired may reflect doubts about their ultimate collectability rather than current market interest rates. The
amount of such discount will nevertheless generally be treated as *“ market discount ” for U. S. federal income tax purposes.
Under the rules applicable in reporting market discount as income, such market discount may have to be included in income as if
the debt instruments were assured of being collected in full. If we ultimately collect less on the debt instruments than our
purchase price plus the market discount we had previously reported as income, we may not be able to benefit from any
offsetting loss deductions. In addition, we may acquire distressed debt investments that are subsequently modified by agreement
with the borrower. If the amendments to the outstanding debt are “ significant modifications ” under applicable U. S. Treasury
regulations, the modified debt may be considered to have been reissued to us at a gain in a debt- for- debt exchange with the
borrower. In that event, we may be required to recognize taxable gain to the extent the issue price or principal amount , as
applicable, of the modified debt exceeds our adjusted tax basis in the unmodified debt, even if the value of the debt or the
payment expectations have not changed. Moreover, some of the MBS that we acquire may have been issued with original issue
discount. We will be required to report such original issue discount based on a constant yield method and will be taxed based on
the assumption that all future projected payments due on such MBS will be made. If such MBS turns out not to be fully
collectible, an offsetting loss deduction will become available only in the later year that uncollectability is provable. Finally, in
the event that any debt instruments or MBS acquired by us are delinquent as to mandatory principal and interest payments, or in
the event payments with respect to a particular debt instrument are not made when due, we may nonetheless be required to
continue to recognize the unpaid interest as taxable income as it accrues, despite doubt as to its ultimate collectability. Similarly,
we may be required to accrue interest income with respect to subordinate MBS at its stated rate regardless of whether
corresponding cash payments are received or are ultimately collectible. In each case, while we would in general ultimately have
an offsetting loss deduction available to us when such interest was determined to be uncollectible, the utility of that deduction
could depend on our having taxable income in that later year or thereafter. If any of our subsidiary REITSs failed to qualify as a
REIT, we could be subject to higher taxes, fail to remain qualified as a REIT and / or be subject to other adverse consequences.
We own and may acquire direct or indirect interests in one or more entities that have elected or will elect to be taxed as REITs
under the Code (each, a “ Subsidiary REIT ). A Subsidiary REIT is subject to the various REIT qualification requirements and
other limitations described herein that are applicable to us. If a Subsidiary REIT were to fail to qualify as a REIT, then (i) that
Subsidiary REIT would become subject to U. S. federal income tax and applicable state and local taxes on its taxable income at
regular corporate rates, (ii) the Subsidiary REIT’ s failure to so qualify could have an adverse effect on our ability to comply
with the REIT income and asset tests, and thus could impair our ability to qualify as a REIT unless we could avail ourselves of
certain relief provisions and (iii) such failure could also cause certain entities owned by the Subsidiary REIT that are intended to
be treated as “ qualified REIT subsidiaries ” (or otherwise as disregarded) to be treated as taxable mortgage pools (“ TMPs ”),
which could cause adverse tax and other adverse consequences. The “ taxable mortgage pool ” rules will increase the taxes that
we, or our stockholders may, incur and limit our actions with respect to our taxable mortgage pools. Securitizations in the form
of bonds or notes secured principally by mortgage loans generally result in the creation of TMPs for U. S. federal income tax
purposes. The debt securities issued by TMPs are sometimes referred to as “ collateralized mortgage obligations ” (“ CMOs ”),
which include CLOs. We have issued CLOs through TMPs. Unless a TMP is wholly- owned by a REIT, it is subject to taxation
as a corporation. However, so long as a REIT owns 100 % of the equity interests in a TMP, the TMP will not be taxed as a
corporation. Instead, eertatnreategertes-of-the REIT 2' s stockholders, sueh-as-including, without limitation, foreign
stockholders eligible for treaty or sovereign benefits, stockholders with net operating losses, and generally tax- exempt
stockholders that are subject to unrelated business income tax, may be subject to taxation, or to increased taxes, on any portion,
