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PROSPECTUS

10,592,000 Shares

Sunstone Hotel Investors, Inc.

Common Stock

$23.40 per share

We are offering 3,000,000 shares of our common stock and the selling stockholders are offering 7,592,000 shares of our common stock. We will
not receive any proceeds from the sale of any shares of common stock sold by the selling stockholders.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol SHO. On June 6, 2005, the last reported sale
price of our common stock was $23.58 per share.

Shares of our common stock are subject to ownership and transfer limitations that must be applied to maintain our status as a real estate
investment trust, or REIT, which are described under Description of Stock.

See _Risk Factors beginning on page 12 to read about factors you should consider before buying shares of our
common stock, including:

In the recent past, events beyond our control, including an transactions referenced in Summary Recent Developments, which
economic slowdown and terrorism, have harmed the hotel industry may impede our growth.
generally and the performance of our hotels, and if these or similar
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events occur again, our results may be harmed.

As of March 31, 2005, we had approximately $667.7 million of
debt or $1,022 million on a pro forma basis giving effect to the
acquisitions and financing transactions described under

Summary Recent Developments. This debt is subject to covenants that

impose restrictions on our business.

Our organizational documents contain no limitations on the
amount of debt we may incur and, therefore, we may become too
highly leveraged.

We may experience conflicts of interest with our largest
stockholders and our executive officers and directors, including with
respect to their sales of shares of our common stock, evaluation of
acquisition opportunities and ownership of interests in other hotels.

We may not be successful in identifying or completing hotel
acquisitions that meet our criteria, including our pending hotel
acquisitions and financing

Most of our hotels are upper upscale and upscale hotels, and the
upper upscale and upscale segments of the lodging market are
highly competitive and generally subject to greater volatility than
other segments of the market, which could harm our profitability.

Our hotels are geographically concentrated in California and,
accordingly, we could be disproportionately harmed by an
economic downturn in this area of the country or a natural disaster,
such as an earthquake.

We rely heavily on our arrangements with our franchisors and
management companies, including the arrangement with Interstate
Hotels & Resorts, Inc., and any disruptions to those arrangements
could harm our business and financial results.

If we fail to qualify as a REIT for Federal income tax purposes,
our earnings will be subject to Federal income taxation, which will
reduce the amount of cash available for distribution to our
stockholders.

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

Public offering price

Underwriting discount

Proceeds to Sunstone Hotel Investors, Inc. (before expenses)
Proceeds to the selling stockholders

Per Share Total

$ 23.400 $ 247,852,800
$ 1.053 $ 11,153,376
$ 22.347 $ 67,041,000
$ 22.347 $ 169,658,424

The selling stockholders have granted the underwriters an option to purchase up to 1,588,800 additional shares of our common stock to cover
over-allotments. The underwriters expect to deliver the shares in New York, New York on or about June 10, 2005.

Citigroup
Deutsche Bank Securities

A.G. Edwards
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Merrill Lynch & Co.
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UBS Investment Bank Wachovia Securities
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Calyon Securities (USA) Inc. Stifel, Nicolaus & Company

Incorporated

Prospectus dated June 6, 2005
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different

information. We are 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 is accurate as of any date other than the date on the front of this prospectus.
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This prospectus contains registered trademarks that are the exclusive property of companies other than us, including Courtyard by
Marriott®, Crowne Plaza®, Doubletree®, Embassy Suites Hotels®, Fairmont®, Four Points®, Hawthorn Suites®, Hilton®, Holiday Inn®,
Hyatt®, Marriott®, Renaissance®, Residence Inn by Marriott®, Sheraton®, Wyndham® and Starbucks®. We are a party to license
agreements or management agreements with the owners of these trademarks, which enable hotels we own to be operated using those
trademarks. None of the owners of these trademarks or their affiliates, officers, directors, agents or employees own any of our hotels.
None of the owners of these trademarks, or any of their affiliates, officers, directors, agents or employees is an issuer or underwriter of
the shares of our common stock being offered hereby or a participant in this offering. In addition, none of the owners of these
trademarks, or any of their officers, directors, agents or employees has or will endorse the offering or assume any liability arising out of
or related to the sale or offer of the shares of our common stock being offered hereby, including any liability or responsibility for any
financial statements or other financial information contained in this prospectus. None of the owners of these trademarks, or any of their
officers, directors, agents or employees will receive any proceeds from the sale of the shares of common stock in this offering and the
purchasers of shares will not receive any interest in the trademarks of such owners.

