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Summit Hotel Properties, Inc.
$125,000,000

Shares of Common Stock

We have entered into a sales agreement, dated August 3, 2015, with Robert W. Baird & Co. Incorporated relating to shares of our common
stock, $0.01 par value per share, or our common stock, offered by this prospectus supplement and the accompanying prospectus, pursuant to a
continuous offering program. In accordance with the terms of the sales agreement, we may offer and sell shares of our common stock having an
aggregate offering price of up to $125,000,000 from time to time through Robert W. Baird & Co. Incorporated, to whom we refer herein as the
sales agent, as our agent for these offers and sales. Our common stock is traded on the New York Stock Exchange, or the NYSE, under the
symbol �INN.� On July 31, 2015, the last reported sale price of our common stock was $13.63 per share.

Sales of shares of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made in negotiated
transactions or transactions that are deemed to be �at the market offerings,� as defined in Rule 415 under the Securities Act of 1933, as amended,
or the Securities Act, including sales made directly on the NYSE or sales made to or through a market maker other than on an exchange. The
sales agent is not required to sell any specific number or dollar amount of shares of our common stock, but the sales agent will make all sales
using commercially reasonable efforts consistent with its normal trading and sales practices on mutually agreed terms between the sales agent
and us.

The sales agent will receive compensation from us of up to 2.0% of the gross sales price of all shares sold through it under the sales agreement.
In connection with the sale of shares of our common stock on our behalf, the sales agent may be deemed to be an �underwriter� within the
meaning of the Securities Act and the compensation paid to the sales agent may be deemed to be underwriting commissions or discounts. There
is no arrangement for funds to be received in an escrow, trust or similar arrangement.
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We may also sell some or all of the shares of our common stock to the sales agent as principal for its own account at a price agreed upon at the
time of sale. If we sell shares of our common stock to the sales agent as principal, we will enter into a separate agreement setting forth the terms
of such transaction and, to the extent required by applicable law, we will describe the agreement in a separate prospectus supplement or pricing
supplement.

Investing in our common stock involves risk. Before buying any shares, you should read the discussion of �Risk
Factors� beginning on page S-1 of this prospectus supplement and beginning on page 6 of our Annual Report on
Form 10-K for the year ended December 31, 2014 and the risks we disclose in future filings with the Securities
and Exchange Commission, or the SEC, that are incorporated by reference into this prospectus supplement.

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

Baird

The date of this prospectus supplement is August 3, 2015
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the sales agent has not, authorized anyone to provide you with different information. We are not, and the
sales agent is not, making an offer of these securities in any state where the offer is not permitted. You should not assume that the
information contained in this prospectus supplement and the accompanying prospectus is accurate as of any date other than the date of
such documents or that the information incorporated by reference in this prospectus supplement and the accompanying prospectus is
accurate as of any date other than the date of the incorporated document. Our business, financial condition, results of operations and
prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the offering and certain other
matters relating to us and also adds to or updates information contained in the accompanying prospectus and the documents incorporated by
reference into the accompanying prospectus. The second part is the accompanying prospectus, which gives more general information, some of
which may not apply to this offering. Any statement herein or in a document incorporated or deemed to be incorporated herein by reference shall
be deemed to be modified or superseded for purposes of this prospectus supplement and the accompanying prospectus to the extent that a
statement contained in any subsequently filed document, which also is incorporated or deemed to be incorporated by reference herein, modifies
or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement or the accompanying prospectus.

In this prospectus supplement and the accompanying prospectus, except where the context suggests otherwise, the terms �we,� �our,� �us,� �our
company� and the �company� refer to Summit Hotel Properties, Inc., a Maryland corporation, and its subsidiaries on a consolidated basis; and �our
operating partnership� means Summit Hotel OP, LP, a Delaware limited partnership for which one of our wholly owned subsidiaries serves as the
general partner. Summit Hotel TRS, Inc., a Delaware corporation, which we refer to in this prospectus as �Summit TRS,� is a taxable REIT
subsidiary, or TRS, and we refer to Summit TRS and any other TRSs that we may form in the future as �our TRSs.� We refer to Summit TRS and
the wholly owned subsidiaries of Summit TRS that lease our hotels from our operating partnership or subsidiaries of our operating partnership as
�our TRS lessees.�

CERTAIN TRADEMARKS

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, INCLUDING THE DOCUMENTS INCORPORATED
BY REFERENCE HEREIN, CONTAIN REGISTERED TRADEMARKS THAT ARE THE EXCLUSIVE PROPERTY OF THEIR
RESPECTIVE OWNERS, WHICH ARE COMPANIES OTHER THAN US, INCLUDING, BUT NOT LIMITED TO THE FOLLOWING
OWNERS: MARRIOTT INTERNATIONAL, INC., OR MARRIOTT; HILTON WORLDWIDE, INC., OR HILTON; INTERCONTINENTAL
HOTELS GROUP, OR IHG; HYATT CORPORATION, OR HYATT; COUNTRY INNS & SUITES BY CARLSON, INC., OR CARLSON;
AND STARWOOD HOTELS AND RESORTS WORLDWIDE, INC., OR STARWOOD.  NONE OF THESE TRADEMARK OWNERS,
THEIR PARENTS, SUBSIDIARIES OR AFFILIATES OR ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, MEMBERS,
MANAGERS, STOCKHOLDERS, OWNERS, AGENTS OR EMPLOYEES IS AN ISSUER OR UNDERWRITER OF THE SECURITIES
COVERED BY THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, PLAYS (OR WILL PLAY) ANY
ROLE IN THE OFFER OR SALE OF OUR SECURITIES OR HAS ANY RESPONSIBILITY FOR THE CREATION OR CONTENTS OF
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, INCLUDING THE DOCUMENTS INCORPORATED
BY REFERENCE HEREIN. IN ADDITION, NONE OF THE TRADEMARK OWNERS HAS OR WILL HAVE ANY LIABILITY OR
RESPONSIBILITY WHATSOEVER ARISING OUT OF OR RELATED TO THE OFFER OR SALE OF THE SECURITIES COVERED BY
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, INCLUDING ANY LIABILITY OR
RESPONSIBILITY FOR ANY FINANCIAL STATEMENTS, PROJECTIONS OR OTHER FINANCIAL INFORMATION OR OTHER
INFORMATION INCORPORATED BY REFERENCE IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS OR OTHERWISE DISSEMINATED IN CONNECTION WITH THE OFFER OR SALE OF THE SECURITIES COVERED
BY THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS. YOU MUST UNDERSTAND THAT YOUR SOLE
RECOURSE FOR ANY ALLEGED OR ACTUAL IMPROPRIETY RELATING TO THE OFFER AND SALE OF THE SECURITIES
COVERED BY THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS AND THE OPERATION OF OUR
BUSINESS WILL BE AGAINST US AND IN NO EVENT MAY YOU SEEK TO IMPOSE LIABILITY ARISING FROM OR RELATED TO
SUCH ACTIVITY, DIRECTLY OR INDIRECTLY, UPON ANY OF THE TRADEMARK OWNERS.
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WE ARE PARTY TO A LICENSE AGREEMENT WITH SHERATON, LLC THAT ENABLES A THIRD-PARTY HOTEL MANAGEMENT
COMPANY ENGAGED BY US TO OPERATE HOTELS USING THE SERVICE MARK �ALOFT®� AND THE TRADEMARK �FOUR
POINTS�.�  NEITHER SHERATON, LLC NOR ANY OF ITS AFFILIATES OWN EITHER HOTEL, IS A PARTICIPANT IN THIS
OFFERING, OR HAS PROVIDED OR REVIEWED, OR IS RESPONSIBLE FOR, ANY DISCLOSURES OR OTHER INFORMATION SET
FORTH IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS.