known as “ excess inclusions ”, of their dividend income from the REIT that is attributable to the TMP, but only to the extent
that the REIT actually distributes “ excess inclusions  to them. We intend not to distribute “ excess inclusions ”, but to pay the
tax on ““ excess inclusions ” ourselves. Notwithstanding our intention to try to avoid distributions to our stockholders of “ excess
inclusions ”, it is possible that some portion of our dividends to our stockholders may be so characterized. In order to control
better, and to attempt to avoid, the distribution of *“ excess inclusions ” to our stockholders, all of our TMPs are wholly- owned
by a Subsidiary REIT that has elected to be treated as a REIT. Our Subsidiary REIT is required to satisfy, on a stand- alone
basis, the REIT asset, income, organizational, distribution, stockholder ownership and other requirements described above, and
if it were to fail to qualify as a REIT, then our Subsidiary REIT would face adverse tax consequences similar to those described



above with respect to our qualification as a REIT and, as described above, failure could have an adverse effect on our ability to
comply with the REIT income and asset tests and thus could impair our ability to qualify as a REIT unless we could avail
ourselves of certain relief provisions. Because our TMPs must at all times be owned by a REIT, we are restricted from selling
equity interests in it, or selling any notes or bonds issued by it that might be considered to be equity for tax purposes, to other
investors if doing so would subject it to taxation. These restrictions limit the liquidity of our investments in our TMPs and may
prevent us from incurring greater leverage on that investment in order to maximize our returns from it. The tax on prohibited
transactions may limit our ability to engage in transactions, including certain methods of securitizing mortgage loans, which
would be treated as sales for U. S. federal income tax purposes. A REIT’ s net income from prohibited transactions is subject to
a 100 % tax. In general, prohibited transactions are sales or other dispositions of property, other than foreclosure property, but
including mortgage loans, held primarily for sale to customers in the ordinary course of business. We might be subject to this tax
if we were to dispose of or securitize loans in a manner that was treated as a sale of the loans for U. S. federal income tax
purposes. Therefore, in order to avoid the prohibited transactions tax, we may choose not to engage in certain sales of loans at
the REIT level, and may limit the structures we utilize for our securitization transactions, even though the sales or structures
might otherwise be beneficial to us. Our investments in construction loans require us to make estimates about the fair value of
land and improvements that may be challenged by the IRS. We invest in construction loans, the interest from which is
qualifying income for purposes of the REIT income tests, provided that the loan value of the real property securing the
construction loan is equal to or greater than the highest outstanding principal amount of the construction loan during any taxable
year. For purposes of construction loans, the loan value of the real property is the fair value of the land plus the reasonably
estimated cost of the improvements or developments (other than personal property) that secure the loan and that are to be
constructed from the proceeds of the loan. There can be no assurance that the IRS would not challenge our estimate of the loan
value of the real property. The failure of a mezzanine loan to qualify as a real estate asset could adversely affect our ability to
qualify as a REIT. We invest in mezzanine loans, for which the IRS has provided a safe harbor but not rules of substantive law.
Pursuant to the safe harbor, if a mezzanine loan meets certain requirements, it will be treated by the IRS as a real estate asset for
purposes of the REIT asset tests, and interest derived from the mezzanine loan will be treated as qualifying mortgage interest for
purposes of the REIT 75 % income test. We may acquire mezzanine loans that do not meet all of the requirements of this safe
harbor. In the event we own a mezzanine loan that does not meet the safe harbor, the IRS could challenge such loan’ s treatment
as a real estate asset for purposes of the REIT asset and income tests and, if such a challenge were sustained, we could fail to
qualify as a REIT. Liquidation of assets may jeopardize our REIT qualification. To qualify as a REIT, we must comply with
requirements regarding our assets and our sources of income. If we are compelled to liquidate our investments to repay
obligations to our lenders, we may be unable to comply with these requirements, ultimately jeopardizing our qualification as a
REIT, or we may be subject to a 100 % tax on any resultant gain if we sell assets that are treated as dealer property or inventory.