Unless otherwise indicated, industry statistics are from Smith Travel Research, an independent statistical research service that specializes in the
lodging industry. Some of the terms used in the prospectus, such as luxury, upper upscale, upscale and midscale, are consistent with Smith

Travel Research terms. The category of luxury includes Fairmont; the upper upscale includes hotels such as Doubletree, Embassy Suites Hotels,
Hilton, Hyatt, Marriott, Renaissance and Sheraton; the category of upscale includes hotels such as Courtyard by Marriott, Crowne Plaza,
Hawthorn Suites, Hilton Garden Inn, Radisson, Residence Inn by Marriott and Wyndham; and the category of midscale includes hotels such as
Four Points Sheraton, Holiday Inn, Holiday Inn Express and Holiday Inn Select.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus. However, you should read this entire prospectus,
including Risk Factors and our historical and pro forma financial statements and related notes appearing elsewhere in this prospectus,
before deciding to invest in our common stock.

As used in this prospectus, references to the Contributing Entities are to Sunstone Hotel Investors, L.L.C., Sunstone/WB Hotel Investors 1V,
LLC, Sunstone/WB Manhattan Beach, LLC and WB Hotel Investors, LLC, each of which is controlled by Westbrook Real Estate Partners, L.L.C.
Referencesto we, our and us are to Sunstone Hotel Investors, Inc. and, except as the context otherwise requires, its consolidated
subsidiaries, including Sunstone Hotel Partnership, LLC and its consolidated subsidiaries. Our historical information includes hotels that were
sold or distributed prior to the initial public offering of our common stock in October 2004. Our pro forma financial information for 2004 gives
effect to the formation and structuring transactions described in our unaudited pro forma financial statements included in this prospectus as if
they occurred on January 1, 2004 and our pro forma financial information for 2004 and the first quarter of 2005 gives effect to the pending
acquisition of eight hotels and the pending and completed financing transactions as described under ~ Recent Developments. We cannot
assure you that the proposed acquisitions or financings will be completed.

SUNSTONE HOTEL INVESTORS, INC.

Our Company

We are a hospitality company that owns primarily upper upscale and upscale hotels in the United States. Our hotels are operated under leading
brand names franchised or licensed from others, such as Marriott, Hilton, InterContinental, Hyatt, Starwood and Wyndham. We currently own

52 hotels, comprising 12,713 rooms, located in 16 states in the United States. Giving effect to the completion of the proposed acquisitions we
have announced and described below under ~ Recent Developments, we will own 60 hotels with an aggregate of 16,686 rooms in 19 states. Our
portfolio also includes luxury and midscale hotels. The terms luxury, upper upscale, upscale and midscale are classifications of hotels by brand
that are defined by Smith Travel Research, an independent provider of lodging industry statistical data. Smith Travel Research classifies hotel
chains into the following segments: luxury; upper upscale; upscale; midscale with food and beverage; midscale without food and beverage;
economy; and independent. We are a real estate investment trust, or REIT, under the Internal Revenue Code of 1986, as amended, or the Code.

Although we have historically self-managed most of our hotels, in connection with our initial public offering in October 2004, we engaged
Interstate Hotels & Resorts, Inc., or the Management Company or Interstate, to manage 47 of our 52 hotels. Interstate is the largest independent
hotel management company in the United States not affiliated with a hotel brand. We believe operational efficiencies are realized through our
relationship with Interstate, in addition to allowing us to comply with the restrictions imposed on us by the applicable rules governing lodging
REITs. Our remaining five hotels continue to be managed by Marriott or Hyatt under existing management agreements.

In connection with our initial public offering, we entered into our management agreements with the Management Company in order to seek to
optimize the cash flow from, and the profitability of, our hotels by aligning the Management Company s incentives with ours while maintaining,
to the greatest extent practicable, the hotel management practices we employed prior to electing REIT status. Most of our current hotel
management employees became employees of the Management Company and continue in their current roles at the Management Company. The
Management Company maintains an office in the same building as our headquarters for many of the employees responsible for operations, sales
and marketing of our hotels.