S-ii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the information incorporated by reference herein and therein contain
certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act.  We intend such forward-looking statements to be
covered by the safe harbor provisions for forward looking statements contained in the Private Securities Litigation Reform Act of 1995 and
include this statement for purposes of complying with these safe harbor provisions.  Forward-looking statements, which are based on certain
assumptions and describe our future plans, strategies and expectations, are generally identifiable by use of the words �may,� �could,� �expect,� �intend,�
�plan,� �seek,� �anticipate,� �believe,� �estimate,� �predict,� �forecast,� �project,� �potential,� �continue,� �likely,� �will,� �would� or similar
expressions.  Forward-looking statements in this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference, include, among others, statements about our business strategy, including acquisition and development strategies,
industry trends, estimated revenues and expenses, ability to realize deferred tax assets and expected liquidity needs and sources (including
capital expenditures and the ability to obtain financing or raise capital). You should not rely on forward-looking statements since they involve
known and unknown risks, uncertainties and other factors that are, in some cases, beyond our control and which could materially affect actual
results, performances or achievements.  Factors that may cause actual results to differ materially from current expectations include, but are not
limited to:

•  financing risks, including the risk of leverage and the corresponding risk of default on our
mortgage loans and other debt and potential inability to refinance or extend the maturity of existing indebtedness;

•  national, regional and local economic conditions;

•  levels of spending in the business, travel and leisure industries, as well as consumer confidence;

•  adverse changes in occupancy, average daily rate and revenue per available room and other hotel
operating metrics;

•  hostilities, including future terrorist attacks, or fear of hostilities that affect travel;

•  financial condition of, and our relationships with, third-party property managers and franchisors;

•  the degree and nature of our competition;
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•  increased interest rates and operating costs;

•  increased renovation costs, which may cause actual renovation costs to exceed our current
estimates;

•  changes in zoning laws and increases in real property tax rates;

•  risks associated with potential acquisitions, including the ability to ramp up and stabilize newly
acquired hotels with limited or no operating history, and dispositions of hotel properties;

•  availability of and our ability to retain qualified personnel;

•  our failure to maintain our qualification as a real estate investment trust, or REIT, under the
Internal Revenue Code of 1986, as amended, or the Code;

•  changes in our business or investment strategy;

•  availability, terms and deployment of capital;

•  general volatility of the capital markets and the market price of our shares of common stock;

•  environmental uncertainties and risks related to natural disasters; and

S-iii
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•  the factors referenced or incorporated by reference in this prospectus supplement and the
accompanying prospectus, as well as the factors described under the section entitled �Risk Factors� included in our most
recent Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed by us
with the SEC.

These factors are not necessarily all of the important factors that could cause our actual results, performance or achievements to differ materially
from those expressed in or implied by any of our forward-looking statements.  Other unknown or unpredictable factors, many of which are
beyond our control, could also harm our results, performance or achievements.

All forward-looking statements contained in this prospectus supplement and the accompanying prospectus, including the information
incorporated by reference, are expressly qualified in their entirety by the cautionary statements set forth above.  Forward-looking statements
speak only as of the date they are made, and we do not undertake or assume any obligation to update publicly any of these statements to reflect
actual results, new information or future events, changes in assumptions or changes in other factors affecting forward-looking statements, except
to the extent required by applicable laws.  If we update one or more forward-looking statements, no inference should be drawn that we will make
additional updates with respect to those or other forward-looking statements.

S-iv
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OUR COMPANY

We are a self-managed hotel investment company organized to continue and expand the hotel investment business of our predecessor, Summit
Hotel Properties, LLC. We are primarily focused on acquiring and owning premium-branded select-service hotel properties in the upscale and
upper midscale segments of the U.S. lodging industry. As of June 30, 2015, we owned 93 hotels with a total of 11,933 rooms located in 23
states.

We were organized as a Maryland corporation on June 30, 2010.  We completed our initial public offering, or IPO, and our formation
transactions, including the merger of our predecessor into our operating partnership, on February 14, 2011.  We elected to be taxed as a REIT for
federal income tax purposes beginning with our short taxable year ended December 31, 2011.  We own our hotels and conduct substantially all
of our business through our operating partnership. We, through a wholly owned subsidiary, are the sole general partner of our operating
partnership. As of June 30, 2015, we owned approximately 99% of the issued and outstanding common units of partnership interest of our
operating partnership, including the sole general partnership interest held by the general partner, and all of our operating partnership�s issued and
outstanding 9.25% Series A cumulative redeemable preferred units, 7.875% Series B cumulative redeemable preferred units and 7.125%
Series C cumulative redeemable preferred units.

To qualify as a REIT, we cannot operate or manage our hotels. Instead, other than with respect to one hotel that is owned by a wholly owned
subsidiary of Summit TRS, we lease our hotels to our TRS lessees, which are wholly owned indirect subsidiaries of our operating partnership.
Our TRS lessees engage third-party hotel management companies to operate and manage our hotels.

Our principal executive offices are located at 12600 Hill Country Boulevard, Suite R-100, Austin, Texas 78738, and our telephone number is
(512) 538-2300. Our website is www.shpreit.com. The information contained on, or accessible through, our website is not incorporated by
reference into and should not be considered a part of this prospectus supplement or the accompanying prospectus.

RISK FACTORS

You should carefully consider the risks described below and the risks described under the heading �Risk Factors� beginning on page 6 of our
Annual Report on Form 10-K for the year ended December 31, 2014 before making an investment decision. The risks and uncertainties
described below and in other documents we have filed with the SEC are not the only risks and uncertainties we face. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial also may impair our business operations. If certain of the risks
described in the risk factors incorporated by reference herein actually occur, our business, results of operations and financial condition could
suffer. In that event the trading price of our common stock could decline, and you may lose all or part of your investment.

Risks Relating to Our Common Stock and this Offering

The price of our common stock may fluctuate and you could lose all or a significant part of your investment.
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Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above the price you paid. The
market price of our common stock may also be influenced by many factors, some of which are beyond our control, including:

•  announcements by us or our competitors of significant contracts, acquisitions, strategic
partnerships, joint ventures or capital commitments;

•  variations in quarterly operating results;

•  general economic conditions;

•  war, terrorist acts and epidemic disease;

•  investor perceptions of us, the commercial real estate industry generally and the U.S. lodging
industry specifically; and

•  failure of securities analysts to cover our common stock, or if covered, changes in financial
estimates by analysts or a downgrade of our stock or sector by analysts.

S-1
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In addition, the stock market in general has experienced extreme price and volume fluctuations that may be unrelated or disproportionate to the
operating performance of companies like us. These broad market and industry factors may materially reduce the market price of our common
stock, regardless of our operating performance.

Future issuances or sales of our common stock may depress the market price of our common stock.

We cannot predict whether future issuances or sales of our common stock or securities convertible into or exchangeable or exercisable for our
common stock or the availability of these securities for resale in the open market will decrease the market price of our common stock. Sales of a
substantial number of these securities in the public market, including the issuance and sale of up to 612,539 shares of our common stock upon
the redemption of currently outstanding common units held by limited partners (other than us), which common units are currently redeemable at
the option of the holders, or include shares issuable upon exercise of options to shares reserved for future issuances under the 2011 Equity
Incentive Plan, or the perception that these issuances or sales might occur, may cause the market price of our common stock to decline and you
could lose all or a portion of your investment. In addition, future issuances of shares of our common stock or securities convertible into or
exchangeable or exercisable for shares of our common stock may be dilutive to existing stockholders.

USE OF PROCEEDS

We will contribute the net proceeds from any sale of shares of our common stock offered pursuant to this prospectus supplement and the
accompanying prospectus to our operating partnership. Our operating partnership will use the net proceeds for general corporate purposes, which
may include, among other things, acquiring additional hotel properties, funding capital improvements at our hotel properties and repaying our
debt.

ADDITIONAL MATERIAL FEDERAL INCOME TAX CONSEQUENCES

This summary supplements the discussion contained under the caption �Material Federal Income Tax Considerations� in the accompanying
prospectus, which is incorporated by reference herein, and should be read in conjunction therewith.

Requirements for Qualification

As discussed in the accompanying prospectus under �Material Federal Income Tax Considerations�Requirements for Qualification�Taxable REIT
Subsidiaries,� a REIT may own up to 100% of the capital stock of one of more TRSs.  We previously owned two TRSs, Summit TRS and
Summit TRS II, Inc., a Delaware corporation (�Summit TRS II�).  On April 16, 2014, Summit TRS II merged into Summit TRS, and Summit TRS
is currently our only TRS.
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Asset Tests

As discussed in the accompanying prospectus under �Material Federal Income Tax Considerations�Requirements for Qualification�Asset Tests,� the
Internal Revenue Service had issued guidance, IRS Revenue Procedure 2011-16, which established a safe harbor addressing when a mortgage
loan may be treated as a real estate asset for purpose of the 75% REIT asset test.  IRS Revenue Procedure 2014-51 replaced that safe harbor with
a new safe harbor.  Under the new safe harbor, the Internal Revenue Service will not challenge a REIT�s treatment of a loan as being, in part, a
qualifying real estate asset in an amount equal to the lesser of (1) the fair market value of the loan on the date of the relevant quarterly REIT
asset testing date; or (2) the greater of (a) the current value of the real property securing the loan on the date of the relevant quarterly REIT asset
testing date; or (b) the fair market value of the real property securing the loan determined as of the date the REIT committed to acquire the loan.

