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The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to the
securities has become effective under the Securities Act of 1933. This preliminary prospectus supplement and the accompanying prospectus are
not an offer to sell these securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 16, 2017

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus Dated May 15, 2015)

Shares

Two Harbors Investment Corp.

          % Series C Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock
(Liquidation Preference $25.00 Per Share)

We are offering                             shares of our          % Series C Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock, par value $0.01 per share,
with a liquidation preference of $25.00 per share, or the Series C Preferred Stock. Holders of Series C Preferred Stock will be entitled to receive cumulative
cash dividends (i) from and including the original issue date to, but excluding, January 27, 2025 at a fixed rate equal to          % per annum of the $25.00 per
share liquidation preference (equivalent to $               per annum per share) and (ii) from and including January 27, 2025, at a floating rate equal to
three-month LIBOR plus a spread of          % per annum. Dividends will be payable quarterly in arrears on the 27th day of April, July, October and January of
each year, when and as declared, beginning on January 27, 2018 (short first dividend period). Dividends will accumulate and be cumulative from, and
including, the date of original issuance of the Series C Preferred Stock.

The Series C Preferred Stock is not redeemable by us prior to January 27, 2025, except under circumstances where it is necessary to preserve our qualification
as a real estate investment trust, or REIT, for U.S. federal income tax purposes and except as described below upon the occurrence of a Change of Control (as
defined herein). On or after January 27, 2025, we may, at our option, redeem any or all of the shares of the Series C Preferred Stock at a redemption price of
$25.00 per share, plus any accumulated and unpaid dividends thereon (whether or not authorized or declared) to, but excluding, the redemption date. In
addition, upon the occurrence of a Change of Control, we may, at our option, redeem any or all of the shares of Series C Preferred Stock within 120 days after
the first date on which such Change of Control occurred at a redemption price of $25.00 per share, plus any accumulated and unpaid dividends thereon
(whether or not authorized or declared) to, but excluding, the redemption date. The Series C Preferred Stock has no stated maturity, is not subject to any
sinking fund or mandatory redemption and will remain outstanding indefinitely unless repurchased or redeemed by us or converted into shares of our
common stock, par value $0.01 per share, or our common stock, in connection with a Change of Control by the holders of Series C Preferred Stock.

Upon the occurrence of a Change of Control, each holder of Series C Preferred Stock will have the right (subject to our election to redeem the Series C
Preferred Stock in whole or in part, as described above, prior to the Change of Control Conversion Date (as defined herein)) to convert some or all of the
shares of the Series C Preferred Stock held by such holder on the Change of Control Conversion Date into a number of shares of our common stock per share
of Series C Preferred Stock equal to the lesser of:

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

1



�
the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of the Series C Preferred Stock, plus any
accumulated and unpaid dividends thereon (whether or not authorized or declared) to, but excluding, the Change of Control Conversion
Date (unless the Change of Control Conversion Date is after a dividend record date (as defined herein) and prior to the corresponding
dividend payment date (as defined herein) for the Series C Preferred Stock, in which case no additional amount for such accumulated
and unpaid dividends to be paid on such dividend payment date will be included in this sum) by (ii) the Common Stock Price (as defined
herein); and

�
                   , or the Share Cap, subject to certain adjustments as explained herein;

in each case, on the terms and subject to the conditions described in this prospectus supplement, including provisions for the receipt, under specified
circumstances, of alternative consideration as described in this prospectus supplement.

The Series C Preferred Stock has not been rated. No current market exists for the Series C Preferred Stock. We intend to apply to list the shares of the Series C
Preferred Stock on the New York Stock Exchange, or NYSE, under the symbol "TWO PRC." If the application is approved, trading of the Series C Preferred
Stock on the NYSE is expected to begin within 30 days after the date of initial issuance of the Series C Preferred Stock. Our common stock is traded on the
NYSE, under the symbol "TWO."

There are restrictions on transfer and ownership of the Series C Preferred Stock intended to, among other purposes, preserve our qualification as a REIT.
Please see the sections entitled "Description of the Series C Preferred Stock�Restrictions on Transfer and Ownership," in this prospectus supplement and
"Restrictions on Ownership and Transfer" in the accompanying prospectus. In addition, except under limited circumstances as described in this prospectus
supplement, holders of Series C Preferred Stock generally do not have any voting rights.

Investing in the Series C Preferred Stock involves certain risks. See "Risk Factors" beginning on page S-10 of this prospectus supplement
and in the reports we file with the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, incorporated by
reference in this prospectus supplement and the accompanying prospectus, to read about factors you should consider before making an
investment in the Series C Preferred Stock.

Per Share Total
Public offering price(1) $                  $                  
Underwriting discounts and commissions(2) $                  $                  
Proceeds, before expenses, to us. $                  $                  

(1)

Assumes no exercise of the underwriters' over-allotment option.

(2)
See "Underwriting" for a description of compensation payable to the underwriters.

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

We have granted the underwriters an option to purchase a maximum of                           additional shares of Series C Preferred Stock solely to cover
over-allotments, if any, on the same terms and conditions set forth above within 30 days of the date of this prospectus supplement.

Delivery of the shares of the Series C Preferred Stock will be made on or about                           , 2017, only in book-entry form through The Depository Trust
Company.

Joint Book-Running Managers
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Morgan Stanley UBS Investment Bank J.P. Morgan RBC Capital Markets
The date of this prospectus supplement is November               , 2017.

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

3



Table of Contents

 TABLE OF CONTENTS

Page
PROSPECTUS SUPPLEMENT
ABOUT THIS PROSPECTUS SUPPLEMENT S-ii
NOTE REGARDING FORWARD-LOOKING STATEMENTS S-ii
PROSPECTUS SUPPLEMENT SUMMARY S-1
RISK FACTORS S-10
USE OF PROCEEDS S-18
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS S-19
CAPITALIZATION S-20
DESCRIPTION OF THE SERIES C PREFERRED STOCK S-22
SUPPLEMENTAL U.S. FEDERAL INCOME TAX CONSIDERATIONS S-38
UNDERWRITING S-44
LEGAL MATTERS S-47
EXPERTS S-47
WHERE YOU CAN FIND MORE INFORMATION S-47
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE S-47
PROSPECTUS
ABOUT THIS PROSPECTUS ii
NOTE REGARDING FORWARD-LOOKING STATEMENTS ii
PROSPECTUS SUMMARY 1
RISK FACTORS 2
RATIO OF EARNINGS TO FIXED CHARGES 2
USE OF PROCEEDS 2
DESCRIPTION OF CAPITAL STOCK 3
DESCRIPTION OF DEPOSITARY SHARES 6
DESCRIPTION OF DEBT SECURITIES 9
RESTRICTIONS ON OWNERSHIP AND TRANSFER 20
CERTAIN PROVISIONS OF THE MARYLAND GENERAL CORPORATION LAW AND TWO HARBORS' CHARTER AND
BYLAWS 24
U.S. FEDERAL INCOME TAX CONSIDERATIONS 29
SELLING SECURITYHOLDERS 50
PLAN OF DISTRIBUTION 50
LEGAL MATTERS 53
EXPERTS 53
WHERE YOU CAN FIND MORE INFORMATION 53
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 53

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus, or any free writing prospectus that we may provide you. Neither we nor the underwriters have authorized
anyone to provide you with information that is different. None of this prospectus supplement, the accompanying prospectus or any free
writing prospectus we may provide you constitutes, or may be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement, the accompanying prospectus or any free writing prospectus we may provide
you by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation. The information in
this prospectus supplement, the accompanying prospectus, any free writing prospectus, and the documents incorporated by reference is
accurate only as of their respective dates.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we filed with the
Securities and Exchange Commission, or SEC, using a "shelf" registration process. This prospectus supplement is a supplement to the
accompanying prospectus that is also a part of this document. In the accompanying prospectus, we provide you with a general description of the
securities we may offer from time to time under our shelf registration statement. This prospectus supplement contains specific information about
us and the terms on which we are offering and selling the Series C Preferred Stock. Both this prospectus supplement and the accompanying
prospectus include or incorporate by reference important information about us, our debt securities, our common stock and other information you
should know before investing. This prospectus supplement also adds, updates and changes information contained in the accompanying
prospectus. To the extent that any statement made in this prospectus supplement is inconsistent with statements made in the accompanying
prospectus, the statements made in the accompanying prospectus will be deemed modified or superseded by those made in this prospectus
supplement. Before you purchase our Series C Preferred Stock, you should carefully read this prospectus supplement, the accompanying
prospectus and the registration statement, together with the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus.

        When used in this prospectus supplement, the terms "Two Harbors," "company," "issuer," "registrant," "we," "our" and "us" refer to Two
Harbors Investment Corp. and its consolidated subsidiaries, unless otherwise specified.

 NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus supplement, the accompanying prospectus and the documents incorporated herein or therein, contain not only historical
information, but also 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, or the Exchange Act, and that are subject to the safe harbors created by such
sections. Forward-looking statements involve numerous risks and uncertainties. Our actual results may differ from our beliefs, expectations,
estimates, and projections and, consequently, you should not rely on these forward-looking statements as predictions of future events.
Forward-looking statements are not historical in nature and can be identified by words such as "anticipate," "estimate," "will," "should,"
"expect," "target," "believe," "intend," "seek," "plan," "goals," "future," "likely," "may" and similar expressions or their negative forms, or by
references to strategy, plans, or intentions. These forward-looking statements are subject to risks and uncertainties, including, among other
things, the information referred to under the caption "Risk Factors" in this prospectus supplement. Other risks, uncertainties, and factors that
could cause actual results to differ materially from those projected are described below and may be described from time to time in reports we file
with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as in the
other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. Forward-looking
statements speak only as of the date they are made, and we undertake no obligation to update or revise any such forward-looking statements,
whether as a result of new information, future events, or otherwise.

        Important factors, among others, that may affect our actual results include:

�
changes in interest rates and the market value of our target assets;

�
changes in prepayment rates of mortgages underlying our target assets;

�
the occurrence, extent and timing of credit losses within our portfolio;

�
our exposure to adjustable-rate and negative amortization mortgage loans underlying our target assets;

S-ii
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�
the state of the credit markets and other general economic conditions, particularly as they affect the price of earning assets
and the credit status of borrowers;

�
the concentration of the credit risks to which we are exposed;

�
legislative and regulatory actions affecting our business;

�
the availability and cost of our target assets;

�
the availability and cost of financing for our target assets, including repurchase agreement financing, lines of credit,
revolving credit facilities and financing through the Federal Home Loan Bank of Des Moines, or the FHLB;

�
declines in home prices;

�
increases in payment delinquencies and defaults on the mortgages comprising and underlying our target assets;

�
changes in liquidity in the market for real estate securities, the re-pricing of credit risk in the capital markets, inaccurate
ratings of securities by rating agencies, rating agency downgrades of securities, and increases in the supply of real estate
securities available-for-sale;

�
changes in the values of securities we own and the impact of adjustments reflecting those changes on our consolidated
statements of comprehensive income (loss) and balance sheets, including our stockholders' equity;

�
our ability to generate cash flow from our target assets;

�
our ability to effectively execute and realize the benefits of strategic transactions and initiatives we have pursued or may in
the future pursue;

�
changes in the competitive landscape within our industry, including changes that may affect our ability to attract and retain
personnel;

�
our exposure to legal and regulatory claims, penalties or enforcement activities, including those arising from our
involvement in securitization transactions and ownership and management of mortgage servicing rights, or MSR;

�
our exposure to counterparties involved in mortgage loan transactions and our MSR business and our ability to enforce
representations and warranties made by them;

�
our ability to acquire MSR and successfully operate our seller-servicer subsidiary and oversee the activities of our
subservicers;

�
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our ability to successfully diversify our business into new asset classes, and manage the new risks to which they may expose
us;

�
our ability to manage various operational and regulatory risks associated with our business;

�
interruptions in or impairments to our communications and information technology systems;

�
our ability to maintain appropriate internal controls over financial reporting;

�
our ability to establish, adjust and maintain appropriate hedges for the risks in our portfolio;

�
our ability to maintain our REIT qualification for U.S. federal income tax purposes; and

�
limitations imposed on our business due to our REIT status and our status as exempt from registration under the Investment
Company Act of 1940, as amended, or the 1940 Act.