Complying with REIT requirements may limit our ability to hedge effectively and may cause us to incur tax liabilities. The
REIT provisions of the Code substantially limit our ability to hedge our assets and liabilities. Any income from a hedging
transaction we enter into either (i) to manage risk of interest rate or price changes with respect to borrowings made or to be made
to acquire or carry real estate assets, (ii) to manage risk of currency fluctuations with respect to items of income that qualify for
purposes of the REIT 75 % or 95 % gross income tests or assets that generate such income or (iii) to hedge another instrument
that hedges risks described in clause (i) or (ii) for a period following the extinguishment of the liability or the disposition of the
asset that was previously hedged by the instrument, and provided that, in each case, the applicable hedging instrument is
properly identified under applicable U. S. Treasury regulations, does not constitute “ gross income ” for purposes of the 75 % or
95 % gross income tests. To the extent that we enter into other types of hedging transactions, the income from those transactions
is likely to be treated as non- qualifying income for purposes of both of the gross income tests. As a result of these rules, we
intend to limit our use of advantageous hedging techniques or implement those hedges through a domestic TRS. This could
increase the cost of our hedging activities because our TRS would be subject to tax on gains or expose us to greater risks
associated with changes in interest rates than we would otherwise want to bear. In addition, losses in our TRS will not directly
reduce our REIT taxable income but may reduce current or future taxable income in the TRS. Partnership tax audits could
increase the tax liability borne by us in the event of a U. S. federal income tax audit of a subsidiary partnership. In connection
with U. S. federal income tax audits of partnerships (such as certain of our subsidiaries) and the collection of any tax resulting
from any such audits or other tax proceedings, the partnership itself may be liable for partner- level taxes (including interest and
penalties) resulting from an adjustment of partnership tax items on audit, regardless of changes in the composition of the
partners (or their relative ownership) between the year under audit and the year of the adjustment. The rules also include an
elective alternative method under which the additional taxes resulting from the adjustment are assessed frerrr-against the
affected partners, subject to a higher rate of interest than otherwise would apply. Although regulations have been issued and
address some aspects of these rules, questions remain as to how they will apply. These rules could increase the U. S. federal
income tax, interest, and / or penalties economically borne by us in the event of a U. S. federal income tax audit of a subsidiary
partnership in comparison to prior law. Legislative or other actions affecting REITs could materially and adversely affect us and
our stockholders. The rules dealing with U. S. federal income taxation are constantly under review by persons involved in the
legislative process and by the IRS and the U. S. Department of the Treasury. Changes to the tax laws, with or without
retroactive application, could materially and adversely affect us and our stockholders. We cannot predict how changes in the tax
laws , or the expiration of certain tax provisions in the 2017 Tax Cuts and Jobs Act that are subject to “ sunset ” for
taxable years beginning after December 31, 2025, might affect us or our stockholders. New legislation, U. S. Treasury
regulations, administrative interpretations or court decisions could significantly and negatively affect our ability to qualify as a
REIT or the U. S. federal income tax consequences of such qualification. General Risk Factors Changes in accounting rules and
other policy or regulatory changes could occur at any time and could impact us in significantly negative ways that we are



unable to predict or protect against. The SEC, the Financial Accounting Standards Board (“ FASB ) and other regulatory bodies
that establish the accounting rules applicable to us have proposed or enacted a wide array of changes to accounting rules over
the last several years. Moreover, in the future, these regulators may propose additional changes that we do not currently
anticipate. Changes to accounting rules that apply to us could significantly impact our business or our reported financial
performance in negative ways that we cannot predict or protect against. We cannot predict whether any changes to current
accounting rules will occur or what impact any codified changes will have on our business, results of operations, liquidity or
financial condition. Failure to maintain effective internal control over financial reporting in accordance with Section 404 of the
Sarbanes- Oxley Act could have a material adverse effect on our business and stock price. As a public company, we are required
to maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes- Oxley Act of
2002. Internal control over financial reporting is complex and may be revised over time to adapt to changes in our business or