Withholding

As discussed in the accompanying prospectus under �Material Federal Income Tax Considerations�Taxation of Non-U.S. Stockholders� and
��Information Reporting Requirements and Withholding,� U.S. withholding tax at a rate of 30% will be imposed on dividends, and, beginning on
January 1, 2017, on proceeds of our sale of our common stock, paid to (i) U.S. stockholders that hold our common stock through foreign
accounts if certain disclosure requirements related to U.S. accounts are not satisfied and (ii) certain non-U.S. stockholders if certain disclosure
requirements related to U.S. ownership are not satisfied.

PLAN OF DISTRIBUTION

We have entered a sales agreement, dated as of August 3, 2015, with the sales agent. Pursuant to the sales agreement, we may, at any time and
from time to time, offer and sell shares of our common stock having an aggregate offering price of up to $125,000,000. Any such sales may be
made in negotiated transactions or other transactions that are deemed to be �at

S-2
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the market offerings,� as defined in Rule 415 under the Securities Act, including sales made directly on the NYSE or sales made to or through a
market maker other than on an exchange.

Upon its acceptance of written instructions from us, the sales agent has agreed to use its commercially reasonable efforts consistent with its
normal trading and sales practices to sell shares of our common stock under the terms and subject to the conditions set forth in the sales
agreement. We will instruct the sales agent as to the number of shares of our common stock to be sold by it. We may instruct the sales agent not
to sell shares of our common stock if the sale cannot be effected at or above the price designated by us in any instruction. We or the sales agent
may suspend the offering of shares of our common stock upon proper notice and subject to other conditions.

The sales agent has agreed to provide written confirmation to us promptly and in no event later than the opening of the trading day on the NYSE
on the day following the trading day in which shares of our common stock were sold under the sales agreement. Each confirmation is required to
include the number of shares sold on the preceding day, the net proceeds to us and the compensation payable by us to the sales agent in
connection with the sales.

We will pay the sales agent commission for its services in acting the agent in the sale of our common stock. The sales agent will be entitled to
compensation of up to 2.0% of the gross sales price of all shares of our common stock sold through it from time to time under the sales
agreement.

We may also sell shares of our common stock to the sales agent as principal for its own account at a price agreed upon at the time of sale. If we
sell shares of our common stock to the sales agent as principal, we will enter into a separate agreement setting forth the terms of such
transaction, and, to the extent required by applicable law, we will describe this agreement in a separate prospectus supplement or pricing
supplement.

We estimate that the total expenses for the offering, excluding compensation payable to the sales agent under the terms of the sales agreement,
and assuming we sell all shares of our common stock offered hereby, will be approximately $150,000.

Settlement for any sales of shares of our common stock in this offering will occur on the third trading day following the date on which any sales
are made, or on some other date that is agreed upon by us and the applicable sales agent in connection with a particular transaction. There is no
arrangement for funds to be received in an escrow, trust or similar account. Sales of shares of our common stock as contemplated by this
prospectus supplement will be settled through the facilities of DTC.

We will report at least quarterly the number of shares of our common stock sold through the sales agent under the sales agreement, the net
proceeds to us and the compensation paid by us to the sales agent in connection with the sales of shares of our common stock.

The offering of shares of our common stock pursuant to the sales agreement will terminate upon the earlier of (1) the sale of all shares of our
common stock subject to the sales agreement and (2) termination of the sales agreement as provided therein. The sales agreement may be
terminated by us or the sales agent, in its sole discretion, at any time by giving notice to the other party.
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In connection with this offering, the sales agent may, and will with respect to sales effected in an �at the market offering,� be deemed to be an
�underwriter� within the meaning of the Securities Act, and the compensation of the sales agent may be deemed to be underwriting commissions
or discounts. We have agreed to indemnify the sales agent against specified liabilities, including liabilities under the Securities Act, or to
contribute to payments that the sales agent may be required to make because of those liabilities.

The sales agent and its affiliates have provided and may in the future provide various investment banking and advisory services to us and our
affiliates from time to time for which they have received, and are expected to receive, customary fees and expenses.

LEGAL MATTERS

Certain legal matters in connection with this offering will be passed upon for us by Hunton & Williams LLP. Certain legal matters in connection
with this offering will be passed upon for the sales agent by Clifford Chance US LLP. Venable LLP will issue an opinion to us regarding certain
matters of Maryland law, including the validity of the shares of common stock offered by this prospectus. Hunton & Williams LLP and Clifford
Chance US LLP may rely as to certain matters of Maryland law upon the opinion of Venable LLP.

S-3
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EXPERTS

The consolidated financial statements of Summit Hotel Properties, Inc. appearing in its Annual Report (Form 10-K) for the year ended
December 31, 2014, and the effectiveness of internal control over financial reporting as of December 31, 2014, have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by
reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of
such firm as experts in accounting and auditing.

The consolidated statements of operations, comprehensive income (loss), changes in equity and cash flows of Summit Hotel Properties, Inc. and
subsidiaries (the Company) for the year ended December 31, 2012 have been incorporated by reference herein, in reliance upon the report of
KPMG LLP, an independent public accounting firm, and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN OBTAIN MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may read and
copy any reports, statements or other information on file at the SEC�s public reference room located at 100 F Street, NE, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC filings are also available to the
public from commercial document retrieval services. These filings are also available at the website maintained by the SEC at www.sec.gov. You
can also inspect copies of our public filings at the offices of the NYSE. For further information about obtaining copies of our public filings from
the NYSE, please call (212) 656-5060.

We have filed with the SEC a �shelf� registration statement on Form S-3 under the Securities Act relating to the securities that may be offered by
this prospectus supplement. This prospectus supplement is a part of that registration statement but does not contain all of the information in the
registration statement. We have omitted parts of the registration statement in accordance with the rules and regulations of the SEC. For more
detail about us and any securities that may be offered by this prospectus supplement, you may examine the registration statement on Form S-3
and the exhibits filed with it at the locations listed in the previous paragraph.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We incorporate information into this prospectus supplement by reference, which means that we disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus supplement, except to the extent superseded by information contained herein or by information contained in documents filed with or
furnished to the SEC after the date of this prospectus supplement. This prospectus supplement and the accompanying prospectus incorporates by
reference the documents set forth below that have been previously filed with the SEC:

•  our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on
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March 2, 2015, or our Form 10-K;

•  our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, filed with the SEC on
May 4, 2015 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2015, filed with the SEC on
August 3, 2015;

•  the portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 28,
2015 and incorporated by reference into Part III of our Form 10-K;

•  our Current Reports on Form 8-K, filed with the SEC on March 2, 2015, March 9, 2015, April 14,
2015, June 8, 2015, June 19, 2015 and July 21, 2015; and

•  the description of our common stock included in our Registration Statement on Form 8-A filed
with the SEC on February 7, 2011.

S-4
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We also incorporate by reference into this prospectus supplement and the accompanying prospectus additional documents that we may file with
the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus supplement until we have sold all of the
securities to which this prospectus supplement and the accompanying prospectus relate or the offering is otherwise terminated; provided,
however, that we are not incorporating any information furnished under either Item 2.02 or Item 7.01 of any Current Report on Form 8-K. These
documents may include Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements.

You may obtain copies of any of these filings from us as described below, through the SEC or through the SEC�s Internet website as described
above. Documents incorporated by reference are available without charge, excluding all exhibits unless an exhibit has been specifically
incorporated by reference into this prospectus, by requesting them in writing at: Summit Hotel Properties, Inc., 12600 Hill Country Boulevard,
Suite R-100, Austin, Texas 78738, Attention: Investor Relations.

Our website is www.shpreit.com. The information on, or otherwise accessible through, our website does not constitute a part of this prospectus
supplement or the accompanying prospectus.