        All forward-looking statements included herein attributable to us or any person acting on our behalf are expressly qualified in their entirety
by the cautionary statements contained or referred to in this

S-iii
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section. Except to the extent required by applicable laws and regulations, we undertake no obligations to update these forward-looking
statements to reflect events or circumstances after the date of this prospectus supplement or to reflect the occurrence of unanticipated events.
Before you make an investment decision, you should be aware that the occurrence of the events described in the "Risk Factors" section and
elsewhere in this prospectus supplement, the accompanying prospectus and the documents incorporated herein or therein by reference, may
adversely affect us.

S-iv
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all the information that may be important to you in deciding
whether to invest in our Series C Preferred Stock. You should read this entire prospectus supplement, including the Risk Factors, and the
accompanying prospectus, together with the information incorporated by reference herein and therein, including the risk factors, financial data
and related notes, before making an investment decision.

Our Company

        Two Harbors Investment Corp. is a Maryland corporation focused on investing in, financing and managing residential mortgage-backed
securities, or Agency RMBS, non-agency securities, mortgage servicing rights, or MSR, and other financial assets, which we collectively refer
to as our target assets. We operate as a real estate investment trust, or REIT, as defined under the Internal Revenue Code of 1986, as amended, or
the Code.

        We are externally managed and advised by PRCM Advisers LLC, or PRCM Advisers, which is a wholly owned subsidiary of Pine River
Capital Management L.P., or Pine River, a global multi-strategy asset management firm providing comprehensive portfolio management,
transparency and liquidity to institutional and high net worth investors.

        Our objective is to provide attractive risk-adjusted total return to our stockholders over the long term, primarily through dividends and
secondarily through capital appreciation. We selectively acquire and manage an investment portfolio of our target assets, which is constructed to
generate attractive returns through market cycles. We focus on asset selection and implement a relative value investment approach across
various sectors within the mortgage market. Our target assets include the following:

�
Agency RMBS, meaning RMBS whose principal and interest payments are guaranteed by the Government National
Mortgage Association (or Ginnie Mae), the Federal National Mortgage Association (or Fannie Mae), or the Federal Home
Loan Mortgage Corporation (or Freddie Mac);

�
Non-Agency securities, meaning securities that are not issued or guaranteed by Ginnie Mae, Fannie Mae or Freddie Mac;

�
MSR; and

�
Other financial assets comprising approximately 5% to 10% of the portfolio.

        We seek to deploy moderate leverage as part of our investment strategy. We generally finance our Agency RMBS and non-agency
securities through short- and long-term borrowings structured as repurchase agreements and advances from the Federal Home Loan Bank of Des
Moines, or the FHLB. We also finance our MSR through revolving credit facilities.

        We have elected to be treated as a REIT for U.S. federal income tax purposes. To qualify as a REIT, we are required to meet certain
investment and operating tests and annual distribution requirements. We generally will not be subject to U.S. federal income taxes on our taxable
income to the extent that we annually distribute all of our net taxable income to stockholders, do not participate in prohibited transactions and
maintain our intended qualification as a REIT. However, certain activities that we may perform may cause us to earn income which will not be
qualifying income for REIT purposes. We have designated certain of our subsidiaries as taxable REIT subsidiaries, or TRSs, as defined in the
Code, to engage in such activities, and we may form additional TRSs in the future. We also operate our business in a manner that will permit us
to maintain our exemption from registration under the Investment Company Act of 1940, as amended, or the 1940 Act.

        Our headquarters are located at 590 Madison Avenue, 36th Floor, New York, New York 10022 and our telephone number is
(612) 629-2500. We maintain a website at www.twoharborsinvestment.com;
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however, the information found on our website is not a part of this prospectus supplement or the accompanying prospectus.

Recent Developments

Granite Point Stock Dividend

        On November 1, 2017, the Company completed its special stock dividend (the "Stock Dividend") of common stock of Granite Point
Mortgage Trust Inc. (NYSE: GPMT) ("Granite Point") whereby we distributed to our common stockholders the 33,071,000 shares of Granite
Point common stock we had acquired in connection with the contribution of our commercial real estate portfolio to Granite Point. Two Harbors
common stockholders who were entitled to take part in the Stock Dividend received 0.094765 shares of Granite Point common stock for each
share of Two Harbors common stock outstanding on October 20, 2017, subject to the liquidation of fractional shares for which stockholders will
receive a payment of cash in lieu of such fractional shares.

        As a result of the Stock Dividend, the Company no longer holds a controlling interest in Granite Point and, therefore, will prospectively
deconsolidate the financial condition and results of operations of Granite Point and its subsidiaries from its financial statements. Adjusting for
the Stock Dividend and the deconsolidation of Granite Point financial condition and results, our pro forma book value per common share was
$16.44 at September 30, 2017, as compared to $20.12 per common share on a consolidated basis. In addition, our pro forma debt-to-equity ratio
as of September 30, 2017 was 5.8 times, as compared to 5.0 times on a consolidated basis.

        During the three months ended September 30, 2017, our share of the dividends declared on Granite Point common stock was $10.7 million.
In future periods, the Company will no longer be entitled to receive dividends declared by Granite Point with respect to the 33,071,000 shares of
Granite Point common stock distributed to our stockholders in the Stock Dividend.

Reverse Stock Split

        On November 1, 2017, following the Stock Dividend, the Company effected a one-for-two reverse stock split of the outstanding shares of
its common stock. At the effective time, every two issued and outstanding shares of our common stock were converted into one share of
common stock. No fractional shares were issued in connection with the reverse stock split; instead, each stockholder holding fractional shares
was entitled to receive, in lieu of such fractional shares, cash in an amount determined on the basis of the volume weighted average price of our
common stock on the NYSE on November 1, 2017. In connection with the reverse stock split, the number of authorized shares of our common
stock was also reduced on a one-for-two basis, from 900 million to 450 million shares. The par value of each share of common stock remained
unchanged. All per share amounts, common shares outstanding and restricted shares for all periods presented set forth in this prospectus
supplement have been adjusted on a retroactive basis to reflect the reverse stock split.

S-2
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 THE OFFERING

The following summary is provided solely for your convenience and is not intended to be complete. You should read the full text and more
specific details contained elsewhere in this prospectus supplement and the accompanying prospectus. For purposes of this this section,
references to "we," "our," "us" and "Two Harbors" refer to Two Harbors Investment Corp. and not to its subsidiaries. For a more detailed
description of the securities, see "Description of the Series C Preferred Stock" in this prospectus supplement and "Description of Capital
Stock�Shares of Preferred Stock" in the accompanying prospectus.

In this prospectus supplement, (i) our "Junior Stock" means our common stock and any class or series of stock we may issue in the future
that by its terms ranks junior to the Series C Preferred Stock with respect to the payment of dividends and the distribution of assets in the event
of our liquidation, dissolution or winding up, (ii) our "Parity Stock" means our 8.125% Series A Fixed-to-Floating Rate Cumulative Redeemable
Preferred Stock par value $0.01 per share, or the Series A Preferred Stock, our 7.625% Series B Fixed-to-Floating Rate Cumulative
Redeemable Preferred Stock, or Series B Preferred Stock, and our Series C Preferred Stock and any class or series of stock issued by us in the
future that by its terms ranks on parity with the Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock with respect to
the payment of dividends and the distribution of assets in the event of our liquidation, dissolution or winding up, and (iii) our "Senior Stock"
means any class or series of stock we may issue in the future that by its terms ranks senior to the Parity Stock with respect to the payment of
dividends and the distribution of assets in the event of our liquidation, dissolution or winding up. The term "stock" does not include our 6.25%
Convertible Senior Notes due 2022 issued January 19, 2017 (the "2022 Notes") or any convertible or exchangeable debt securities we may issue
in the future.

Issuer Two Harbors Investment Corp., a Maryland Corporation
Securities Offered             shares of            % Series C Fixed-to-Floating Rate Cumulative Redeemable

Preferred Stock, $0.01 par value per share (plus up to an additional            shares
of            % Series C Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock that
we will issue and sell in the event the underwriters exercise their over-allotment option).

Dividends Holders of Series C Preferred Stock will be entitled to receive cumulative cash dividends
(i) from and including the original issue date to, but excluding, January 27, 2025 (the "Fixed
Rate Period") at a fixed rate equal to            % per annum of the $25.00 per share liquidation
preference (equivalent to $            per annum per share) and (ii) from and including
January 27, 2025 (the "Floating Rate Period"), at a floating rate equal to three-month
LIBOR plus a spread of            % per annum.

S-3
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Dividends will be payable quarterly in arrears on the 27th day of April, July, October and
January of each year (each, a "dividend payment date"), when and as declared. Dividends
payable for any dividend period during the Fixed Rate Period will be calculated on the basis
of a 360-day year consisting of twelve 30-day months and dividends payable for any
dividend period during the Floating Rate Period will be calculated on the basis of a 360-day
year and the number of days actually elapsed. Dividends will accumulate and be cumulative
from, and including, the date of original issuance, which is expected to be            . The first
dividend is scheduled to be paid on or about January 27, 2018 (short dividend period) in the
amount of $            per share and will be paid to the persons who are the holders of record of
the Series C Preferred Stock at the close of business on the corresponding record date fixed
by our board of directors in accordance with the articles supplementary designating the
Series C Preferred Stock.

No Maturity The Series C Preferred Stock has no stated maturity and will not be subject to any sinking
fund or mandatory redemption. Shares of the Series C Preferred Stock will remain
outstanding indefinitely unless we decide to redeem or otherwise repurchase them or they
become convertible and are converted as described below under "�Conversion Rights." We
are not required to set apart for payment the funds to redeem the Series C Preferred Stock.

Optional Redemption The Series C Preferred Stock is not redeemable by us prior to January 27, 2025, except
under circumstances where it is necessary to preserve our qualification as a REIT for U.S.
federal income tax purposes and except as described below under "�Special Optional
Redemption" upon the occurrence of a Change of Control (as defined herein). On and after
January 27, 2025, we may, at our option, redeem the Series C Preferred Stock, in whole or
in part, at any time or from time to time, for cash at a redemption price of $25.00 per share,
plus any accumulated and unpaid dividends thereon (whether or not authorized or declared)
to, but excluding, the redemption date. Please see the section entitled "Description of the
Series C Preferred Stock�Redemption�Optional Redemption."