changes in applicable accounting rules. We cannot assure you that our internal control over financial reporting will be effective
in the future or that a material weakness will not be discovered with respect to a prior period for which we believe that internal
controls were effective. If we are not able to maintain or document effective internal control over financial reporting, our
independent registered public accounting firm may not be able to certify as to the effectiveness of our internal control over
financial reporting as of the required dates. Matters impacting our internal controls may cause us to be unable to report our
financial information on a timely basis, or may cause us to restate previously issued financial information, and thereby subject
us to adverse regulatory consequences, including sanctions or investigations by the SEC or violations of applicable stock
exchange listing rules. There could also be a negative reaction in the financial markets due to a loss of investor confidence in us
and the reliability of our financial statements. Confidence in the reliability of our financial statements is also likely to suffer if
we or our independent registered public accounting firm reports a material weakness in our internal control over financial
reporting. This could materially and adversely affect us by, for example, leading to a decline in our stock price and impairing our
ability to raise capital. Our board of directors has approved very broad investment guidelines for our Manager and does not
approve each investment and financing decision made by our Manager unless required by our investment guidelines. Our
Manager is authorized to follow very broad investment guidelines which enable our Manager to make investments on our behalf
in a wide array of assets. Our board of directors will periodically review our investment guidelines and our investment portfolio
but will not, and will not be required to, review all of our proposed investments, except that any investment that is equal to or in
excess of $ 250. 0 million but less than $ 400. 0 million will require approval of the investment committee of our board of
directors and any investment that is equal to or in excess of $ 400. 0 million will require approval of our board of directors. See £
Item 1. " Business — Investment Guidelines ” in this Form 10- K for additional information regarding these investment
guidelines. In addition, in conducting periodic reviews, our board of directors may rely and may make investments through
affiliates primarily on information provided to them by our Manager. Furthermore, our Manager may use complex strategies,
and transactions entered into by our Manager may be costly, difficult or impossible to unwind by the time they are reviewed by
our board of directors. Our Manager (or such affiliates) has great latitude within the broad parameters of our investment
guidelines in determining the types and amounts of target assets it decides are attractive investments for us, which could result in
investment returns that are substantially below expectations or that result in losses, which would materially and adversely affect
our business operations and results. Further, decisions made and investments and financing arrangements entered into by our
Manager may not fully reflect the best interests of our stockholders. New investments may not be profitable (or as profitable as
we expect), may increase our exposure to certain industries, may increase our exposure to interest rate, foreign currency, real
estate market or credit market fluctuations, may divert managerial attention from more profitable opportunities and may require
significant financial resources. A change in our investment strategy may also increase any guarantee obligations we agree to
incur or increase the number of transactions we enter into with affiliates. Moreover, new investments may present risks that are
difficult for us to adequately assess, given our lack of familiarity with a particular type of investment. The risks related to new
investments or the financing risks associated with such investments could adversely affect our results of operations, financial
condition and liquidity, and could impair our ability to make distributions to our stockholders. Our board of directors has in the
past and may in the future at any time change one or more of our investment strategy or guidelines, financing strategy or
leverage policies without stockholder consent. Our board of directors has in the past and may in the future at any time change
one or more of our investment strategy or guidelines, financing strategy or leverage policies with respect to investments,
acquisitions, growth, operations, indebtedness, capitalization and distributions without the consent of our stockholders, which
could result in an investment portfolio with a different risk profile. Any change in our investment strategy may increase our
exposure to interest rate risk, default risk and real estate market fluctuations. These changes could adversely affect our financial
condition, results of operations, the market price of our common stock and our ability to make distributions to our stockholders.