S-5
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PROSPECTUS

$750,000,000

Common Stock

Preferred Stock

Warrants

Units

Summit Hotel Properties, Inc. may offer, issue and sell, from time to time, in one or more series or classes, the securities described in this
prospectus at an aggregate public offering price that will not exceed $750,000,000. The securities may be offered separately or together in any
combination and as separate series. We will provide the specific terms of any securities we may offer in a supplement to this prospectus. You
should read carefully this prospectus and any accompanying prospectus supplement before deciding to invest in these securities.

We may offer and sell these securities through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis. If any underwriters, dealers or agents are involved in the sale of any securities, their names, and any applicable purchase price,
fee, commission or discount arrangement between or among them will be set forth or will be calculable from the information set forth in the
accompanying prospectus supplement.

Our capital stock is subject to certain restrictions on ownership designed, among other purposes, to preserve our qualification as a real estate
investment trust, or REIT, for federal income tax purposes. See �Description of Common and Preferred Stock�Restrictions on Ownership and
Transfer,� �Description of Warrants� and �Description of Units.�

Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol �INN.� Our 9.25% Series A Cumulative
Redeemable Preferred Stock, or the Series A Preferred Stock, is listed on the NYSE under the symbol �INNPrA,� our 7.875% Series B Cumulative
Redeemable Preferred Stock, or the Series B Preferred Stock, is listed on the NYSE under the symbol �INNPrB,� and our 7.125% Series C
Cumulative Redeemable Preferred Stock, or the Series C Preferred Stock, is listed on the NYSE under the symbol �INNPrC.�
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Investing in our securities involves risks. Before making a decision to invest in our securities, you should
carefully consider the risks described in this prospectus and any accompanying prospectus supplement, as well
as the risks described under the section entitled �Risk Factors� included in our most recent Annual Report on
Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed by us with the Securities
and Exchange Commission.

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

The date of this prospectus is April 26, 2013
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You should rely only on the information contained or incorporated by reference in this prospectus and any accompanying prospectus
supplements. We have not authorized anyone to provide you with information different from that contained or incorporated by
reference in this prospectus or the accompanying prospectus supplement. No dealer, salesperson or other person is authorized to give
any information or to represent anything not contained or incorporated by reference in this prospectus or the accompanying prospectus
supplement. You must not rely on any unauthorized information or representation. We are offering to sell only the securities described
in this prospectus and the accompanying prospectus supplement only under circumstances and in jurisdictions where it is lawful to do
so. You should assume that the information in this prospectus and the accompanying prospectus supplement is accurate only as of the
date on the front of the document and that any information incorporated by reference is accurate only as of the date of the document
containing the incorporated information. Our business, financial condition, results of operations and prospects may have changed since
that date.

i
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ABOUT THIS PROSPECTUS

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

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

Except where the context suggests otherwise, the terms �we,� �our,� �us,� �our company� and the �company� refer to Summit Hotel Properties, Inc., a
Maryland corporation, and its subsidiaries on a consolidated basis; and �our operating partnership� means Summit Hotel OP, LP, a Delaware
limited partnership for which one of our wholly owned subsidiaries serves as the general partner. Each of Summit Hotel TRS, Inc., a Delaware
corporation, which we refer to in this prospectus as �Summit TRS,� and Summit Hotel TRS II, Inc., a Delaware corporation, which we refer to in
this prospectus as �Summit TRS II,� is a taxable REIT subsidiary, or TRS, and we refer to Summit TRS, Summit TRS II and any other TRSs that
we may form in the future as �our TRSs.� We refer to our TRSs, the wholly owned subsidiaries of our TRSs and the one majority owned
subsidiary of Summit TRS that lease our hotels from our operating partnership or subsidiaries of our operating partnership as �our TRS lessees.�

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information that we file with it, which means that we can disclose
important information to you by referring you to those documents. The incorporated documents contain significant information about us, our
business and our finances. Any information contained in this prospectus or in any document incorporated or deemed to be incorporated by
reference in this prospectus will be deemed to have been modified or superseded to the extent that a statement contained in this prospectus, in
any other document we subsequently file with the SEC that is also incorporated or deemed to be incorporated by reference in this prospectus or
in the applicable prospectus supplement, modifies or supersedes the original statement. Any statement so modified or superseded will not be
deemed, except as so modified or superseded, to be a part of this prospectus. We incorporate by reference the following documents we filed with
the SEC:

•  our Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC on February 26,
2013;
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•  our Current Reports on Form 8-K, filed with the SEC on January 7, 2013, January 11, 2013, January 28,
2013, February 27, 2013, February 28, 2013, March 7, 2013, March 13, 2013, March 19, 2013 and March 27, 2013;

ii
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•  our Current Report on Form 8-K/A, filed with the SEC on February 27, 2013;

•  the description of our common stock included in our Registration Statement on Form 8-A filed with the SEC
on February 7, 2011;

•  the description of our 9.25% Series A Cumulative Redeemable Preferred Stock included in our Registration
Statement on Form 8-A filed with the SEC on October 24, 2011;

•  the description of our 7.875% Series B Cumulative Redeemable Preferred Stock included in our Registration
Statement on Form 8-A filed with the SEC on December 7, 2012;

•  the description of our 7.125% Series C Cumulative Redeemable Preferred Stock included in our Registration
Statement on Form 8-A filed with the SEC on March 19, 2013; and

•  all documents filed by us with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, after the date of this prospectus and prior to the termination
of the offering of the underlying securities.

We also specifically incorporate by reference any documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date on which the registration statement which this prospectus forms a part was initially filed by us with the SEC and
prior to effectiveness of the registration statement.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the SEC, including, but not limited to, our Current Report on Form 8-K filed with the SEC on February 27, 2013, such information or exhibit is
specifically not incorporated by reference in this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered, on written or oral request of
that person, a copy of any or all of the documents we are incorporating by reference into this prospectus, other than exhibits to those documents
unless those exhibits are specifically incorporated by reference into those documents. A request should be addressed in writing to Summit Hotel
Properties, Inc., 12600 Hill Country Boulevard, Suite R-100, Austin, TX 78738, Attention: Investor Relations.

WHERE YOU CAN FIND MORE INFORMATION
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We are subject to the informational requirements of the Exchange Act, and, in accordance with those requirements, file reports, proxy statements
and other information with the SEC. Such reports, proxy statements and other information, as well as the registration statement and the exhibits
and schedules thereto, can be inspected at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549.
Copies of such materials may be obtained at prescribed rates. Information about the operation of the public reference facilities may be obtained
by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains reports, proxy statements and other information
regarding registrants, including us, that file such information electronically with the SEC. The address of the SEC�s website is www.sec.gov.
Copies of these documents may be available on our website at www.shpreit.com. Our website and the information contained therein or
connected thereto are not incorporated into this prospectus or any amendment or supplement to this prospectus.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered by this
prospectus. This prospectus, which forms a part of the registration statement, does not contain all of the information set forth in the registration
statement and its exhibits and schedules, certain parts of which are omitted in accordance with the SEC�s rules and regulations. For further
information about us and the securities, we refer you to the registration statement and to such exhibits and schedules. You may review a copy of
the registration statement at the SEC�s public reference room in Washington, D.C., as well as through the SEC�s website. Please be

iii
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aware that statements in this prospectus referring to a contract or other document are summaries and you should refer to the exhibits that are part
of the registration statement for a copy of the contract or document.

FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the information incorporated by reference in this prospectus and any
accompanying prospectus supplement, contain forward-looking statements within the meaning of the federal securities laws. These statements
include statements about our plans, strategies and prospects and involve known and unknown risks that are difficult to predict. Therefore, our
actual results, performance or achievements may differ materially from those expressed in or implied by these forward- looking statements. In
some cases, you can identify forward-looking statements by the use of words such as �may,� �could,� �expect,� �intend,� �plan,� �seek,� �anticipate,� �believe,�
�estimate,� �predict,� �forecast,� �potential,� �continue,� �likely,� �will,� �would� and variations of these terms and similar expressions, or the negative of these
terms or similar expressions. You should not place undue reliance on forward- looking statements. Factors that may cause our actual results to
differ materially from our current expectations include, but are not limited to:

•  financing risks, including the risk of leverage and the corresponding risk of default on our mortgage loans
and other debt and potential inability to refinance or extend the maturity of existing indebtedness;

•  national, regional and local economic conditions;

•  levels of spending in the business, travel and leisure industries, as well as consumer confidence;

•  declines in occupancy, average daily rate and revenue per available room and other hotel operating metrics;

•  hostilities, including future terrorist attacks, or fear of hostilities that affect travel;

•  financial condition of, and our relationships with, our joint venture partners, third-party property managers,
franchisors and hospitality joint venture partners;

•  the degree and nature of our competition;
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•  increased interest rates and operating costs;

•  risks associated with potential acquisitions, including the ability to ramp up and stabilize newly acquired
hotels with limited or no operating history, and dispositions of hotel properties;

•  availability of and our ability to retain qualified personnel;

•  our failure to maintain our qualification as a REIT under the Internal Revenue Code of 1986, as amended, or
the Code;

•  changes in our business or investment strategy;

•  availability, terms and deployment of capital;

•  general volatility of the capital markets and the market price of our shares of common stock;

•  environmental uncertainties and risks related to natural disasters;

•  changes in real estate and zoning laws and increases in real property tax rates; and

•  the factors referenced or incorporated by reference in this prospectus and any prospectus supplement, as well
as the factors described under the section entitled �Risk Factors� included

iv
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in our most recent Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed by us with the SEC.

These factors are not necessarily all of the important factors that could cause our actual results, performance or achievements to differ materially
from those expressed in or implied by any of our forward-looking statements. Other unknown or unpredictable factors, many of which are
beyond our control, also could harm our results, performance or achievements.

All forward-looking statements contained in this prospectus and any accompanying prospectus supplement, including the information
incorporated by reference in this prospectus and any accompanying prospectus supplement, are expressly qualified in their entirety by the
cautionary statements set forth above. Forward-looking statements speak only as of the date they are made, and we do not undertake or assume
any obligation to update publicly any of these statements to reflect actual results, new information or future events, changes in assumptions or
changes in other factors affecting forward-looking statements, except to the extent required by applicable laws. If we update one or more
forward-looking statements, no inference should be drawn that we will make additional updates with respect to those or other forward-looking
statements.

CERTAIN TRADEMARKS

THIS PROSPECTUS, INCLUDING THE DOCUMENTS INCORPORATED BY REFERENCE HEREIN, CONTAINS REGISTERED
TRADEMARKS THAT ARE THE EXCLUSIVE PROPERTY OF THEIR RESPECTIVE OWNERS, WHICH ARE COMPANIES OTHER
THAN US, INCLUDING, BUT NOT LIMITED TO THE FOLLOWING OWNERS: MARRIOTT INTERNATIONAL, INC., OR MARRIOTT;
HILTON WORLDWIDE, INC., OR HILTON; INTERCONTINENTAL HOTELS GROUP, OR IHG; HYATT CORPORATION, OR HYATT;
COUNTRY INNS & SUITES BY CARLSON, INC., OR CARLSON; AND STARWOOD HOTELS AND RESORTS WORLDWIDE, INC.,
OR STARWOOD. NONE OF THESE TRADEMARK OWNERS, THEIR PARENTS, SUBSIDIARIES OR AFFILIATES OR ANY OF THEIR
RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, MANAGERS, STOCKHOLDERS, OWNERS, AGENTS OR EMPLOYEES IS AN
ISSUER OR UNDERWRITER OF THE SECURITIES BEING OFFERED HEREBY, PLAYS (OR WILL PLAY) ANY ROLE IN THE
OFFER OR SALE OF OUR SECURITIES OR HAS ANY RESPONSIBILITY FOR THE CREATION OR CONTENTS OF THIS
PROSPECTUS, INCLUDING THE DOCUMENTS INCORPORATED BY REFERENCE HEREIN. IN ADDITION, NONE OF THE
TRADEMARK OWNERS HAS OR WILL HAVE ANY LIABILITY OR RESPONSIBILITY WHATSOEVER ARISING OUT OF OR
RELATED TO THE SALE OR OFFER OF THE SECURITIES BEING OFFERED HEREBY, INCLUDING ANY LIABILITY OR
RESPONSIBILITY FOR ANY FINANCIAL STATEMENTS, PROJECTIONS OR OTHER FINANCIAL INFORMATION OR OTHER
INFORMATION INCORPORATED BY REFERENCE IN THIS PROSPECTUS OR OTHERWISE DISSEMINATED IN CONNECTION
WITH THE OFFER OR SALE OF THE SECURITIES OFFERED BY THIS PROSPECTUS. YOU MUST UNDERSTAND THAT YOUR
SOLE RECOURSE FOR ANY ALLEGED OR ACTUAL IMPROPRIETY RELATING TO THE OFFER AND SALE OF THE SECURITIES
AND THE OPERATION OF OUR BUSINESS WILL BE AGAINST US AND IN NO EVENT MAY YOU SEEK TO IMPOSE LIABILITY
ARISING FROM OR RELATED TO SUCH ACTIVITY, DIRECTLY OR INDIRECTLY, UPON ANY OF THE TRADEMARK OWNERS.

WE ARE A PARTY TO A LICENSE AGREEMENT WITH THE SHERATON, LLC THAT ENABLES A THIRD-PARTY HOTEL
MANAGEMENT COMPANY ENGAGED BY US TO OPERATE A HOTEL USING THE SERVICE MARK �ALOFT®.� NEITHER THE
SHERATON, LLC NOR ANY OF ITS AFFILIATES OWNS SUCH HOTEL, IS A PARTICIPANT IN THIS
OFFERING, OR HAS PROVIDED OR REVIEWED, OR IS RESPONSIBLE FOR, ANY DISCLOSURES OR
OTHER INFORMATION SET FORTH IN THIS PROSPECTUS.
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SUMMIT HOTEL PROPERTIES, INC.

We are a self-managed hotel investment company organized to continue and expand the hotel investment business of our predecessor, Summit
Hotel Properties, LLC. We focus on acquiring and owning premium-branded limited- service and select-service hotel properties in the upper
midscale and upscale segments of the U.S. lodging industry. As of December 31, 2012, we owned 84 hotels with a total of 9,019 guestrooms
located in 21 states.

We were organized as a Maryland corporation on June 30, 2010. We completed our initial public offering, or IPO, and our formation
transactions, including the merger of our predecessor into our operating partnership, on February 14, 2011. We elected to be taxed as a REIT for
federal income tax purposes commencing with our taxable year ended December 31, 2011. We own our hotels and conduct substantially all of
our business through our operating partnership. We, through a wholly owned subsidiary, are the sole general partner of our operating
partnership. As of December 31, 2012, we owned approximately 90% of the issued and outstanding common units of partnership interest of our
operating partnership, including the sole general partnership interest held by the general partner, all of the issued and outstanding 9.25%
Series A Cumulative Redeemable Preferred Units of our operating partnership, all of the issued and outstanding 7.875% Series B Cumulative
Redeemable Preferred Units of our operating partnership and all of the issued and outstanding 7.125% Series C Cumulative Redeemable
Preferred Units of our operating partnership.

To qualify as a REIT, we cannot operate or manage our hotels. Instead, other than with respect to one hotel that is owned by a wholly owned
subsidiary of Summit TRS, we lease our hotels to our TRS lessees, which are wholly or majority owned, directly or indirectly, by our operating
partnership. Our TRS lessees engage third-party hotel management companies to operate and manage our hotels.

Our principal executive offices are located at 12600 Hill Country Boulevard, Suite R-100, Austin, TX 78738, and our telephone number is
(512) 538-2315. Our website is www.shpreit.com. The information contained on, or accessible through, our website is not incorporated by
reference into and should not be considered a part of this prospectus or any applicable prospectus supplement.

RISK FACTORS

Before purchasing any securities offered by this prospectus you should carefully consider the risk factors incorporated by reference in this
prospectus from our most recent Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed by us
with the SEC and incorporated by reference in this prospectus. See �Where You Can Find More Information� and �Incorporation of Certain
Documents by Reference.� Additional risks not presently known or that are currently deemed immaterial could also materially and adversely
affect our financial condition, results of operations, business and prospects.