S-4
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Special Optional Redemption Upon the occurrence of a Change of Control, we may, at our option, redeem the Series C
Preferred Stock, in whole or in part, within 120 days after the first date on which such
Change of Control occurred, for cash at a redemption price of $25.00 per share, plus any
accumulated and unpaid dividends thereon (whether or not authorized or declared) to, but
excluding, the redemption date. If, prior to the Change of Control Conversion Date (as
defined herein), we have provided notice of our election to redeem some or all of the shares
of Series C Preferred Stock (whether pursuant to our optional redemption right described
above or this special optional redemption right), the holders of Series C Preferred Stock will
not have the conversion rights described below under "�Conversion Rights" with respect to
the shares of Series C Preferred Stock called for redemption. Please see the section entitled
"Description of the Series C Preferred Stock�Redemption" in this prospectus supplement.
A "Change of Control" is deemed to occur when, after the original issuance of the Series C
Preferred Stock, the following have occurred and are continuing:
�

the acquisition by any person, including any syndicate or group deemed to be a "person"
under Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly,
through a purchase, merger or other acquisition transaction or series of purchases, mergers
or other acquisition transactions of our stock entitling that person to exercise more than 50%
of the total voting power of all our stock entitled to vote generally in the election of our
directors (except that such person will be deemed to have beneficial ownership of all
securities that such person has the right to acquire, whether such right is currently
exercisable or is exercisable only upon the occurrence of a subsequent condition); and
�

following the closing of any transaction referred to in the bullet point above, neither we nor
the acquiring or surviving entity has a class of common securities (or American Depositary
Receipts representing such securities) listed on the NYSE, the NYSE American LLC or the
Nasdaq Stock Market, or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, the NYSE American LLC or the Nasdaq Stock Market.

Conversion Rights Upon the occurrence of a Change of Control, each holder of Series C Preferred Stock will
have the right (unless we have exercised our right to redeem the Series C Preferred Stock in
whole or part, as described above under "�Optional Redemption" or "�Special Optional
Redemption," prior to the Change of Control Conversion Date) to convert some or all of the
shares of Series C Preferred Stock held by such holder on the Change of Control Conversion
Date into a number of shares of our common stock per share of Series C Preferred Stock to
be converted equal to the lesser of:

S-5
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�

the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share
of Series C Preferred Stock, plus any accumulated and unpaid dividends thereon (whether or
not authorized or declared) to, but excluding, the Change of Control Conversion Date
(unless the Change of Control Conversion Date is after a dividend record date (as defined
herein) and prior to the corresponding dividend payment date (as defined herein) for the
Series C Preferred Stock, in which case no additional amount for such accumulated and
unpaid dividends to be paid on such dividend payment date will be included in this sum) by
(ii) the Common Stock Price (as defined herein); and
�

            , or the Share Cap, subject to adjustments to the Share Cap for any splits, including
those effected by distributions, subdivisions or combinations of our common stock;
in each case, on the terms and subject to the conditions described in this prospectus
supplement, including provisions for the receipt, under specified circumstances, of
alternative consideration as described in this prospectus supplement.
For definitions of "Change of Control Conversion Right," "Change of Control Conversion
Date" and "Common Stock Price" and a description of certain adjustments and provisions
for the receipt of alternative consideration that may be applicable to the conversion of
Series C Preferred Stock in the event of a Change of Control, and for other important
information, please see the section entitled "Description of the Series C Preferred
Stock�Conversion Rights."

Liquidation Preference If we voluntarily or involuntarily liquidate, dissolve or wind up, holders of Series C
Preferred Stock will have the right to receive $25.00 per share, plus any accumulated and
unpaid dividends thereon (whether or not authorized or declared) to, but excluding, the
payment date, before any payment is made to the holders of our common stock and the
holders of any other Junior Stock we may issue in the future. Please see the section entitled
"Description of the Series C Preferred Stock�Liquidation Preference."

Ranking The Series C Preferred Stock will rank, with respect to rights to the payment of dividends
and the distribution of assets upon our liquidation, dissolution or winding up:
�

senior to all classes or series of our common stock and any other Junior Stock we may issue
in the future;
�

on a parity with our Series A Preferred Stock, Series B Preferred Stock and any other Parity
Stock we may issue in the future;
�

junior to any Senior Stock we may issue in the future; and
�

effectively junior to all of our existing and future indebtedness (including indebtedness
convertible into or exchangeable for our common stock or preferred stock) and the
indebtedness of our existing and future subsidiaries.
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As of September 30, 2017, our total consolidated indebtedness (excluding trade payables
and unfunded commitments) was $23.4 billion, all of which ranks senior to the Series C
Preferred Stock.
As of September 30, 2017, we had preferred stock with a liquidation preference of
$431.3 million outstanding, all of which ranks pari passu to the Series C Preferred Stock.

Voting Rights Holders of Series C Preferred Stock will generally have no voting rights. However, if we do
not pay dividends on the Series C Preferred Stock for six or more full quarterly Dividend
Periods (as defined herein) (whether or not consecutive), the holders of Series C Preferred
Stock, voting together as a single class with the holders of the Series A Preferred Stock,
Series B Preferred Stock and all other classes or series of our preferred stock we may issue
in the future ranking on parity with the Series C Preferred Stock and upon which like voting
rights have been conferred and are exercisable, will be entitled to vote for the election of two
additional directors to serve on our board of directors until we pay all dividends
accumulated on the Series C Preferred Stock for all past Dividend Periods and the then
current Dividend Period.
In addition, the affirmative vote of the holders of at least two-thirds of the outstanding
shares of Series C Preferred Stock, voting together as a single class with the holders of the
Series A Preferred Stock, Series B Preferred Stock and all other classes or series of our
preferred stock we may issue in the future ranking on parity with the Series C Preferred
Stock upon which like voting rights have been conferred and are exercisable (and which
have been adversely impacted in the case of the second bullet point below), is required for
us to:
�

authorize, create or increase the authorized or issued amount of any class or series of Senior
Stock; or
�

amend, alter or repeal any provision of our charter (including the articles supplementary
designating the Series C Preferred Stock) so as to materially and adversely affect any rights
of the Series C Preferred Stock. However, if any such change would materially and
adversely affect the rights, preferences, privileges or voting rights of the Series C Preferred
Stock disproportionately relative to other classes or series of Parity Stock, then the
affirmative vote or consent of the holders of at least two-thirds of the outstanding shares of
Series C Preferred Stock (voting as a separate class) will also be required.
Among other things, we may, without a vote of the holders of Series C Preferred Stock,
issue additional shares of Series C Preferred Stock and we may authorize and issue
additional classes or series of Parity Stock, including the Series A Preferred Stock and
Series B Preferred Stock.
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Information Rights During any period in which we are not subject to Section 13 or 15(d) of the Exchange Act
and any shares of Series C Preferred Stock are outstanding, we will use our best efforts to
transmit through our website at http://www.twoharborsinvestment.com (or other permissible
means under the Exchange Act) copies of the Annual Reports on Form 10-K and Quarterly
Reports on Form 10-Q that we would have been required to file with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act if we were subject thereto (other than any exhibits
that would have been required). We will use our best efforts to provide such reports on our
website within 15 days after the respective dates by which we would have been required to
file such reports with the SEC if we were subject to Section 13 or 15(d) of the Exchange Act
and we were a "large accelerated filer" within the meaning of the Exchange Act.

Listing No current market exists for the Series C Preferred Stock. We intend to apply to list the
Series C Preferred Stock on the NYSE under the symbol "TWO PRC." If approved for
listing, we expect that trading on the NYSE will commence within 30 days after the date of
initial issuance of the Series C Preferred Stock. Certain of the underwriters have advised us
that they intend to make a market in the Series C Preferred Stock prior to the
commencement of any trading on the NYSE, but they are not obligated to do so and may
discontinue market making at any time without notice. We cannot assure you that a market
for the Series C Preferred Stock will develop prior to commencement of trading on the
NYSE or, if developed, will be maintained or will provide you with adequate liquidity.

Restrictions on Transfer and Ownership In order to ensure that we remain qualified as a REIT for U.S. federal income tax purposes,
among other purposes, our charter, including the articles supplementary setting forth the
terms of the Series C Preferred Stock, provides that generally no person, other than certain
excepted holders, may own, or be deemed to own by virtue of the attribution provisions of
the Code, 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 stock. These provisions may restrict the
ability of a holder of Series C Preferred Stock to convert such stock into our common stock
as described above under "�Conversion Rights." Our board of directors may, in its sole
discretion, exempt a person from the 9.8% ownership limit under certain circumstances.
Please see the sections entitled "Description of the Series C Preferred Stock�Restrictions on
Transfer and Ownership" in this prospectus supplement and "Restrictions on Ownership and
Transfer" in the accompanying prospectus.

Book Entry and Form The Series C Preferred Stock will be represented by one or more global certificates in
definitive, fully registered form deposited with a custodian for, and registered in the name
of, a nominee of The Depository Trust Company.
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Use of Proceeds We expect that the net proceeds from the Series C Preferred Stock offering will be
approximately $            (or approximately $            if the underwriters exercise their option
to purchase additional shares to cover over-allotments, if any, in full) after deducting the
underwriting discounts and commissions and our estimated offering expenses payable by us.
We intend to use the net proceeds from this offering to purchase our target assets, including
Agency RMBS, non-agency securities, MSR and other financial assets, in each case subject
to our investment guidelines and to the extent consistent with maintaining our REIT
qualification, and for general corporate purposes. See "Use of Proceeds."

U.S. Federal Income Tax Considerations For a discussion of the material U.S. federal income tax considerations of purchasing,
owning and disposing of the Series C Preferred Stock and any common stock received upon
conversion of the Series C Preferred Stock, please see the sections entitled "Supplemental
U.S. Federal Income Tax Considerations" in this prospectus supplement and "U.S. Federal
Income Tax Considerations" in the accompanying prospectus.

Risk Factors An investment in the Series C Preferred Stock involves a high degree of risk, and
prospective investors should carefully consider the matters discussed under "Risk Factors"
in this prospectus supplement and in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2016, which is incorporated by reference into this prospectus
supplement and the accompanying prospectus, before making a decision to invest in our
securities.
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 RISK FACTORS

Investing in the Series C Preferred Stock involves risk. Please see the risks described below in addition to the risk factors included in our
most recent Annual Report on Form 10-K and other information that we file from time to time with the SEC. Such risks are not the only risks we
face. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially adversely
affect us and the market value of the Series C Preferred Stock. The risks described could affect our business, financial condition, liquidity,
results of operations, prospects, and the market value of the Series C Preferred Stock. In such a case, you may lose all or part of your original
investment. You should consider carefully the risks described below and in these reports, as well as other information and data set forth in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein before making an
investment decision with respect to the Series C Preferred Stock.

 Risks Related to the Series C Preferred Stock

The Series C Preferred Stock ranks junior to our existing and future indebtedness and any Senior Stock we may issue in the future, and your
interests could be diluted by the issuance of additional shares of preferred stock and by other transactions.