Table of Contents 10
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We believe our business, and the lodging industry as a whole, is in a recovery phase after the dramatic negative effects of the economic
slowdown and the terrorist attacks of September 11, 2001. In recent quarters, our hotel portfolio has experienced consistent increases in revenue
per available room, or RevPAR, one of the key performance indicators widely used in the lodging industry. RevPAR for the 52 hotels we own
increased over the prior year s comparable period by 5.4% in the first quarter of 2004, 7.7% in the second quarter of 2004, 6.4% in the third
quarter of 2004 and 6.6% in the fourth quarter of 2004 and 8.4% in the first quarter of 2005.

Competitive Strengths

We believe the following competitive strengths distinguish us from other owners of lodging properties:

Positioned to Capitalize on Industry Recovery.

Significant Recent Investments. From January 1, 2003 through March 31, 2005, we have invested $138.0 million in capital renovations
throughout our portfolio which we believe will improve the competitiveness of our hotels and better position us to capitalize on a lodging
industry recovery.

Luxury, Upper Upscale and Upscale Concentration. We believe the luxury, upper upscale and upscale segments, which represented

approximately 93.1% of our 2004 hotel revenues (on a pro forma basis to reflect the formation and structuring transactions consummated at the
time of our initial public offering and for the acquisitions described in ~ Recent Developments ), tend to outperform the lodging industry generally
during an economic recovery.

Nationally-Recognized Brands. We operate substantially all of our hotels under nationally-recognized brands, including Marriott, Hilton, Hyatt
and Fairmont.

Presence in Markets with High Barriers to Entry. We believe that our hotels are located in desirable urban and suburban markets with major
demand generators and significant barriers to entry for new supply, including a strong presence in California, where our hotels generated 27.7%
of our 2004 revenues (on a pro forma basis to reflect the formation and structuring transactions consummated at the time of our initial public
offering and for the acquisitions described in ~ Recent Developments ).

Proven Acquisition and Disposition Capabilities. We believe that our significant acquisition and disposition experience will allow
us to continue to redeploy capital from slower growth to higher growth hotels. Currently pending acquisitions include an aggregate
of 3,326 rooms at the Renaissance hotels, 444 rooms at the Sutton Place Hotel and 203 rooms at the Cerritos Sheraton Hotel, each as
describedin ~ Recent Developments.

Strategic Relationship with the Management Company. We believe that our agreements with Interstate align its interests with ours
to maximize the operating performance of our hotels.
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Experienced Management Team. We have a seasoned senior management team with an average of 17 years of experience in real
estate, lodging or finance.

Flexible Capital Structure. We believe our capital structure provides us with the financial flexibility required to fund our growth
strategy and meet our liquidity needs.

Business and Growth Strategy

Our principal business objectives are to generate attractive returns on our invested capital and long-term growth in cash flow in order to
maximize total returns to our stockholders. Our focus is to own luxury, upper upscale and upscale hotels located in urban and suburban markets
with major demand generators and significant barriers to entry. Our strategies for achieving our business objectives include the following key
elements:

Active Asset Management. We intend to use our extensive hotel management expertise to enhance our relationships with our hotel
operators and to maximize the operating performance, cash flow and value of our hotels.
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Opportunistic Hotel Redevelopment and Rebranding. We will continue to invest capital to renovate, redevelop and rebrand our
hotels when we believe doing so will increase our market share, enhance our property-level cash flow and generate attractive returns
on our invested capital.

Selective Hotel Acquisition and Development. We will seek to create value by acquiring premium-branded hotels, or hotels that
have the attributes to facilitate their conversion to premium brands, that we believe have been undermanaged or undercapitalized, are
located in growth market or offer expansion and renovation opportunities. We may also develop hotels in markets where we believe
room demand and other competitive factors support new supply.

Capital Redeployment. We intend to continue to sell hotels on an opportunistic basis and redeploy our capital to acquire or redevelop
other hotels with greater cash flow growth potential.