1
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio of earnings to combined fixed charges and preferred stock dividends for the periods shown:

Summit Hotel Properties, Inc.
Summit Hotel Properties, LLC

(Predecessor)

Year Ended
December 31,

For the Period
Ended

February 14,
2011 through

For the Period
Ended

January 1,
2011 through

Year Ended
December 31,

2012 December 31, 2011 February 13, 2011 2010 2009 2008
Ratio of earnings to
combined fixed charges
and preferred stock
dividends 0.60(1) 0.52(2) (0.18)(3) 0.24(4) 0.10(5) 0.97(6)

(1)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $22.5 million and the total
amount of earnings was approximately $13.6 million. The amount of the deficiency, or the amount of fixed charges
and preferred stock dividends in excess of earnings, was approximately $8.9 million.

(2)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $15.1 million and the total
amount of earnings was approximately $7.9 million. The amount of the deficiency, or the amount of fixed charges and
preferred stock dividends in excess of earnings, was approximately $7.2 million.

(3)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $4.6 million and the total
amount of earnings was approximately $(.8) million. The amount of the deficiency, or the amount of fixed charges
and preferred stock dividends in excess of earnings, was approximately $5.4 million.

(4)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $26.7 million and the total
amount of earnings was approximately $6.5 million. The amount of the deficiency, or the amount of fixed charges and
preferred stock dividends in excess of earnings, was approximately $20.2 million.
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(5)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $22.2 million and the total
amount of earnings was approximately $2.1 million. The amount of the deficiency, or the amount of fixed charges and
preferred stock dividends in excess of earnings, was approximately $20.1 million.

(6)  For this period, earnings were less than fixed charges and preferred stock dividends. The total
amount of fixed charges and preferred stock dividends for this period was approximately $21.5 million and the total
amount of earnings was approximately $20.9 million. The amount of the deficiency, or the amount of fixed charges
and preferred stock dividends in excess of earnings, was approximately $.6 million.

The ratio of earnings to combined fixed charges and preferred stock dividends is calculated by dividing earnings by the sum of fixed charges and
preferred stock dividends. For purposes of computing this ratio, we calculate �earnings� by adding fixed charges and amortization of capitalized
interest to income (loss) from continuing operations before income taxes less capitalized interest and preferred stock dividends, and we calculate
�fixed charges� by adding interest on debt, amortization of capitalized financing costs and capitalized interest and preferred stock dividends. No
preferred stock dividends were paid prior to our issuance of Series A Preferred Stock on October 28, 2011.

2
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USE OF PROCEEDS

Except as may be set forth in a particular prospectus supplement accompanying this prospectus or document filed by us with the SEC and
incorporated by reference in this prospectus, we will use the net proceeds from sales of securities for general corporate purposes, including the
acquisition of hotels, the repayment of indebtedness, making capital improvements to our hotels and other general corporate purposes. Any
specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined at the time of such offering.

DESCRIPTION OF COMMON AND PREFERRED STOCK

The following summary of our capital stock is qualified in its entirety by reference to Maryland law our charter and bylaws, copies of which are
filed as exhibits to the registration statement of which this prospectus is a part. See �Where You Can Find More Information.�

General

Our charter provides that we may issue up to 500,000,000 shares of common stock, $0.01 par value per share, and 100,000,000 shares of
preferred stock, $0.01 par value per share, of which 2,300,000 shares have been classified as 9.25% Series A Cumulative Redeemable Preferred
Stock, or Series A Preferred Stock, 3,000,000 shares have been classified as 7.875% Series B Cumulative Redeemable Preferred Stock, or
Series B Preferred Stock, and 3,400,000 shares have been classified as 7.125% Series C Cumulative Redeemable Preferred Stock, or Series C
Preferred Stock. Our charter authorizes our board of directors, with the approval of a majority of the entire board of directors and without any
action on the part of our stockholders, to amend our charter to increase or decrease the aggregate number of authorized shares of stock or the
number of authorized shares of stock of any class or series. Under Maryland law, stockholders generally are not liable for a corporation�s debts or
obligations.

As of March 29, 2013, there were 65,385,935 shares of our common stock issued and outstanding, 2,000,000 shares of our Series A Preferred
Stock issued and outstanding, 3,000,000 shares of our Series B Preferred Stock issued and outstanding and 3,400,000 shares of our Series C
Preferred Stock issued and outstanding.

Common Stock

Any shares of our common stock issuable pursuant to this prospectus will be duly authorized, validly issued, fully paid and non-assessable
shares. Subject to the preferential rights of any other class or series of our stock, including our Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock, and to the provisions of our charter regarding the restrictions on ownership and transfer of our stock, holders
of shares of our common stock are entitled to receive dividends on such stock when, as and if authorized by our board of directors out of assets
legally available therefor and declared by us and to share ratably in the assets of our company legally available for distribution to our
stockholders in the event of our liquidation, dissolution or winding up after payment of or adequate provision for all known debts and liabilities
of our company.
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Holders of shares of our common stock have no redemption, sinking fund, conversion, preemptive or appraisal rights with respect to our
common stock. Subject to the provisions of our charter regarding the restrictions on ownership and transfer of stock, shares of our common stock
have equal dividend, liquidation and other rights.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as may otherwise be
specified in the terms of any class or series of stock, each outstanding share of our common stock entitles the holder to one vote on all matters
submitted to a
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vote of stockholders, including the election of directors and, except as may be provided with respect to any other class or series of stock, the
holders of such shares possess the exclusive voting power. There is no cumulative voting in the election of our directors, and directors will be
elected by a plurality of the votes cast in the election of directors. Consequently, at each annual meeting of stockholders, the holders of a
majority of the outstanding shares of our common stock can elect all of the directors then standing for election, and the holders of the remaining
shares will not be able to elect any directors.

Our common stock is traded on the NYSE under the symbol �INN.� The transfer agent and registrar for our common stock is Wells Fargo Bank,
National Association.

Preferred Stock

Our board of directors may authorize the issuance of preferred stock in one or more classes or series and may determine, with respect to any
such class or series, the rights, preferences, privileges and restrictions of the preferred stock of that class or series, including:

•  distribution rights;

•  conversion rights;

•  voting rights;

•  redemption rights and terms of redemptions; and

•  liquidation preferences.

The preferred stock we may offer from time to time under this prospectus, when issued, will be duly authorized, fully paid and non-assessable,
and holders of preferred stock will not have any preemptive rights.

The issuance of preferred stock could have the effect of delaying, deferring or preventing a change in control or other transaction that might
involve a premium price for our common stock or otherwise be in the best interests of our stockholders. In addition, any preferred stock that we
issue could rank senior to our common stock with respect to the payment of distributions, in which case we could not pay any distributions on
our common stock until full distributions have been paid with respect to such preferred stock.
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The preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications or terms or conditions of
redemption of each class or series of preferred stock will be fixed by articles supplementary relating to the class or series. We will describe the
specific terms of the particular series of preferred stock in the prospectus supplement relating to that series, which terms will include:

•  the designation and par value of the preferred stock;

•  the voting rights, if any, of the preferred stock;

•  the number of shares of preferred stock offered, the liquidation preference per share of preferred stock and
the offering price of the preferred stock;

•  the distribution rate(s), period(s) and payment date(s) or method(s) of calculation applicable to the preferred
stock;

•  whether distributions will be cumulative or non-cumulative and, if cumulative, the date(s) from which
distributions on the preferred stock will cumulate;

•  the procedures for any auction and remarketing for the preferred stock, if applicable;

•  the provision for a sinking fund, if any, for the preferred stock;
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•  the provision for, and any restriction on, redemption, if applicable, of the preferred stock;

•  the provision for, and any restriction on, repurchase, if applicable, of the preferred stock;

•  the terms and provisions, if any, upon which the preferred stock will be convertible into common stock,
including the conversion price (or manner or calculation) and conversion period;

•  the terms under which the rights of the preferred stock may be modified, if applicable;

•  the relative ranking and preferences of the preferred stock as to distribution rights and rights upon the
liquidation, dissolution or winding up of our affairs;

•  any limitation on issuance of any other series of preferred stock, including any series of preferred stock
ranking senior to or on parity with the series of preferred stock as to distribution rights and rights upon the liquidation,
dissolution or winding up of our affairs;

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

•  if appropriate, a discussion of any additional material federal income tax considerations applicable to the
preferred stock;

•  information with respect to book-entry procedures, if applicable;

•  in addition to those restrictions described below, any other restrictions on the ownership and transfer of the
preferred stock; and

•  any additional rights, preferences, privileges or restrictions of the preferred stock.
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In addition to any other class or series of preferred stock that we may offer, issue or sell pursuant to this prospectus and any accompanying
prospectus supplement, we have previously issued shares of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock.
We may reopen these series and issue additional shares of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock. Our
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock rank senior to our common stock with respect to distribution
rights and rights upon the voluntary or involuntary liquidation, dissolution or winding up of our company. In addition to other preferential rights,
each holder of our Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock is entitled to receive a liquidation preference,
which is equal to $25.00 per share of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock, as applicable, plus any
accrued and unpaid distributions thereon, before the holders of our common stock receive any distributions in the event of any voluntary or
involuntary liquidation, dissolution or winding-up of our company. Furthermore, we are generally restricted from declaring or paying any
distributions, or setting aside any funds for the payment of distributions, on our common stock or, subject to certain exceptions, redeeming or
otherwise acquiring shares of our common stock unless full cumulative distributions on our Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock have been declared and either paid or set aside for payment in full for all past distribution periods.