        The Series C Preferred Stock ranks junior to all of our existing and future indebtedness and any Senior Stock we may issue in the future and
to other non-equity claims on us and our assets available to satisfy claims against us, including claims in bankruptcy, liquidation or similar
proceedings. In the event of our bankruptcy, liquidation or dissolution or the winding-up of our affairs, our assets will be available to pay
obligations on the Series C Preferred Stock only after all of our indebtedness and other liabilities have been paid. In addition, the Series C
Preferred Stock would effectively rank junior to all indebtedness and other liabilities of any existing or future subsidiaries. Such subsidiaries are
or would be separate legal entities and have or will have no legal obligation to pay any amounts to us in respect of dividends due on the Series C
Preferred Stock. If we are forced to liquidate our assets to pay our creditors, we may not have sufficient assets to pay amounts due on any or all
of the Series C Preferred Stock then outstanding. We may in the future incur substantial amounts of debt and other obligations that will rank
senior to the Series C Preferred Stock.

        Our charter currently authorizes the issuance of up to 50,000,000 shares of preferred stock in one or more classes or series. Prior to this
offering, we issued 5,750,000 shares of Series A Preferred Stock and 11,500,000 shares of Series B Preferred Stock. Subject to limitations
prescribed by Maryland law and our charter, our board of directors is authorized to issue, from our authorized but unissued shares of stock,
preferred stock in such classes or series as our board of directors may determine and to establish from time to time the number of shares of
preferred stock to be included in any such class or series. The issuance of additional shares of Series C Preferred Stock or other Parity Stock
would dilute the interests of the holders of Series C Preferred Stock, and the issuance of any Senior Stock or the incurrence of additional
indebtedness could affect our ability to pay dividends on, redeem or pay the liquidation preference on the Series C Preferred Stock offered
hereby. Other than the limited conversion rights afforded to holders of Series C Preferred Stock that may become exercisable in connection with
certain changes of control as described in this prospectus supplement under the heading "Description of the Series C Preferred Stock�Conversion
Rights," none of the provisions relating to the Series C Preferred Stock contain any terms relating to or limiting our indebtedness or affording the
holders of Series C Preferred Stock protection in the event of a highly leveraged or other transaction, including a merger or the sale, lease or
conveyance of all or substantially all our assets, so long as the rights of the holders of Series C Preferred Stock are not materially and adversely
affected.

        We currently have and, after this offering, will continue to have a significant amount of indebtedness. As of September 30, 2017, our total
consolidated indebtedness (excluding trade payables and unfunded commitments) was $23.4 billion in the form of repurchase agreements,
FHLB advances, borrowings under
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revolving credit facilities, collateralized borrowings in securitization trusts and convertible senior notes. This substantial level of indebtedness
increases the risk that we may be unable to generate enough cash to pay amounts due in respect of our indebtedness or the Series C Preferred
Stock. In addition, we and our subsidiaries may be able to incur substantial additional indebtedness in the future, which could make it more
difficult for us to satisfy our obligations with respect to the Series C Preferred Stock.

We are a holding company with minimal independent operations. Our ability to make payments on the Series C Preferred Stock depends on
the performance of our subsidiaries and their ability to make distributions to us.

        As a holding company, substantially all of our business is conducted through our subsidiaries, which are separate and distinct legal entities.
Therefore, our ability to pay dividends on, redeem or pay the liquidation preference on our Series C Preferred Stock is dependent on the earnings
and the distribution of funds (whether by dividend, distribution or loan) from our subsidiaries. We cannot assure you that the agreements
governing the existing and future indebtedness of our subsidiaries will permit our subsidiaries to provide us with sufficient dividends,
distributions or loans to fund payments on the Series C Preferred Stock when due. Furthermore, we guaranty many of the obligations of our
subsidiaries, including certain indebtedness of our subsidiaries, and such guarantees may require us to provide substantial funds or assets to our
subsidiaries, or their creditors at a time when we need liquidity to fund our own obligations, including our obligations with respect to the
Series C Preferred Stock.

The Series C Preferred Stock has not been rated.

        We have not sought to obtain a rating for the Series C Preferred Stock, and the Series C Preferred Stock may never be rated. It is possible,
however, that one or more rating agencies might independently determine to assign a rating to the Series C Preferred Stock or that we may elect
to obtain a rating of our Series C Preferred Stock in the future. Furthermore, we may elect to issue other securities for which we may seek to
obtain a rating. If any ratings are assigned to the Series C Preferred Stock in the future or if we issue other securities with a rating, such ratings,
if they are lower than market expectations or are subsequently lowered or withdrawn, could adversely affect the market for or the market value
of the Series C Preferred Stock.

        Ratings only reflect the views of the issuing rating agency or agencies and such ratings could at any time be revised downward or
withdrawn entirely at the discretion of the issuing rating agency. Further, a rating is not a recommendation to purchase, sell or hold any
particular security, including the Series C Preferred Stock. In addition, ratings do not reflect market prices or suitability of a security for a
particular investor and any future rating of the Series C Preferred Stock may not reflect all risks related to the Company and its business, or the
structure or market value of the Series C Preferred Stock. No report of any rating agency is incorporated by reference herein.

We may not be able to pay dividends or other distributions on the Series C Preferred Stock.

        Under Maryland law, no distributions on stock may be made if, after giving effect to the distribution, (i) the corporation would not be able
to pay the indebtedness of the corporation as such indebtedness becomes due in the usual course of business or (ii) except in certain limited
circumstances when distributions are made from net earnings, the corporation's total assets would be less than the sum of the corporation's total
liabilities plus, unless the charter provides otherwise (which our charter does, with respect to the Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock), the amount that would be needed, if the corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of stockholders whose preferential rights on dissolution are superior to those receiving the
distribution. There can be no guarantee that we will have sufficient cash to pay dividends on the Series C Preferred Stock. Further, no assurance
can be given that we will be able to continue to make distributions to our stockholders in the future. Our ability to pay dividends may be
impaired if any of the risks described in this prospectus supplement and the accompanying prospectus or
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incorporated by reference in this prospectus supplement and in the accompanying prospectus were to occur. In addition, payment of our
dividends depends upon our earnings, our financial condition, any debt covenants, maintenance of our REIT qualification and other factors as
our board of directors may deem relevant from time to time. We cannot assure you that our business will generate sufficient cash flow from
operations or that future borrowings will be available to us in an amount sufficient to enable us to make distributions on the Series A Preferred
Stock, Series B Preferred Stock, Series C Preferred Stock or any other Parity Stock that we may issue in the future and on our common stock, to
pay our indebtedness or to fund our other liquidity needs.

You may not be able to exercise conversion rights upon a Change of Control. If exercisable, the change of control conversion rights
described in this prospectus supplement may not adequately compensate you. These change of control conversion rights may also make it
more difficult for a party to acquire us or discourage a party from acquiring us.

        Upon the occurrence of a Change of Control, each holder of the Series C Preferred Stock will have the right (unless, prior to the Change of
Control Conversion Date, we have provided notice of our election to redeem some or all of the shares of Series C Preferred Stock held by such
holder as described under "Description of the Series C Preferred Stock�Redemption�Optional Redemption" or "Description of the Series C
Preferred Stock�Redemption�Special Optional Redemption," in which case such holder will have the right only with respect to shares of Series C
Preferred Stock that are not called for redemption) to convert some or all of such holder's Series C Preferred Stock into shares of our common
stock (or under specified circumstances certain alternative consideration). Notwithstanding that we generally may not redeem the Series C
Preferred Stock prior to January 27, 2025, we have a special optional redemption right to redeem the Series C Preferred Stock in the event of a
Change of Control, and holders of Series C Preferred Stock will not have the right to convert any shares that we have elected to redeem prior to
the Change of Control Conversion Date. Please see the sections entitled "Description of the Series C Preferred Stock�Redemption�Special
Optional Redemption" and "Description of the Series C Preferred Stock�Conversion Rights."

        If we do not elect to redeem the Series C Preferred Stock prior to the Change of Control Conversion Date, then upon an exercise of the
conversion rights provided to the holders of our Series C Preferred Stock, the holders of Series C Preferred Stock will be limited to a maximum
number of shares of our common stock (or, if applicable, the Alternative Conversion Consideration (as defined below)) equal to the Share Cap
multiplied by the number of shares of Series C Preferred Stock converted. If the Common Stock Price is less than $            per share (which is
50% of the per share closing sale price of our common stock reported on the NYSE on November 15, 2017), subject to adjustment in certain
circumstances, the holders of Series C Preferred Stock will receive a maximum of            shares of our common stock per share of Series C
Preferred Stock, which may result in a holder receiving shares of common stock (or Alternative Conversion Consideration, as applicable) with a
value that is less than the liquidation preference of the Series C Preferred Stock.

        In addition, the Change of Control conversion feature of the Series C Preferred Stock may have the effect of discouraging a third party from
making an acquisition proposal for us or of delaying, deferring or preventing a change of control transaction under circumstances that otherwise
could provide the holders of Series C Preferred Stock with the opportunity to realize a premium over the then-current market price of such stock
or that stockholders may otherwise believe is in their best interests.

Our charter, including the articles supplementary designating the Series C Preferred Stock, contains restrictions upon transfer and
ownership of our stock, which may impair the ability of holders to acquire the Series C Preferred Stock or convert Series C Preferred Stock
into our common stock.

        Our charter, including the articles supplementary designating the Series C Preferred Stock, contains restrictions on transfer and ownership
of our stock intended to, among other purposes, assist us in
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maintaining our qualification as a REIT for U.S. federal income tax purposes. Our charter provides that generally no person, other than certain
excepted holders, may own, or be deemed to own by virtue of the attribution provisions of the Code, 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 stock. See "Description of the Series C Preferred
Stock�Restrictions on Transfer and Ownership of Stock" in this prospectus supplement and "Restrictions on Ownership and Transfer" in the
accompanying prospectus. You should consider these ownership limitations prior to your purchase of the Series C Preferred Stock. No holder of
Series C Preferred Stock will be entitled to convert such stock into our common stock to the extent that receipt of shares of our common stock
would cause the holder to exceed any of the limitations on ownership and transfer contained in our charter. In addition, these restrictions could
have anti-takeover effects and could reduce the possibility that a third party will attempt to acquire control of us, which could adversely affect
the market price of the Series C Preferred Stock.

The historical levels of three-month LIBOR are not an indication of the future levels of three-month LIBOR.

        From and including January 27, 2025, the dividend rate for the Series C Preferred Stock will be determined based on three-month LIBOR.
In the past, the level of three-month LIBOR has experienced significant fluctuations. Historical levels, fluctuations and trends of three-month
LIBOR are not necessarily indicative of future levels. Any historical upward or downward trend in three-month LIBOR is not an indication that
three-month LIBOR is more or less likely to increase or decrease at any time during the Floating Rate Period, and you should not take the
historical levels of three-month LIBOR as an indication of its future performance.

        Although the actual three-month LIBOR on a dividend payment date or at other times during a Dividend Period (as defined herein) may be
higher than the three-month LIBOR on the applicable Dividend Determination Date (as defined herein), you will not benefit from the
three-month LIBOR at any time other than on the Dividend Determination Date for such Dividend Period. As a result, changes in the
three-month LIBOR may not result in a comparable change in the market value of the Series C Preferred Stock from January 27, 2025.

If LIBOR is discontinued, dividends on the Series C Preferred Stock during the Floating Rate Period may be calculated using another base
rate.