Lodging Industry Outlook

We believe the U.S. hotel industry and our hotel portfolio are in a recovery phase following a pronounced downturn. We believe improving
industry fundamentals will lead to improved operating performance of our hotels based on the following factors:

Rebound in Lodging Demand. Following the industry downturn, which began in 2001, lodging demand, measured by total rooms
sold, increased by 0.3% in 2002, 1.5% in 2003 and 4.5% in 2004. According to PricewaterhouseCoopers Hospitality Directions U.S.
Edition, February 2005, it is projected that lodging demand would increase by 4.1% in 2005.

Limited New Supply. New lodging supply increased by 1.6% in 2002, 1.1% in 2003 and 1.0% in 2004. According to
PricewaterhouseCoopers Hospitality Directions U.S. Edition, February 2005, it is projected that lodging supply will increase by 1.6%
in 2005, well below its 15-year historical average of 2.2%.

Improving Operating Performance. According to PricewaterhouseCoopers Hospitality Directions U.S. Edition, February 2005, the
current favorable supply and demand environment is expected to result in continued improvement of industry operating

fundamentals. RevPAR for the industry decreased by 2.6% in 2002, but increased by 0.4% in 2003 and 7.5% in 2004. According to
PricewaterhouseCoopers Hospitality Directions U.S. Edition, February 2005, it is projected that RevPAR will increase by 7.3% in
2005.

Recent Developments

Acquisition Transactions. We have recently entered into agreements to acquire the following hotels:

Sutton Place Hotel

In April 2005, we announced our agreement to acquire the 444-room Sutton Place Hotel in Newport Beach, California for approximately $72.0
million. The closing of the acquisition is scheduled for June 2005 and is subject to customary closing conditions. The hotel will be managed by
Fairmont Hotels and Resorts pursuant to a management agreement to be entered into at the closing of the acquisition.
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Upon the closing, we intend to commence a major renovation of the hotel, including the guest rooms and public areas, at a cost of approximately
$22.0 million. Upon completion of the renovation, we will rename the hotel the Fairmont Newport Beach. We will use cash on hand to finance
the acquisition and the renovation.

Renaissance Hotels

In April 2005, we entered into an agreement with Marriott International, Inc. to acquire a portfolio of six Renaissance Hotels (which includes a
25% interest in one of those hotels) comprising 3,326 rooms for
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approximately $419.5 million. The closing of the acquisition is scheduled for June 2005 and is subject to customary closing conditions. The
hotels will continue to be operated by Marriott.

Commencing at closing, we intend to spend an additional $35.5 million on a capital expenditure program at the hotels.

The hotels include: the Renaissance Harbor Place in Baltimore, Maryland; the Renaissance Concourse in Atlanta, Georgia; the Renaissance
Long Beach in Long Beach, California; the Renaissance Westchester in White Plains, New York; an 85% ownership interest (and the lender s
position in several partnership loans that collectively provide us with the entire economic interest in the hotel) in the Renaissance Orlando Resort
at Sea World in Orlando, Florida; and a 25% ownership interest in the Renaissance Washington in Washington, D.C.

We will use a combination of the net proceeds of the proposed debt and equity financings with Bear Stearns Commercial Mortgage, Inc., BIP
REIT Private Limited and Security Capital Preferred Growth described below to finance this acquisition.

Remaining 75% of Renaissance Washington D.C.

In May 2005, we agreed to acquire the remaining 75% interest in the Renaissance Washington in Washington D.C. that we had not initially
agreed to purchase as part of the proposed acquisition described above. The aggregate purchase price for this hotel is approximately $160
million, which includes the 25% interest we had previously agreed to acquire, closing costs, the assumption of a $54 million fixed-rate note
bearing interest at 7.5% per annum with a maturity date of April 2008 and the repayment of a partnership loan previously funded by Marriott
International. The acquisition is expected to be completed simultaneously with the closing of the acquisition of the Renaissance Hotels described
above and is subject to customary closing conditions. We expect to use the net proceeds to be received by the Company in this offering to
finance a portion of this acquisition. See Use of Proceeds. We refer to the six Renaissance hotels collectively as the Renaissance Hotels.