Our Series A Preferred Stock is traded on the NYSE under the symbol �INNPrA,� our Series B Preferred Stock is traded on the NYSE under the
symbol �INNPrB� and our Series C Preferred Stock is traded under the symbol �INNPrC.� The transfer agent and registrar for our Series A Preferred
Stock, Series B Preferred Stock and Series C Preferred Stock is Wells Fargo Bank, National Association.

Power to Reclassify and Issue Stock

Our board of directors may classify any unissued shares of preferred stock, and reclassify any unissued shares of common stock or any
previously classified but unissued shares of preferred stock into other classes or series of stock, including one or more classes or series of stock
that have priority
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over our common stock with respect to voting rights or distributions or upon liquidation, and authorize us to issue the newly classified shares.
Prior to the issuance of shares of each class or series of our stock, our board of directors is required by the Maryland General Corporation Law,
or the MGCL, and our charter to set, subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock, the
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or
conditions of redemption for each such class or series of our stock. These actions can be taken without stockholder approval, unless stockholder
approval is required by applicable law, the terms of any other class or series of our stock or the rules of the NYSE or any other stock exchange
or automated quotation system on which our stock may be then listed or quoted.

Power to Increase or Decrease Authorized Stock and Issue Additional Shares of Our Common and Preferred Stock

Our charter authorizes our board of directors, with the approval of a majority of the entire board of directors, to amend our charter to increase or
decrease the aggregate number of authorized shares of stock or the number of authorized shares of stock of any class or series without
stockholder approval. We believe that the power of our board of directors to increase or decrease the number of authorized shares of stock and to
classify or reclassify unissued shares of our common stock or preferred stock and thereafter to cause us to issue such shares of stock will provide
us with increased flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. The
additional classes or series, as well as the additional shares of stock, will be available for issuance without further action by our stockholders,
unless such action is required by applicable law, the terms of any other class or series of stock or the rules of any stock exchange or automated
quotation system on which our securities may be listed or traded. Our board of directors could authorize us to issue a class or series that could,
depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a change in control of our company that might
involve a premium price for our stockholders or otherwise be in their best interests.

Restrictions on Ownership and Transfer

In order to qualify as a REIT under the Code, our shares of stock must be beneficially owned by 100 or more persons during at least 335 days of
a taxable year of 12 months (other than the first year for which an election to be a REIT has been made) or during a proportionate part of a
shorter taxable year. Also, not more than 50% of the value of our outstanding shares of capital stock may be owned, directly or indirectly, by
five or fewer individuals (as defined in the Code to include certain entities) during the last half of a taxable year (other than the first year for
which an election to be a REIT has been made).

Because our board of directors believes it is at present essential for us to qualify as a REIT, our charter, subject to certain exceptions, contains
restrictions on the number of our shares of stock that a person may own. Our charter provides that, subject to certain exceptions, no person may
beneficially or constructively own more than 9.8% in value or in number of shares, whichever is more restrictive, of the outstanding shares of
any class or series of our capital stock, or the stock ownership limit.

Our charter also prohibits any person from:

•  subject to certain exceptions, beneficially owning shares of our capital stock to the extent that such beneficial
ownership would result in our being �closely held� within the meaning of Section 856(h) of the Code (without regard to
whether the ownership interest is held during the last half of the taxable year);

Edgar Filing: Summit Hotel Properties, Inc. - Form 424B5

39



6

Edgar Filing: Summit Hotel Properties, Inc. - Form 424B5

40



Table of Contents

•  subject to certain exceptions, transferring shares of our capital stock to the extent that such transfer would
result in our shares of capital stock being beneficially owned by fewer than 100 persons (determined under the
principles of Section 856(a)(5) of the Code);

•  subject to certain exceptions, beneficially or constructively owning shares of our capital stock to the extent
such beneficial or constructive ownership would cause us to constructively own ten percent or more of the ownership
interests in a tenant (other than a TRS) of our real property within the meaning of Section 856(d)(2)(B) of the Code; or

•  beneficially or constructively owning or transferring shares of our capital stock if such beneficial or
constructive ownership or transfer would otherwise cause us to fail to qualify as a REIT under the Code, including,
but not limited to, as a result of any hotel management companies failing to qualify as an �eligible independent
contractor� under the REIT rules.

Our board of directors, in its sole discretion, may prospectively or retroactively exempt a person from certain of the limits described in the
paragraph above and may establish or increase an excepted holder percentage limit for that person. The person seeking an exemption must
provide to our board of directors any representations, covenants and undertakings that our board of directors may deem appropriate in order to
conclude that granting the exemption will not cause us to lose our status as a REIT. Our board of directors may not grant an exemption to any
person if that exemption would result in our failing to qualify as a REIT. Our board of directors may require a ruling from the IRS or an opinion
of counsel, in either case in form and substance satisfactory to our board of directors, in its sole discretion, in order to determine or ensure our
status as a REIT.

Any attempted transfer of shares of our capital stock which, if effective, would violate any of the restrictions described above will result in the
number of shares of our capital stock causing the violation (rounded up to the nearest whole share) to be automatically transferred to a trust for
the exclusive benefit of one or more charitable beneficiaries, except that any transfer that results in the violation of the restriction relating to
shares of our capital stock being beneficially owned by fewer than 100 persons will be void ab initio. In either case, the proposed transferee will
not acquire any rights in those shares. The automatic transfer will be deemed to be effective as of the close of business on the business day prior
to the date of the purported transfer or other event that results in the transfer to the trust. Shares held in the trust will be issued and outstanding
shares. The proposed transferee will not benefit economically from ownership of any shares held in the trust, will have no rights to dividends or
other distributions and will have no rights to vote or other rights attributable to the shares held in the trust. The trustee of the trust will have all
voting rights and rights to dividends or other distributions with respect to shares held in the trust. These rights will be exercised for the exclusive
benefit of the charitable beneficiary. Any dividend or other distribution paid prior to our discovery that shares have been transferred to the trust
will be paid by the recipient to the trustee upon demand. Any dividend or other distribution authorized but unpaid will be paid when due to the
trustee. Any dividend or other distribution paid to the trustee will be held in trust for the charitable beneficiary. Subject to Maryland law, the
trustee will have the authority (i) to rescind as void any vote cast by the proposed transferee prior to our discovery that the shares have been
transferred to the trust and (ii) to recast the vote in accordance with the desires of the trustee acting for the benefit of the charitable beneficiary.
However, if we have already taken irreversible corporate action, then the trustee will not have the authority to rescind and recast the vote.

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

Shares of our stock held in the trust will be deemed to have been offered for sale to us, or our designee, at a price per share equal to the lesser of
(i) the price per share in the transaction that resulted in the transfer to the trust (or, in the case of a devise or gift, the market price at the time of
the devise or gift) and (ii) the market price on the date we, or our designee, accept the offer, which we may reduce by the amount of dividends
and distributions paid to the proposed transferee and owed by the proposed transferee to the trustee. We will have the right to accept the offer
until the trustee has sold the shares. Upon a sale to us, the interest of the charitable beneficiary in the shares sold will terminate and the trustee
will distribute the net proceeds of the sale to the proposed transferee and any dividends or other distributions held by the trustee will be paid to
the charitable beneficiary.

If a transfer to a charitable trust, as described above, would be ineffective for any reason to prevent a violation of a restriction, the transfer that
would have resulted in a violation will be void ab initio, and the proposed transferee shall acquire no rights in those shares.