        On July 27, 2017, the Chief Executive of the U.K. Financial Conduct Authority (the "FCA"), which regulates LIBOR, announced that the
FCA will no longer persuade or compel banks to submit rates for the calculation of LIBOR (including the three-month LIBOR rate) after 2021.
Such announcement indicates that the continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021. Based on the
foregoing, it appears likely that LIBOR will be discontinued or modified by 2021.

        Under the terms of the Series C Preferred Stock, the dividend rate on the Series C Preferred Stock for each Dividend Period during the
Floating Rate Period is based on three-month LIBOR. If we determine that three-month LIBOR has been discontinued, then we will appoint a
third-party calculation agent and the calculation agent will determine whether to calculate the relevant dividend rate using a substitute or
successor base rate that it has determined in its sole discretion is most comparable to three-month LIBOR, provided that if the calculation agent
determines there is an industry-accepted successor base rate, the calculation agent will use that successor base rate. In such instances, the
calculation agent in its sole discretion may determine what business day convention to use, the definition of business day, the dividend
determination date and any other relevant methodology for calculating such substitute or successor base rate with respect to the calculation of
dividends on the Series C Preferred Stock during the Floating Rate Period in a manner that is consistent with industry-accepted practices for
such substitute or successor base rate. Any of the foregoing determinations or actions by the calculation agent could result in adverse
consequences to the applicable dividend rate on the Series C Preferred Stock during the Floating Rate Period, which could adversely affect the
return on, value of and market for the Series C Preferred Stock.
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We may issue additional shares of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and additional series of
preferred stock that rank on parity with or senior to the Series C Preferred Stock as to dividend rights, rights upon liquidation or voting
rights.

        The issuance of additional shares of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and additional series of
preferred stock on parity with or senior to the Series C Preferred Stock, which we are permitted to do under Maryland law and our charter
without a vote of the holders of Series C Preferred Stock, would dilute the interests of the holders of the Series C Preferred Stock, and any
issuance of preferred stock senior to the Series C Preferred Stock or of additional indebtedness could affect our ability to pay dividends on,
redeem or pay the liquidation preference on the Series C Preferred Stock. In addition, although holders of Series C Preferred Stock are entitled to
limited voting rights, as described in "Description of the Series C Preferred Stock�Voting Rights," with respect to such matters, subject to certain
exceptions, the Series C Preferred Stock will vote as a class with Series A Preferred Stock, Series B Preferred Stock and all other classes or
series of preferred stock that we may issue in the future upon which like voting rights have been conferred and are exercisable. As a result,
generally, the voting rights of holders of Series C Preferred Stock may be significantly diluted, and the holders of such other series of preferred
stock that we may issue in the future may be able to control or significantly influence the outcome of any vote. Future issuances and sales of
Parity Stock, or the perception that such issuances and sales could occur, may cause prevailing market prices for the Series A Preferred Stock,
Series B Preferred Stock, the Series C Preferred Stock and our common stock to decline and may adversely affect our ability to raise additional
capital in the financial markets at times and prices favorable to us.

As a holder of Series C Preferred Stock, you will have limited voting rights.

        Your voting rights as a holder of Series C Preferred Stock will be limited. Our common stock is the only class of our securities that
currently carries full voting rights. Holders of Series C Preferred Stock may vote only (i) to elect, voting together as a single class, with holders
of our Parity Stock having similar voting rights, including holders of Series A Preferred Stock and Series B Preferred Stock, two additional
directors to our board of directors in the event that six full quarterly dividends (whether or not consecutive) payable on the Series C Preferred
Stock are in arrears, (ii) on amendments to our charter, including the articles supplementary designating the Series C Preferred Stock, that
materially and adversely affect the rights of the holders of Series C Preferred Stock or (iii) to authorize or create, or increase the authorized or
issued amount of, additional classes or series of Senior Stock. Other than the limited circumstances described in this prospectus supplement,
holders of Series C Preferred Stock will not have any voting rights. See "Description of the Series C Preferred Stock�Voting Rights" in this
prospectus supplement.

The market price of the Series C Preferred Stock could be substantially affected by various factors.

        The market price of the Series C Preferred Stock will depend on many factors, which may change from time to time, including:

�
prevailing interest rates, increases in which may have an adverse effect on the market price of the Series C Preferred Stock;

�
trading prices of common and preferred equity securities issued by REITs and other similar companies;

�
the annual yield from distributions on the Series C Preferred Stock as compared to yields on other financial instruments;

�
general economic and financial market conditions;

�
geopolitical or regulatory events affecting us or the financial markets generally;

�
government action or regulation;

S-14

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

23



Table of Contents

�
our financial condition, performance and prospects and those of our competitors;

�
changes in financial estimates or recommendations by securities analysts with respect to us, our competitors or our industry;

�
our issuance, if any, of additional preferred equity securities or the incurrence of debt; and

�
actual or anticipated variations in our quarterly operating results and those of our competitors.

        As a result of these and other factors, investors who purchase the Series C Preferred Stock in this offering may experience a decrease,
which could be substantial and rapid, in the market price of the Series C Preferred Stock, including decreases unrelated to our operating
performance or prospects.

The Series C Preferred Stock is a new issue of securities and does not have an established trading market, which may negatively affect its
value and your ability to transfer and sell your shares.

        The Series C Preferred Stock is a new issue of securities and currently no market exists for the Series C Preferred Stock. We intend to apply
to list the Series C Preferred Stock on the NYSE. However, we cannot assure you that the Series C Preferred Stock will be approved for listing
on the NYSE. Even if so approved, trading of the Series C Preferred Stock on the NYSE is not expected to begin until sometime during the
period ending 30 days after the date of initial issuance of the Series C Preferred Stock and, in any event, a trading market on the NYSE for the
Series C Preferred Stock may never develop or, even if one develops, may not be maintained and may not provide you with adequate liquidity.
Certain of the underwriters have advised us that they intend to make a market in the Series C Preferred Stock prior to the commencement of any
trading on the NYSE, but they are not obligated to do so and may discontinue market making at any time without notice. The liquidity of any
market for the Series C Preferred Stock that may develop will depend on a number of factors, including prevailing interest rates, the dividend
rate on our common stock, our financial condition and operating results, the number of holders of Series C Preferred Stock, the market for
similar securities and the interest of securities dealers in making a market in the Series C Preferred Stock. As a result, the ability to transfer or
sell the Series C Preferred Stock and the amount you receive upon any sale or transfer of the Series C Preferred Stock could be adversely
affected.

Future offerings of debt or equity securities may adversely affect the market price of the Series C Preferred Stock.

        Future issuances and sales of Parity Stock, or the perception that such issuances and sales could occur, may cause prevailing market prices
for the Series C Preferred Stock and our common stock to decline and may adversely affect our ability to raise additional capital in the financial
markets at times and prices favorable to us.

        If we decide to issue debt or Senior Stock in the future, it is possible that these securities will be governed by an indenture or other
instrument containing covenants or other provisions that will restrict our operating flexibility. Additionally, we may issue additional shares of
our common stock or other instruments convertible into our common stock that may have rights, preferences and privileges more favorable than
those of the Series C Preferred Stock. Furthermore, the conversion of some or all of such instruments may result in dilution to owners of the
Series C Preferred Stock, and any sales in the public market of shares of our common stock issuable upon any conversion could adversely affect
prevailing market prices of our common stock or the Series C Preferred Stock. In addition, any anticipated issuance and sale of substantial
amount of our common stock or anticipated conversion of securities into shares of our common stock could depress the price of our common
stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such securities. Because our decision to issue debt or
equity securities in any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of our future offerings. Thus, holders of Series C
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Preferred Stock bear the risk of our future offerings reducing the market price of the Series C Preferred Stock and diluting the value of their
holdings in us.

If our common stock is delisted, your ability to transfer or sell your shares of the Series C Preferred Stock may be limited and the market
value of the Series C Preferred Stock will likely be materially adversely affected.

        Other than in connection with a Change of Control, the Series C Preferred Stock does not contain provisions that are intended to protect you
if our common stock is delisted from the NYSE. Since the Series C Preferred Stock has no stated maturity date, you may be forced to hold your
shares of the Series C Preferred Stock and receive stated dividends on the Series C Preferred Stock when, as and if authorized by our board of
directors and declared and paid by us with no assurance as to ever receiving the liquidation value thereof. In addition, if our common stock is
delisted from the NYSE, it is likely that the Series C Preferred Stock will be delisted from the NYSE as well. Accordingly, if our common stock
is delisted from the NYSE, your ability to transfer or sell your shares of the Series C Preferred Stock may be limited and the market value of the
Series C Preferred Stock will likely be materially adversely affected.

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

        We are generally required to distribute to our stockholders at least 90% of our REIT taxable income (determined, for this purpose, without
regard to the dividends-paid deduction and excluding net capital gain) each year for us to qualify as a REIT under the Internal Revenue Code of
1986, as amended, or the Code, which requirement we currently intend to satisfy through quarterly distributions of all or substantially all of our
REIT taxable income in such year, subject to certain adjustments.

        We have not established a minimum distribution payment level and we cannot assure you of our ability to pay distributions in the future.

        We intend to continue to pay quarterly distributions and to make distributions to our stockholders in an amount such that we distribute all or
substantially all of our REIT taxable income in each year, subject to certain adjustments. We have not established a minimum distribution
payment level and our ability to pay distributions may be adversely affected by a number of factors, including the risk factors described herein or
incorporated by reference herein. All distributions will be made, subject to Maryland law, at the discretion of our board of directors and will
depend on our earnings, our financial condition, any debt covenants, maintenance of our REIT qualification and other factors as our board of
directors may deem relevant from time to time. We cannot assure you that we will achieve results that will allow us to make a specified level of
cash distributions.

        Although we have made, and anticipate continuing to make, quarterly distributions to our stockholders, our board of directors has the sole
discretion to determine the timing, form and amount of any future distributions to our stockholders, and such determination will depend on our
earnings, financial condition, debt covenants, maintenance of our REIT qualification and other factors as our board of directors may deem
relevant from time to time. We believe that a change in any one of the following factors could adversely affect our results of operations and
impair our ability to continue to pay distributions to our stockholders:

�
our ability to make profitable investments, including with respect to the investment of the net proceeds from this offering
and our other debt and equity offerings;

�
margin calls or other expenses that reduce our cash flow;

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

�
the fact that anticipated operating expense levels may not prove accurate, as actual results may vary from estimates.
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        As a result, no assurance can be given that we will be able to continue to make distributions to our stockholders in the future or that the
level of any future distributions we do make to our stockholders will achieve a market yield or increase or even be maintained over time, any of
which could materially and adversely affect us.

The allocation of the net proceeds of this offering among our target assets, and the timing of the deployment of these proceeds is subject to,
among other things, then prevailing market conditions and the availability of target assets.