Sheraton Cerritos Hotel

In May 2005, we entered into an agreement to acquire the 203 room Sheraton Hotel in Cerritos, California for approximately $24.8 million. The
closing of the acquisition is scheduled for June 2005 and is subject to customary closing conditions. We expect to use cash on hand to finance
this acquisition.

Financing Transactions. We have entered into the following financing transactions since our initial public offering:

Fixed Rate Mortgage Loan Refinance

On April 29, 2005, we closed 10 individual non cross-collateralized fixed-rate mortgage loans totaling $276.0 million. The loans are each for a
term of 10 years with a fixed-rate of 5.34% per annum. We used the net proceeds of these loans to retire $175.1 million of floating rate debt
which was cross-collateralized by 13 hotels and $37.5 million of floating rate debt which was cross-collateralized by two hotels. Following the
closings, approximately 87% of our outstanding debt is fixed-rate.
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Series A and Series B Preferred Offering

On March 18, 2005 we closed a public offering of 4,850,000 shares of our 8.0% series A and series B cumulative redeemable preferred stock,
with a liquidation preference of $25.00 per share, for net proceeds of $117.5 million. All of the 750,000 outstanding shares of our series B
preferred stock were subsequently exchanged for an equal number of shares of series A preferred stock.

Private Sale of Common Stock to BIP REIT Private Limited

On April 27, 2005, we entered into a stock purchase agreement with BIP REIT Private Limited, an institutional accredited investor and an
affiliate of GIC Real Estate, an investment arm of the Government of
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Singapore. Pursuant to this agreement, we agreed to sell to BIP 3,750,000 shares of our common stock at $20.65 per share, for an aggregate
purchase price of approximately $77.4 million. If we complete the sale of shares contemplated by this offering, BIP will have the right to buy
from us such number of additional shares of common stock as is necessary to allow BIP to maintain the same percentage ownership of our
outstanding common stock. The purchase price payable for these additional shares is equal to 95% of the average daily closing price for the 10
business days immediately preceding the closing of this offering. We expect BIP to purchase an additional 294,000 shares of our common stock
pursuant to this right. For more information, see Description of Stock Common Stock.

BIP s purchase price has been deposited into an escrow account with Citibank, N.A. in accordance with the stock purchase agreement and an
escrow agreement and will be released to us in connection with and upon the closing of our acquisition of the Renaissance Hotels. BIP will
receive the common stock through the escrow upon the closing of the acquisition of the Renaissance Hotels.

We also entered a registration rights agreement with BIP granting it the right to cause us to register the common stock they receive from us in
the transaction.

Private Sale of Series C Convertible Redeemable Preferred Stock to Security Capital Preferred Growth Incorporated

On April 27, 2005, we entered into a stock purchase agreement with Security Capital Preferred Growth Incorporated, an institutional accredited
investor and an investment vehicle advised by Security Capital Research & Management Incorporated. Pursuant to this agreement, we agreed to
sell Security Capital 4,102,564 shares of our series C convertible redeemable preferred stock at $24.375 per share, for an aggregate purchase
price of $98,999,998, after a discount. If we complete the sale of shares contemplated by this offering, Security Capital will have the right to buy
from us up to 10% of the shares of common stock sold by us in this offering at a purchase price equal to the price we receive in this offering
minus the underwriting discount. For more information, see Description of Stock Common Stock.

The series C preferred stock will (1) pay a dividend at a per annum rate of 6.45%, subject to increases based upon any dividend increases above
a certain level on our common stock, and (2) be convertible by the holder into our common stock on a one-for-one basis at any time and will be
callable at par by us after five years. For more information on the series C preferred stock, see Description of Stock Series C Cumulative
Convertible Redeemable Preferred Stock.

The closing of the series C preferred stock offering is subject to the closing of our acquisition of the Renaissance Hotels and the common stock
offering to BIP. We also agreed with Security Capital that upon the closing of the series C preferred stock offering we would enter into a
registration rights agreement with Security Capital granting it the right to cause us to register the series C preferred stock it purchases in the
transaction as well as the shares of common stock issuable upon the conversion thereof.