Any certificate representing shares of our capital stock, and any notices delivered in lieu of certificates with respect to the issuance or transfer of
uncertificated shares, will bear a legend referring to the restrictions described above.

Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of shares of our capital stock that will or may
violate any of the foregoing restrictions on transferability and ownership, or any person who would have owned shares of our capital stock that
resulted in a transfer of shares to a charitable trust, is required to give written notice immediately to us, or in the case of a proposed or attempted
transaction, to give at least 15 days� prior written notice, and provide us with such other information as we may request in order to determine the
effect of the transfer on our status as a REIT. The foregoing restrictions on transferability and ownership will not apply if our board of directors
determines that it is no longer in our best interests to attempt to qualify, or to continue to qualify, as a REIT.

Every owner of more than 5% (or any lower percentage as required by the Code or the regulations promulgated thereunder) in number or value
of the outstanding shares of our capital stock, within 30 days after the end of each taxable year, is required to give us written notice, stating his
or her name and address, the number of shares of each class and series of shares of our capital stock that he or she beneficially owns and a
description of the manner in which the shares are held. Each of these owners must provide us with additional information that we may request in
order to determine the effect, if any, of his or her beneficial ownership on our status as a REIT and to ensure compliance with the ownership
limits. In addition, each stockholder will upon demand be required to provide us with information that we may request in good faith in order to
determine our status as a REIT and to comply with the requirements of any taxing authority or governmental authority or to determine our
compliance with the stock ownership limit.

These ownership limitations could delay, defer 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.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of common stock or shares of preferred stock. Warrants may be issued independently or
together with any securities and may be attached to or separate from the securities. Each series of warrants will be issued under a separate
warrant agreement to be entered into between us and a warrant agent specified in the prospectus supplement governing the offering of any
warrants.

The warrant agent will act solely for us in connection with the warrants and will not act for or on behalf of any warrant holders.

The prospectus supplement governing the issuance of any series of warrants will include specific terms relating to the offering, including, if
applicable:

•  the title of the warrants;

•  the aggregate number of warrants;

•  the price or prices at which the warrants will be issued;

•  the currencies in which the price or prices of the warrants may be payable;

•  the designation, amount and terms of the offered securities purchasable upon exercise of the warrants;

•  the designation and terms of the other offered securities, if any, with which the warrants are issued and the
number of warrants issued with the security;

•  if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of
the warrants will be separately transferable;
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•  the price or prices at which, and currency or currencies in which, the offered securities purchasable upon
exercise of the warrants may be purchased;

•  the date on which the right to exercise the warrants shall commence and the date on which the right shall
expire;

•  the minimum or maximum amount of the warrants which may be exercised at any one time;

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

•  any listing of warrants on any securities exchange;

•  if appropriate, a discussion of any material federal income tax considerations applicable to the warrants; and

•  any other material term of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants.

Except as provided in the applicable prospectus supplement, the exercise price and the number of shares of common stock or shares of preferred
stock purchasable upon the exercise of each warrant will be subject to adjustment in certain events, including the issuance of a stock dividend to
the holders of the underlying common stock or preferred stock or a stock split, reverse stock split, combination, subdivision or reclassification of
the underlying common stock or preferred stock, as the case may be. In lieu of adjusting the number of shares purchasable upon exercise of each
warrant, we may elect to adjust the number of warrants. Unless otherwise provided in the applicable prospectus supplement, no adjustments in
the number of shares purchasable upon exercise of the warrants will be required until all cumulative adjustments require an adjustment of at least
1% thereof. We may, at our option, reduce the exercise price at any time. No fractional shares will be issued upon exercise of warrants, but we
will pay the cash value of any fractional shares otherwise issuable. Notwithstanding the foregoing, except as

9

Edgar Filing: Summit Hotel Properties, Inc. - Form 424B5

46



Table of Contents

otherwise provided in the applicable prospectus supplement, in case of any consolidation, merger or sale or conveyance of our assets as an
entirety or substantially as an entirety, the holder of each outstanding warrant will have the right to the kind and amount of shares of stock and
other securities and property, including cash, receivable by a holder of the number of shares of common stock or shares of preferred stock into
which each warrant was exercisable immediately prior to the particular triggering event.

Each warrant will entitle the holder to purchase for cash such number of shares of common stock or shares of preferred stock, at such exercise
price as shall, in each case, be set forth in, or be determinable as set forth in, the applicable prospectus supplement relating to the warrants
offered thereby. Unless otherwise specified in the applicable prospectus supplement, warrants may be exercised at any time up to 5:00 p.m. New
York City time on the expiration date set forth in applicable prospectus supplement. After 5:00 p.m. New York City time on the expiration date,
unexercised warrants will be void.

Warrants may be exercised as set forth in the applicable prospectus supplement relating to the warrants. Upon receipt of payment and the
warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such exercise. If less than all of the
warrants that are represented by such warrant certificate are exercised, a new warrant certificate will be issued for the remaining amount of
warrants.

Additionally, in order to enable us to preserve our status as a REIT, our capital stock is subject to certain restrictions on ownership and transfer,
as described in �Description of Common and Preferred Stock�Restrictions on Ownership and Transfer.� These ownership limitations will also apply
to ownership of any warrants we offer. The prospectus supplement related to the offering of any warrants will specify any additional ownership
limitation relating to the warrants being offered thereby.

DESCRIPTION OF UNITS

We may issue units consisting of one or more shares of common stock, shares of preferred stock, warrants or any combination of such securities.
These units may be issuable as, and for a specified period of time may be transferrable only as, a single security, rather than as the separate
constituent securities comprising such units.

The prospectus supplement governing the issuance of any units will specify the following terms in respect of which this prospectus is being
delivered:

•  the terms of the units and of any of the shares of common stock, shares of preferred stock or warrants
constituting the units, including whether and under what circumstances the securities comprising the units may be
traded separately;

•  the terms of any unit agreement governing the units;
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•  if appropriate, a discussion of any material federal income tax considerations applicable to the units; and

•  the provisions for the payment, settlement, transfer or exchange of the units.

Additionally, in order to enable us to preserve our status as a REIT, our capital stock is subject to certain restrictions on ownership and transfer,
as described in �Description of Common and Preferred Stock�Restrictions on Ownership and Transfer.� These ownership limitations will also apply
to ownership of any units we offer. The prospectus supplement related to the offering of any units will specify any additional ownership
limitation relating to the units being offered thereby.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below.
We refer to those persons who have securities registered in their own names on the books that we or any applicable trustee maintain for this
purpose as the �holders� of those securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through
others, own beneficial interests in securities that are not registered in their own names, as �indirect holders� of those securities. As we discuss
below, indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the accompanying prospectus supplement. This means securities may be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other
financial institutions that participate in the depositary�s book-entry system. These participating institutions, which are referred to as participants,
in turn, hold beneficial interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be
registered in the name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the
depositary as the holder of the securities, and we will make all payments on the securities to the depositary. The depositary passes along the
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary
and its participants do so under agreements they have made with one another or with their customers; they are not obligated to do so under the
terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an interest through a
participant. As long as the securities are issued in global form, investors will be indirect holders, and not holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their
own names or in �street name.� Securities held by an investor in street name would be registered in the name of a bank, broker or other financial
institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account he or she
maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the
securities are registered as the holders of those securities, and we will make all payments on those securities to them. These institutions pass
along the payments they receive to their customers who are the beneficial owners, but only because they agree to do so in their customer
agreements or because they are legally required to do so. Investors who hold securities in street name will be indirect holders, not holders, of
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Legal Holders

Our obligations run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial interests in global
securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a security
or has no choice because we are issuing the securities only in global form. For example, once we make a payment or give a notice to the holder,
we have no further responsibility for the payment or notice even if that holder is required, under agreements with depositary participants or
customers or by law, to pass it along to the indirect holders but does not do so. Whether and how the holders contact the indirect holders is up to
the holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

•  how it handles securities payments and notices;

•  whether it imposes fees or charges;

•  how it would handle a request for the holders� consent, if ever required;

•  whether and how you can instruct it to send you securities registered in your own name so you can be a
holder, if that is permitted in the future;

•  how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and

•  if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.

Global Securities
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A global security is a security held by a depositary that represents one or any other number of individual securities. Generally, all securities
represented by the same global securities will have the same terms.

Each s
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