We operate in a highly competitive market for investment opportunities and competition may limit our ability to acquire
desirable investments in our target assets and could also affect the pricing of these investment opportunities. We operate in a
highly competitive market for investment opportunities. Our profitability depends, in large part, on our ability to acquire our
target assets at attractive prices. In acquiring our target assets, we compete with a variety of institutional investors, including
other REITs, commercial and investment banks, specialty finance companies, public and private funds (including other funds
managed by Starwood Capital Group), commercial finance and insurance companies and other financial institutions. Many of
our competitors are substantially larger and have considerably greater financial, technical, marketing and other resources than
we do. Several other REITSs have raised significant amounts of capital and may have investment objectives that overlap with
ours, which may create additional competition for investment opportunities. Some competitors may have a lower cost of funds
and access to funding sources that may not be available to us, such as funding from the U. S. government, if we are not eligible
to participate in programs established by the U. S. government. Many of our competitors are not subject to the operating
constraints associated with REIT tax compliance or maintenance of an exemption from the Investment Company Act. In



addition, some of our competitors may have higher risk tolerances or different risk assessments, which could allow them to
consider a wider variety of investments and establish more relationships than we do. Furthermore, competition for investments
in our target assets may lead to the price of such assets increasing, which may further limit our ability to generate desired
returns. We cannot assure you that the competitive pressures we face will not have a material adverse effect on our business,
financial condition and results of operations. Also, as a result of this competition, desirable investments in our target assets may
be limited in the future and we may not be able to continue to take advantage of attractive investment opportunities from time to
time, as we may not be able to identify and make additional investments that are consistent with our investment objectives.
Cybersecurity risks could result in the loss of data, interruptions in our business, damage to our reputation, and result in
increased costs and financial losses that could have a material adverse effect on our business and results of operations. Our
operations are dependent on information systems and technology, and we rely heavily on our financial, accounting,
communications and other data processing systems. Such systems may fail to operate properly or become disabled as a result of
tampering or a breach of the network security systems or otherwise. Our network systems and storage applications, and those
systems and storage and other business applications maintained by our third party providers, may be subject to attempts to gain
unauthorized access, breach, malfeasance or other system disruptions. Cybersecurity incidents and cyber- attacks, ransomware
attacks, and social engineering attempts (including business email compromise attacks) have been occurring globally at a more
frequent and severe level and will likely continue to increase in frequency in the future. There have been a number of recent
highly publicized cases involving the dissemination, theft and destruction of corporate information as a result of a failure to
follow procedures by employees or contractors or as a result of actions by a variety of third parties. There can be no assurance
that the measures we take to ensure the integrity of our systems will provide protection, especially because cyberattack
techniques used change frequently, may persist undetected over extended periods of time, and may not be mitigated in a timely
manner to prevent or minimize the impact of an attack. We regularly encounter phishing attempts and unsuccessful attacks,
and our layered security approach has effectively protected us. The loss, disclosure or misappropriation of, or unauthorized
access to, information or our failure to meet our obligations could result in damage to our reputation, lcgal claims or
proceedings, penalties and remediation costs. See “Item 1C —" Cybersecurity ” in this Form 10- K for a discussion of how
we address these cybersecurity risks. We are subject to risks from natural disasters such as earthquakes , wildfires and severe
weather, including as the result of global climate changes, which may result in damage to our properties. Natural disasters and
severe weather such as earthquakes, tornadoes, hurricanes , wildfires, droughts or floods may result in significant damage to
the properties securing our loans or in which we invest. In addition, our investments may be exposed to new or increased risks
and liabilities associated with global climate change, such as increased frequency or intensity of adverse weather and natural
disasters, as well as increased unavailability or costs of insurance, any of which could negatively impact our and our
borrowers’ businesses and the value of the properties securing our loans or in which we invest. The extent of our or our
borrowers’ casualty losses and loss in operating income in connection with such events is a function of the severity of the event
and the total amount of exposure in the affected area. When we have geographic concentration of exposures, a single catastrophe
(such as an earthquake) or destructive weather event (such as a hurricane) affecting a region may have a significant negative
effect on our financial condition and results of operations. We may be materially and adversely affected by our exposure to
losses arising from natural disasters or severe weather, including those associated with global climate change. In addition, global
climate change concerns could result in additional legislation and regulatory requirements, including those associated with the
transition to a low- carbon economy, which could increase expenses or otherwise adversely impact our business, results of
operatrons and financial condition, or the busrness results of operatrons and financial condition of our borrowers —eufbustﬂess

The market price and trading volume of our common stock
could be Volatrle 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 (the “ NYSE ”), which is the exchange on which our
common stock is listed, have experienced significant price and volume fluctuations. In the past, overall weakness in the
economy and other factors have 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; * 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 ¢ 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 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. 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.