Renaissance Hotel Mortgage Debt Commitment

On April 26, 2005, we received a commitment letter from Bear Stearns Commercial Mortgage, Inc. to provide $250 million in fixed-rate
mortgage debt in the form of four separate loans each secured by one of the Renaissance Hotels being acquired from Marriott. The commitment
is subject to customary conditions, including the satisfactory completion of due diligence and the negotiation of legal documents. We expect to
close this loan in June 2005.
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In this prospectus, we refer to the pending acquisition and the pending and completed financing transactions described above (other than any

additional shares of common stock that we may issue to BIP or Security Capital pursuant to their preemptive rights) as the Acquisitions and
Financing Transactions.
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Other Recent Developments.

In November 2004, we sold the Holiday Inn, Flagstaff, Arizona and the San Marcos Resort, Chandler, Arizona to unrelated third parties for
gross proceeds of $21.3 million. In April 2005, we sold the Doubletree hotel located in Carson, California and the Holiday Inn hotel located in
Mesa, Arizona to an unrelated third party. The hotels were sold for aggregate gross proceeds of $26.1 million. We used the net proceeds of the
Carson and Mesa sales to retire $22.5 million in floating rate debt. The operating results of the hotels are included in discontinued operations in
the financial statements included in this prospectus.

We are currently negotiating an amendment to our $75.0 million subordinate term loan facility that would reduce the applicable margins from
3.00% for base rate loans and 4.00% for LIBOR loans to 1.25% for base rate loans and 2.25% for LIBOR loans. We cannot assure you that this
amendment will be completed on these terms or at all.
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Our Portfolio

The charts below show the franchise affiliations, hotel chain scale segments and geographic regions of the 52 hotels included in our 2004
revenues (on a pro forma basis to reflect the formation and structuring transactions consummated at the time of our initial public offering) and
the eight hotels we have agreed to acquire as described in ~ Recent Developments as if the acquisitions had occurred at the beginning of 2004:
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Risk Factors

Our ability to achieve our goals and implement the strategies described above may be affected by matters discussed under Risk Factors
beginning on page 12, which you should carefully consider prior to deciding whether to invest in our common stock, including:

in the recent past, events beyond our control, including an economic slowdown and terrorism, have harmed the hotel industry
generally and the performance of our hotels, and if these or similar events occur again, our results may be harmed;

as of March 31, 2005, we had approximately $667.7 million of debt, or $1,022 million on a pro forma basis giving effect to the
Acquisitions and Financing Transactions, with covenants that impose restrictions on our business;

our organizational documents contain no limitations on the amount of debt we may incur and, therefore, we may become too highly
leveraged;

we may experience conflicts of interest with our largest stockholders and our executive officers and directors, including with respect
to their sales of shares of our common stock, evaluation of acquisition opportunities and ownership of interests in other hotels;

we may not be successful in identifying or completing hotel acquisitions that meet our criteria, including our pending hotel
acquisitions and financing transactions, which may impede our growth;

most of our hotels are upper upscale and upscale hotels, and the upper upscale and upscale segments of the lodging market are highly
competitive and generally subject to greater volatility than other segments of the market, which could harm our profitability;

our hotels are geographically concentrated in California and, accordingly, we could be disproportionately harmed by an economic
downturn in this area of the country or a natural disaster, such as an earthquake;

we rely heavily on our arrangements with our franchisors and management companies, including the arrangement with the
Management Company, and any disruptions to those arrangements could harm our business and financial results;

we cannot assure the closing of our pending agreements, including those pertaining to (1) the acquisition of the Sutton Place Hotel,
the Renaissance Hotels and the Sheraton Hotel in Cerritos, (2) the private placement of common stock to BIP REIT Private Limited,
(3) the private placement of the series C preferred stock to Security Capital and (4) the loan contemplated by the commitment letter
from Bear Stearns Commercial Mortgage, Inc., and if we do not close the transactions contemplated by these agreements our growth
may be impeded; and

if we fail to qualify as a REIT for Federal income tax purposes, our earnings will be subject to Federal income taxation, which will
reduce the amount of cash available for distribution to our stockholders.

Corporate Information
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On June 28, 2004, Sunstone Hotel Investors, Inc. was formed as a Maryland corporation with perpetual existence, and on June 29, 2004
Sunstone Hotel Partnership was formed as a Delaware limited liability company.