        Our allocation of the net proceeds of this offering among our target assets is subject to our investment guidelines and our REIT
qualification. PRCM Advisers will make determinations as to the percentage of the net proceeds of this offering that will be invested in each of
our target assets and the timing of the deployment of the net proceeds of this offering. These determinations will depend on then prevailing
market conditions and may change over time in response to opportunities available in different interest rate, economic and credit environments.
Until appropriate assets can be identified, PRCM Advisers may decide to use the net proceeds of this offering to pay down our short-term debt
or to invest the net proceeds in interest-bearing short-term investments, including funds which are consistent with our REIT election. These
investments are expected to provide a lower net return than we seek to achieve from our target assets. Prior to the time we have fully used the net
proceeds of this offering to acquire our target assets, we may fund our quarterly dividends out of such net proceeds.
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 USE OF PROCEEDS

        We expect to receive net proceeds from this offering totaling approximately $            , after deducting underwriting discounts and
commissions and estimated offering expenses. If the underwriters' over-allotment option is exercised in full, our net proceeds from the offering
will be approximately $            , after deducting underwriting discounts and commissions and estimated offering expenses.

        We intend to use the net proceeds from this offering to purchase our target assets, including Agency RMBS, non-agency securities, MSR
and other financial assets, in each case subject to our investment guidelines and to the extent consistent with maintaining our REIT qualification,
and for general corporate purposes. PRCM Advisers will make determinations as to the percentage of the net proceeds of this offering that will
be invested in each of our target assets and the timing of deployment of the net proceeds of this offering. These determinations will depend on
prevailing market conditions and may change over time in response to opportunities available in different interest rate, economic and credit
environments. Until appropriate assets can be identified, PRCM Advisers may decide to use the net proceeds to pay off our short-term debt or
invest the net proceeds in interest-bearing short-term investments, including funds which are consistent with our REIT election. These
investments are expected to provide a lower net return than we seek to achieve from our target assets. Prior to the time we have fully used the net
proceeds of this offering to acquire our target assets, we may fund our quarterly dividends out of such net proceeds.

S-18

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

27



Table of Contents

 RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

        The following table shows our ratio of earnings to combined fixed charges and preferred stock dividends for each of the periods indicated.

Nine Months
Ended

September 30
2017

Year Ended December 31,

(dollars in thousands) 2016 2015 2014 2013 2012
Income from continuing operations before income
taxes $ 164,278 $ 365,581 $ 475,720 $ 93,401 $ 659,451 $ 245,197
Fixed charges (interest expenses and preferred
stock dividends) $ 290,875 $ 221,895 $ 142,186 $ 107,450 $ 100,407 $ 72,106
Ratio of earnings to combined fixed charges and
preferred stock dividends(1) 1.6 2.6 4.3 1.9 7.6 4.4

(1)
The ratios of earnings to combined fixed charges and preferred stock dividends were computed by dividing income from continuing
operations before income taxes by fixed charges. For this purpose, earnings consist of net income from continuing operations and
fixed charges. Fixed charges consist of our interest expense. Preferred Stock dividends consist of pre-tax amounts required to pay
dividends in respect of our Series A Preferred Stock and Series B Preferred Stock.
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 CAPITALIZATION

        The following table sets forth our capitalization as of September 30, 2017, on:

�
an actual basis; and

�
as adjusted to reflect the issuance and sale of the Series C Preferred Stock offered hereby.

        You should read this table together with "Use of Proceeds" in this prospectus supplement, "Management's Discussion and Analysis of
Financial Condition and Results of Operations" in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2017 incorporated by
reference in this prospectus supplement and the accompanying prospectus and our consolidated financial statements and the related notes
incorporated by reference in this prospectus supplement and the accompanying prospectus.

As of September 30, 2017

Actual

As
adjusted for

this offering(1)

(Dollars in thousands)
Debt:
Repurchase agreements $ 18,297,392 $ 18,297,392
Collateralized borrowings in securitization trust, at fair value 2,785,413 2,785,413
Federal Home Loan Bank advances 1,998,762 1,998,762
Revolving credit facilities 40,000 40,000
6.25% convertible senior notes due January 15, 2022(2) 287,500 287,500
      
Total debt(3) $ 23,409,067 $ 23,409,067
      
Stockholders' equity:
Common Stock, par value $0.01 per share; 450,000,000 shares authorized, and 174,489,356 shares
issued and outstanding(4) $ 3,490 $ 3,490
Preferred Stock, par value $0.01 per share; 50,000,000 shares authorized and 17,250,000 shares issued
and outstanding on an actual basis (liquidation preference of $143,750 for the Series A Preferred Stock
and $287,500 for the Series B Preferred Stock) and            shares issued and outstanding on a further
adjusted basis (liquidation preference of $            ) 416,966
Additional paid in capital 3,658,835 3,658,835
Accumulated other comprehensive income 423,042 423,042
Cumulative earnings 2,220,700 2,220,700
Cumulative distributions to stockholders (2,781,469) (2,781,469)
      
Total stockholders' equity $ 3,941,564 $
      
Noncontrolling interests(3) 189,817 189,817
      
Total equity $ 4,131,381 $
     
Total capitalization(3) $ 27,540,448 $
     
    
      

(1)
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Does not include the underwriters' over-allotment option to purchase up to an additional            shares of Series C Preferred Stock
offered hereby.

(2)
Excludes deferred costs. The carrying value for the 2022 Notes as of September 30, 2017 was $282.5 million.
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(3)
Does not reflect the pro rata distribution of 33,071,000 shares of common stock of Granite Point to our stockholders on November 1,
2017 by special dividend (the "Stock Dividend") which would have reduced total debt by $1.5 billion, total controlling interests by
approximately $635.5 million and total noncontrolling interests by $189.8 million had the distribution of the Stock Dividend occurred
as of September 30, 2017.

(4)
Share numbers have been adjusted for our one-for-two reverse stock split which was effective on November 1, 2017. Does not include
approximately 20,000,000 shares of common stock reserved for issuance upon conversion of the notes sold in the offering of the 2022
Notes (such shares of common stock reserved for issuance upon conversion of the 2022 Notes is based on our preliminary calculation
of the conversion rate adjustment for the distribution of common stock of Granite Point Mortgage Trust Inc. ("Granite Point") for the
2022 Notes during the 8-day trading period from November 2, 2017 through November 13, 2017; the calculation will become final
following 10 trading days), 15,473,595 shares of common stock reserved for issuance upon conversion of the Series A Preferred
Stock, 29,217,475 shares of common stock reserved for issuance upon conversion of the Series B Preferred Stock and             shares of
common stock reserved for issuance upon conversion of the Series C Preferred Stock offered hereby assuming no exercise of the
underwriters' overallotment option.
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 DESCRIPTION OF THE SERIES C PREFERRED STOCK

This description of certain terms of the Series C Preferred Stock supplements, and, to the extent inconsistent therewith, replaces, the
description of the general terms and provisions of our preferred stock set forth in the accompanying prospectus. The description of certain terms
of the Series C Preferred Stock in this prospectus supplement does not purport to be complete and is in all respects subject to, and qualified in
its entirety by references to, the relevant provisions of our charter, including the articles supplementary designating the terms of the Series C
Preferred Stock, our bylaws and Maryland law. Copies of our charter and our bylaws are filed as exhibits to the registration statement of which
this prospectus supplement and accompanying prospectus form a part.

General

        Pursuant to our charter, we are currently authorized to designate and issue up to 50,000,000 shares of preferred stock, $0.01 par value per
share, in one or more classes or Series and, subject to the limitations prescribed by our charter and Maryland law, with such terms of each class
or series of preferred stock, including preferences, conversion or other rights, voting power, restrictions, limitations as to dividends or other
distributions, qualifications and terms and conditions of redemption and the number of shares constituting any class or series, as our board of
directors may determine, without any vote or action by our stockholders. As of the date of this prospectus supplement, we have 5,750,000 shares
of Series A Preferred Stock and 11,500,000 shares of Series B Preferred Stock issued and outstanding.

        In connection with this offering, our board of directors and a committee of the board will, as permitted by our charter and Maryland law,
classify and designate a new series of preferred stock with the rights set forth herein consisting of shares designated as the      % Series C
Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock, par value $0.01 per share, which we refer to herein as the Series C Preferred
Stock, by adopting and filing the articles supplementary with the State Department of Assessments and Taxation of Maryland. Subsequent to the
completion of this offering, we will have available for issuance                authorized but undesignated and unissued shares of preferred stock
(assuming that the underwriters exercise their option to purchase additional shares of Series C Preferred Stock in full). Our board of directors
may, without the approval of holders of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock or our common stock,
designate additional series of authorized preferred stock ranking junior to or on parity with the Series C Preferred Stock or designate additional
shares of the Series C Preferred Stock and authorize the issuance of such shares.

        We intend to apply to list the shares of the Series C Preferred Stock on the NYSE under the symbol "TWO PRC." If the application is
approved, we expect trading to commence within 30 days after the initial delivery of the shares of Series C Preferred Stock.

        The registrar, transfer agent and dividend and redemption price disbursing agent in respect of the Series C Preferred Stock will be Wells
Fargo Shareowner Services.

Maturity

        The Series C Preferred Stock has no stated maturity and will not be subject to any sinking fund or mandatory redemption. Shares of the
Series C Preferred Stock will remain outstanding indefinitely unless we decide to redeem or otherwise repurchase them or they become
convertible and are converted as described below under "�Conversion Rights." We are not required to set apart for payment the funds to redeem
the Series C Preferred Stock.
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Ranking

        The Series C Preferred Stock will rank, with respect to rights to the payment of dividends and the distribution of assets upon our
liquidation, dissolution or winding up:

�
senior to all classes or series of our common stock and any other Junior Stock we may issue in the future;

�
on a parity with our Series A Preferred Stock, Series B Preferred Stock and any other Parity Stock we may issue in the
future;

�
junior to any Senior Stock we may issue in the future; and

�
effectively junior to all of our existing and future indebtedness (including indebtedness convertible into or exchangeable for
our common stock or preferred stock) and the indebtedness of our existing and future subsidiaries.

Dividends

        Holders of shares of the Series C Preferred Stock are entitled to receive, when, as and if authorized by our board of directors and declared
by us, out of funds legally available for the payment of dividends, cumulative cash dividends. The initial dividend rate for the Series C Preferred
Stock during the Fixed Rate Period will be      % of the $25.00 per share liquidation preference per annum (equivalent to $                per annum
per share). During the Floating Rate Period, dividends on the Series C Preferred Stock will accumulate at a percentage of the $25.00 liquidation
preference equal to an annual floating rate of the Three-Month LIBOR Rate plus a spread of      %. Dividends on the Series C Preferred Stock
will accumulate daily and be cumulative from, and including, the date of original issue and will be payable quarterly in arrears on the 27th day
of April, July, October and January of each year (each, a "dividend payment date"). If any dividend payment date up to and including the
scheduled January 27, 2027 dividend payment date is not a business day, then the payment will be made on the next business day without any
adjustment to the amount of dividends paid. If any dividend payment date thereafter is not a business day, then the dividend payment date will
be postponed to the next succeeding business day, unless that day falls in the next calendar month, in which case the dividend payment date will
be brought forward to the immediately preceding day that is a business day, and, in either case, dividends will accrue to, but excluding, the
actual payment day. The first dividend on the Series C Preferred Stock is scheduled to be paid on or about January 27, 2018 (short first Dividend
Period), in the amount of $                per share. During the Fixed Rate Period, any dividend payable on the Series C Preferred Stock, including
dividends payable for any partial Dividend Period, will be computed on the basis of a 360-day year consisting of twelve 30-day months. During
the Floating Rate Period, any dividend payable on the Series C Preferred Stock, including dividends payable for any partial Dividend Period,
will be computed on the basis of a 360-day year and the number of days actually elapsed. Dividends will be payable to holders of record as they
appear on our stock records at the close of business on the applicable record date, which will be no fewer than ten days and no more than
35 days prior to the applicable dividend payment date, as shall be fixed by the board of directors (each, a "dividend record date"). The dividends
payable on any dividend payment date shall include dividends accumulated to, but excluding, such dividend payment date.