Our principal executive offices are at 903 Calle Amanecer, Suite 100, San Clemente, California 92673. Our telephone number is (949)
369-4000. Our website is located at www.sunstonehotels.com. Information on the website is not deemed to be a part of this prospectus.
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THE OFFERING

Common stock offered by us 3,000,000 shares
Common stock offered by selling stockholders 7,592,000 shares

Total shares of common stock and membership 41,232,893 shares and membership units
units outstanding immediately after this
offering

Use of proceeds We estimate the net proceeds to us from this offering will be approximately $65.3 million,
based on the public offering price of $23.40 per share. We will contribute the net proceeds that
we receive to our operating partnership in exchange for additional membership units. Our
operating partnership will subsequently use those net proceeds to finance a portion of the
acquisition of the remaining 75% ownership interest in the Renaissance Washington in
Washington, D.C. as described under ~ Recent Developments. We will not receive any proceeds
from the sale of any shares sold by the selling stockholders.

Risk factors See Risk Factors beginning on page 12 and other information included in this prospectus for a
discussion of factors you should carefully consider before deciding to invest in shares of our
common stock.

Distribution policy To maintain our qualification as a REIT, we intend to make quarterly distributions to our
stockholders of at least 90% of our REIT taxable income (which excludes net capital gains and
does not necessarily equal net income as calculated in accordance with generally accepted
accounting principles, or GAAP). We paid a quarterly distribution of $0.285 per share on April
15, 2005 and have declared a quarterly distribution of $0.285 per share payable on July 15,
2005 to stockholders of record on June 30, 2005.

New York Stock Exchange symbol SHO

(1) This number is based on 34,533,321 shares of our common stock and 3,699,572 membership units in Sunstone Hotel Partnership outstanding at March 31,
2005 (not including membership units in Sunstone Hotel Partnership owned by us) and does not include:

2,032,053 additional shares of our common stock available for future issuance under our 2004 long-term incentive plan, of which approximately
448,382 have been granted to our employees and are unvested at the closing of this offering; and

3,750,000 shares of our common stock and 4,102,564 shares of our series C preferred stock (or any shares of common stock issuable upon conversion
thereof) issuable as part of the Acquisitions and Financing Transactions and, as a result of our conducting this offering of 3,000,000 shares of our
common stock, 294,000 additional shares of our common stock that we expect to issue to BIP pursuant to preemptive rights we granted to BIP and up
to 300,000 additional shares of common stock that we may issue to Security Capital pursuant to preemptive rights we granted to Security Capital if
Security Capital exercises those rights. For more information, see ~ Recent Developments.
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL AND OPERATING DATA

The summary historical financial data as of December 31, 2002, 2003 and 2004 and March 31, 2005, and for the years ended December 31,
2002 and 2003 and for the period January 1, 2004 through October 25, 2004, and for the period October 26, 2004 through December 31, 2004,
and the three months ended March 31, 2004 and 2005, has been derived from our audited annual and unaudited interim consolidated and
combined financial statements included elsewhere in this prospectus.

The unaudited pro forma financial information presented for 2004 gives effect to (1) the formation and structuring transactions that took place at
the time of our initial public offering, (2) the Acquisitions and Financing Transactions and (3) this offering. It presents the unaudited pro forma
statement of operations data for the year ended December 31, 2004 as if these transactions had occurred as of the beginning of that period. The
unaudited pro forma financial information presented for the first quarter of 2005 gives effect to the Acquisitions and Financing Transactions and
this offering. It presents the unaudited pro forma balance sheet data as of March 31, 2005 as if the Acquisitions and Financing Transactions had
occurred as of March 31, 2005 and it presents the unaudited pro forma statement of operations data for the three months ended March 31, 2005
as if these transactions had occurred as of the beginning of that period. The adjustments are discussed in detail in our unaudited pro forma
financial statements included in this prospectus. The unaudited pro forma financial data does not purport to represent our financial position or
results of operations if these items had occurred on the dates discussed above. You should read the assumptions on which the unaudited pro
forma financial data is based from pages F-3 through F-16 in connection with the pro forma financial data contained in this summary.

You should read the following summary historical and pro forma financial and operating data together with Sele