        For each Dividend Period during the Floating Rate Period, LIBOR (the London interbank offered rate) ("Three-Month LIBOR Rate") will
be determined by us, as of the applicable Dividend Determination Date (as defined below), in accordance with the following provisions:

�
LIBOR will be the rate (expressed as a percentage per year) for deposits in U.S. dollars having an index maturity of three
months, in amounts of at least $1,000,000, as such rate appears on "Reuters Page LIBOR01" at approximately 11:00 a.m.
(London time) on the relevant Dividend Determination Date; or
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�
if no such rate appears on "Reuters Page LIBOR01" or if the "Reuters Page LIBOR01" is not available at approximately
11:00 a.m. (London time) on the relevant Dividend Determination Date, then we will select four nationally-recognized banks
in the London interbank market and request that the principal London offices of those four selected banks provide us with
their offered quotation for deposits in U.S. dollars for a period of three months, commencing on the first day of the
applicable Dividend Period, to prime banks in the London interbank market at approximately 11:00 a.m. (London time) on
that Dividend Determination Date for the applicable Dividend Period. Offered quotations must be based on a principal
amount equal to an amount that, in our discretion, is representative of a single transaction in U.S. dollars in the London
interbank market at that time. If at least two quotations are provided, the Three-Month LIBOR Rate for such Dividend
Period will be the arithmetic mean (rounded upward if necessary, to the nearest 0.00001 of 1%) of those quotations. If fewer
than two quotations are provided, the Three-Month LIBOR Rate for such Dividend Period will be the arithmetic mean
(rounded upward if necessary, to the nearest 0.00001 of 1%) of the rates quoted at approximately 11:00 a.m. (New York City
time) on that Dividend Determination Date for such Dividend Period by three nationally-recognized banks in New York,
New York selected by us, for loans in U.S. dollars to nationally-recognized European banks (as selected by us), for a period
of three months commencing on the first day of such Dividend Period. The rates quoted must be based on an amount that, in
our discretion, is representative of a single transaction in U.S. dollars in that market at that time. If fewer than three New
York City banks selected by us do not quote rates in the manner described above, the Three-Month LIBOR Rate for the
applicable Dividend Period will be the same as for the immediately preceding Dividend Period, or, if there was no such
Dividend Period, the dividend shall be calculated at the dividend rate in effect for the immediately preceding Dividend
Period.

        "Dividend Determination Date" means the London Business Day (as defined below) immediately preceding the first date of the applicable
Dividend Period.

        "Dividend Period" means the period from, and including, a dividend payment date to, but excluding, the next succeeding dividend payment
date, except for the initial Dividend Period, which will be the period from, and including, the original issue date of the Series C Preferred Stock
to, but excluding, January 27, 2018.

        "London Business Day" means any day on which dealings in deposits in U.S. dollars are transacted in the London interbank market.

        "Reuters Page LIBOR01" means the display so designated on the Reuters 3000 Xtra (or such other page as may replace the LIBOR01 page
on that service, or such other service as may be nominated by the ICE Benchmark Administration Limited, or ICE, or its successor, or such other
entity assuming the responsibility of ICE or its successor in the event ICE or its successor no longer does so, as the successor service, for the
purpose of displaying London interbank offered rates for U.S. dollar deposits).

        Notwithstanding the foregoing:

        (a)   If we determine on the relevant Dividend Determination Date that the LIBOR base rate has been discontinued, then we will
appoint a Calculation Agent (as defined below) and the Calculation Agent will use a substitute or successor base rate that it has
determined in its sole discretion is most comparable to the LIBOR base rate, provided that if the Calculation Agent determines there is
an industry-accepted successor base rate, then the Calculation Agent shall use such successor base rate; and

        (b)   If the Calculation Agent has determined a substitute or successor base rate in accordance with the foregoing, the Calculation
Agent in its sole discretion may determine what business day convention to use, the definition of business day, the dividend
determination date and any other
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relevant methodology for calculating such substitute or successor base rate in a manner that is consistent with industry-accepted
practices for such substitute or successor base rate.

        "Calculation Agent" shall mean a third-party independent financial institution of national standing with experience providing such services,
which has been selected by us.

        No dividends on shares of Series C Preferred Stock may be authorized by our board of directors or paid or set apart for payment by us at
any time when the terms and provisions of any agreement of ours, including any agreement relating to our indebtedness, prohibit the
authorization, payment or setting apart for payment thereof or provide that the authorization, payment or setting apart for payment thereof would
constitute a breach of the agreement or a default under the agreement, or if the authorization, payment or setting apart for payment is restricted
or prohibited by law. You should review the information appearing above under "Risk Factors�We may not be able to pay dividends or other
distributions on the Series C Preferred Stock" for more information as to, among other things, other circumstances under which we may be
unable to pay dividends on the Series C Preferred Stock.

        Notwithstanding the foregoing, dividends on the Series C Preferred Stock will accumulate whether or not (i) the terms and provisions of
any laws or agreements referred to in the preceding paragraph at any time prohibit the current payment of dividends, (ii) we have earnings,
(iii) there are funds legally available for the payment of those dividends and (iv) those dividends are declared. No interest, or sum in lieu of
interest, will be payable in respect of any dividend payment or payments on the Series C Preferred Stock which may be in arrears, and holders of
Series C Preferred Stock will not be entitled to any dividends in excess of full cumulative dividends described above. Any dividend payment
made on the Series C Preferred Stock will first be credited against the earliest accumulated but unpaid dividend due with respect to those shares.

        Future dividends on our common stock and preferred stock, including the Series C Preferred Stock offered pursuant to this prospectus
supplement, will be at the discretion of our board of directors and will depend on, among other things, our results of operations, cash flow from
operations, financial condition and capital requirements, the annual distribution requirements under the REIT provisions of the Code, applicable
law, any debt service requirements and any other factors our board of directors deems relevant. Accordingly, we cannot guarantee that we will
be able to make cash distributions on the Series C Preferred Stock or what the actual dividends will be for any future period.

        Except as noted below, unless full cumulative dividends on the Series C Preferred Stock have been or contemporaneously are declared and
paid or declared and a sum sufficient for the payment thereof is set apart for payment for all past Dividend Periods, no dividends (other than in
shares of our common stock or other Junior Stock we may issue in the future) may be declared or paid or set apart for payment upon our
common stock or other Junior Stock or Parity Stock we may issue in the future and no other distribution may be declared or made upon our
common stock or other Junior Stock or Parity Stock we may issue in the future. In addition, our common stock and other Junior Stock or Parity
Stock we may issue in the future may not be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made available for a sinking fund for the redemption of any such securities) by us (except by conversion into or exchange for shares of, or
options, warrants or rights to purchase or subscribe for, our common stock or other Junior Stock we may issue in the future or pursuant to an
exchange offer made on the same terms to all holders of Series C Preferred Stock and all Parity Stock we may issue in the future). The foregoing
will not, however, prevent the redemption, purchase or acquisition by us of shares of any class or series of stock for the purpose of enforcing
restrictions on transfer and ownership of our stock contained in our charter, or the redemption, purchase or acquisition by us of shares of our
common stock for purposes of and in compliance with any incentive or benefit plan of ours.

        When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon the Series C Preferred Stock and any
Parity Stock we may issue in the future, all dividends declared upon the Series C Preferred Stock and such Parity Stock must be declared pro rata
so that the amount of
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dividends declared per share of Series C Preferred Stock and such Parity Stock will in all cases bear to each other the same ratio that
accumulated dividends per share on the Series C Preferred Stock and such Parity Stock (which will not include any accrual in respect of unpaid
dividends for prior Dividend Periods if such Parity Stock do not have a cumulative dividend) bear to each other. No interest, or sum of money in
lieu of interest, will be payable in respect of any dividend payment or payments on the Series C Preferred Stock which may be in arrears.

Liquidation Preference

        In the event of our voluntary or involuntary liquidation, dissolution or winding up, the holders of Series C Preferred Stock will be entitled
to be paid out of the assets we have legally available for distribution to our stockholders, subject to the preferential rights of the holders of any
Senior Stock, a liquidation preference of $25.00 per share, plus any accumulated and unpaid dividends thereon (whether or not authorized or
declared) to, but excluding, the payment date, before any distribution of assets is made to holders of common stock or other Junior Stock we
may issue in the future; and the holders of Series C Preferred Stock will not be entitled to any further payment.

        In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, our available assets are insufficient to pay
the amount of the liquidating distributions on all outstanding shares of Series C Preferred Stock and any Parity Stock we may issue in the future,
then the holders of Series C Preferred Stock and such Parity Stock will share ratably in any such distribution of assets in proportion to the full
liquidating distributions to which they would otherwise be respectively entitled. As of the date of this prospectus supplement, we have 5,750,000
shares of Series A Preferred Stock and 11,500,000 shares of Series B Preferred Stock outstanding.

        Notice of any such liquidation stating the payment date or dates when, and the place or places where, the amounts distributable in each
circumstance shall be payable, will be given no fewer than 30 days and no more than 60 days prior to the payment date, to each holder of record
of Series C Preferred Stock at the address of such holder as it appears on our stock records. After payment of the full amount of the liquidating
distributions to which they are entitled, the holders of Series C Preferred Stock will have no right or claim to any of our remaining assets. The
consolidation, conversion or merger of us with or into any other corporation, trust or entity or of any other entity with or into us, the sale, lease,
transfer or conveyance of all or substantially all of our property or business or a statutory share exchange, will not be deemed to constitute a
liquidation, dissolution or winding up of us (although such events may give rise to the special optional redemption and contingent conversion
rights described below).

        In determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption or other acquisition
of shares of stock or otherwise, is permitted under Maryland law with respect to any share of any class or series of our stock, amounts that would
be needed, if we were to be dissolved at the time of the distribution, to satisfy the preferential rights upon dissolution of holders of shares of
Series C Preferred Stock will not be added to our total liabilities.

Redemption

        The Series C Preferred Stock is not redeemable by us prior to January 27, 2025, except under circumstances where it is necessary to
preserve our qualification as a REIT for U.S. federal income tax purposes (please see "�Restrictions on Transfer and Ownership" below and
"Restrictions on Ownership and Transfer" in the accompanying prospectus) and except as described below under "�Special Optional Redemption"
upon the occurrence of a Change of Control (as defined herein).

        Optional Redemption.    On and after January 27, 2025, we may, at our option, upon not less than 30 nor more than 60 days' notice, redeem
the Series C Preferred Stock, in whole or in part, at any time or from time to time, for cash at a redemption price of $25.00 per share, plus any
accumulated and unpaid
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dividends thereon (whether or not authorized or declared) to, but excluding, the redemption date, without interest.

        Special Optional Redemption.    Upon the occurrence of a Change of Control, we may, at our option, upon not less than 30 nor more than
60 days' notice, redeem the Series C Preferred Stock, in whole or in part, within 120 days after the first date on which such Change of Control
occurred, for cash at a redemption price of $25.00 per share, plus any accumulated and unpaid dividends thereon (whether or not authorized or
declared) to, but excluding, the redemption date. If, prior to the Change of Control Conversion Date, we have provided notice of our election to
redeem some or all of the shares of Series C Preferred Stock (whether pursuant to our optional redemption right described above under
"�Optional Redemption" or this special optional redemption right), the holders of Series C Preferred Stock will not have the Change of Control
Conversion Right (as defined below) described below under "�Conversion Rights" with respect to the shares called for redemption.

        A "Change of Control" is deemed to occur when, after the original issuance of the Series C Preferred Stock, the following have occurred
and are continuing:

�
the acquisition by any person, including any syndicate or group deemed to be a "person" under Section 13(d)(3) of the
Exchange Act, of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or
series of purchases, mergers or other acquisition transactions of our stock entitling that person to exercise more than 50% of
the total voting power of all our stock entitled to vote generally in the election of our directors (except that such person will
be deemed to have beneficial ownership of all securities that such person has the right to acquire, whether such right is
currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and

�
following the closing of any transaction referred to in the bullet point above, neither we nor the acquiring or surviving entity
has a class of common securities (or American Depositary Receipts representing such securities) listed on the NYSE, the
NYSE American LLC or the Nasdaq Stock Market, or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, the NYSE American LLC or the Nasdaq Stock Market.

        Redemption Procedures.    In the event we elect to redeem Series C Preferred Stock pursuant to our optional redemption right or our special
optional redemption right, the notice of redemption will be given to each holder of record of Series C Preferred Stock called for redemption at
such holder's address as it appears on our stock records and will state the following:

�
the redemption date;

�
the number of shares of Series C Preferred Stock to be redeemed;

�
the redemption price;

�
the place or places where certificates (if any) for the Series C Preferred Stock are to be surrendered for payment of the
redemption price;

�
that dividends on the shares to be redeemed will cease to accumulate on the redemption date;

�
whether such redemption is being made pursuant to the provisions described above under "�Optional Redemption" or
"�Special Optional Redemption;"

�
if applicable, that such redemption is being made in connection with a Change of Control and, in that case, a brief
description of the transaction or transactions constituting such Change of Control; and

�
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shares of Series C Preferred Stock for conversion in connection with the Change of Control and that each share of Series C
Preferred Stock tendered for conversion that is called, prior to the Change of Control Conversion Date, for redemption will
be redeemed on the related date of redemption instead of converted on the Change of Control Conversion Date.

        If less than all of the Series C Preferred Stock held by any holder is to be redeemed, the notice given to such holder shall also specify the
number of shares of Series C Preferred Stock held by such holder to be redeemed (or the method of determining such number). No failure to
give such notice or any defect thereto or in the giving thereof will affect the validity of the proceedings for the redemption of any shares of
Series C Preferred Stock, except as to the holder to whom notice was defective or not given.

        Holders of shares of Series C Preferred Stock to be redeemed must surrender such shares at the place designated in the notice of redemption
and will be entitled to the redemption price and any accumulated and unpaid dividends payable upon the redemption following the surrender. If
notice of redemption of any shares of Series C Preferred Stock has been given and if we have irrevocably set apart for payment the funds
necessary for redemption (including any accumulated and unpaid dividends) in trust for the benefit of the holders of the shares of Series C
Preferred Stock so called for redemption, then from and after the redemption date (unless we default in providing for the payment of the
redemption price plus accumulated and unpaid dividends, if any), dividends will cease to accumulate on those shares of Series C Preferred
Stock, those shares of Series C Preferred Stock will no longer be deemed outstanding and all rights of the holders of those shares will terminate,
except the right to receive the redemption price plus accumulated and unpaid dividends, if any, payable upon redemption. If any redemption date
is not a business day, then the redemption price and accumulated and unpaid dividends, if any, payable upon redemption may be paid on the next
business day and no interest, additional dividends or other sums will accumulate on the amount payable for the period from and after that
redemption date to that next business day. If less than all of the outstanding shares of Series C Preferred Stock are to be redeemed, the shares of
Series C Preferred Stock to be redeemed will be selected pro rata (as nearly as may be practicable without creating fractional shares) or by lot. If
such redemption is to be by lot and if, as a result of such redemption, any holder of Series C Preferred Stock would own, or be deemed by virtue
of certain attribution provisions of the Code to own, in excess of 9.8% in value or in number of shares (whichever is more restrictive) of any
class or series of our stock (including the Series C Preferred Stock), or violate any other restriction or limitation of our stock set forth in our
charter, then, except as otherwise permitted in our charter, we will redeem the requisite number of shares of Series C Preferred Stock of that
holder such that the holder will not own or be deemed by virtue of certain attribution provisions of the Code to own, subsequent to the
redemption, in excess of 9.8% in value or in number of shares (whichever is more restrictive) of any class or series of our stock or violate any
other restriction or limitation of our stock set forth in our charter. See "�Restrictions on Transfer and Ownership" in this prospectus supplement
and "Restrictions on Ownership and Transfer" in the accompanying prospectus.

        Immediately prior to any redemption of Series C Preferred Stock, we will pay, in cash, any accumulated and unpaid dividends to, but
excluding, the redemption date, unless a redemption date falls after a dividend record date and prior to the corresponding dividend payment date,
in which case each holder of Series C Preferred Stock at the close of business on such dividend record date will be entitled to the dividend
payable on such shares on the corresponding dividend payment date notwithstanding the redemption of such shares before such dividend
payment date. Except as provided above, we will make no payment or allowance for unpaid dividends, whether or not in arrears, on shares of the
Series C Preferred Stock to be redeemed.

        Unless full cumulative dividends on all shares of Series C Preferred Stock have been or contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof has been or contemporaneously is set apart for payment for all past Dividend Periods, no
shares of Series C Preferred Stock may be redeemed unless all outstanding shares of Series C Preferred Stock are simultaneously redeemed, and
we may not purchase or otherwise acquire directly or indirectly any shares
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of Series C Preferred Stock (except by conversion into or exchange for shares of, or options, warrants or rights to purchase or subscribe for, our
common stock or other Junior Stock we may issue in the future or pursuant to a purchase or exchange offer made on the same terms to all
holders of Series C Preferred Stock and all Parity Stock, if any); provided, however, that the foregoing will not prevent the redemption, purchase
or acquisition by us of shares of Series C Preferred Stock for the purpose of enforcing restrictions on ownership and transfer of our stock
contained in our charter.

        Subject to applicable law, we may purchase shares of Series C Preferred Stock in the open market, by tender or by privately negotiated
transactions. Any shares of Series C Preferred Stock that we acquire, by redemption or otherwise, shall be reclassified as authorized but unissued
shares of preferred stock, without designation as to class or series, and may thereafter be issued as any class or series of preferred stock.

Conversion Rights

        Upon the occurrence of a Change of Control, each holder of Series C Preferred Stock will have the right (unless, prior to the Change of
Control Conversion Date, we have provided notice of our election to redeem some or all of the shares of Series C Preferred Stock held by such
holder as described above under "�Redemption," in which case such holder will have the right only with respect to shares of Series C Preferred
Stock that are not called for redemption) to convert some or all of the shares of the Series C Preferred Stock held by such holder (the "Change of
Control Conversion Right") on the Change of Control Conversion Date into a number of shares of our common stock per share of Series C
Preferred Stock (the "Common Stock Conversion Consideration") equal to the lesser of:

�
the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference per share of Series C Preferred Stock, plus
any accumulated and unpaid dividends thereon (whether or not authorized or declared) to, but excluding, the Change of
Control Conversion Date (unless the Change of Control Conversion Date is after a dividend record date and prior to the
corresponding dividend payment date for the Series C Preferred Stock, in which case no additional amount for such
accumulated and unpaid dividends to be paid on such dividend payment date will be included in this sum) by (ii) the
Common Stock Price, as defined below (such quotient, the "Conversion Rate"); and

�
                    , or the "Share Cap," subject to certain adjustments as described below.

        Notwithstanding anything in the articles supplementary designating the Series C Preferred Stock to the contrary and except as otherwise
required by law, the persons who are the holders of record of shares of Series C Preferred Stock at the close of business on a dividend record
date will be entitled to receive the dividend payable on the corresponding dividend payment date notwithstanding the conversion of those shares
after such dividend record date and on or prior to such dividend payment date and, in such case, the full amount of such dividend will be paid on
such dividend payment date to the persons who were the holders of record at the close of business on such dividend record date. Except as
provided above, we will make no allowance for unpaid dividends that are not in arrears on the shares of Series C Preferred Stock to be
converted.

        The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a distribution of our common
stock to existing holders of our common stock), subdivisions or combinations (in each case, a "Share Split") with respect to our common stock
as follows: the adjusted Share Cap as the result of a Share Split will be the number of shares of our common stock that is equivalent to the
product obtained by multiplying (i) the Share Cap in effect immediately prior to such Share Split by (ii) a fraction, the numerator of which is the
number of shares of our common stock outstanding immediately after giving effect to such Share Split and the denominator of which is the
number of shares of our common stock outstanding immediately prior to such Share Split.

S-29

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

40



Table of Contents

        For the avoidance of doubt, subject to the immediately succeeding sentence, the aggregate number of shares of our common stock (or
equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable or deliverable, as applicable, in connection with the
exercise of the Change of Control Conversion Right will not exceed the product of the Share Cap times the aggregate number of shares of the
Series C Preferred Stock issued and outstanding at the Change of Control Conversion Date (or equivalent Alternative Conversion Consideration,
as applicable) (the "Exchange Cap"). The Exchange Cap is subject to pro rata adjustments for any Share Splits on the same basis as the
corresponding adjustment to the Share Cap.

        In the case of a Change of Control pursuant to which our common stock is or will be converted into cash, securities or other property or
assets (including any combination thereof) (the "Alternative Form Consideration"), a holder of Series C Preferred Stock will receive upon
conversion of such shares of the Series C Preferred Stock the kind and amount of Alternative Form Consideration which such holder would have
owned or been entitled to receive upon the Change of Control had such holder held a number of shares of our common stock equal to the
Common Stock Conversion Consideration immediately prior to the effective time of the Change of Control (the "Alternative Conversion
Consideration"). The Common Stock Conversion Consideration or the Alternative Conversion Consideration, whichever shall be applicable to a
Change of Control, is referred to as the "Conversion Consideration."

        If the holders of our common stock have the opportunity to elect the form of consideration to be received in the Change of Control, the
Conversion Consideration in respect of such Change of Control will be deemed to be the kind and amount of consideration actually received by
holders of a majority of the outstanding shares of our common stock that made or voted for such an election (if electing between two types of
consideration) or holders of a plurality of the outstanding shares of our common stock that made or voted for such an election (if electing
between more than two types of consideration), as the case may be, and will be subject to any limitations to which all holders of our common
stock are subject, including, without limitation, pro rata reductions applicable to any portion of the consideration payable in such Change of
Control.

        We will not issue fractional shares of our common stock upon the conversion of the Series C Preferred Stock in connection with a Change
of Control. Instead, we will make a cash payment equal to the value of such fractional shares based upon the Common Stock Price used in
determining the Common Stock Conversion Consideration for such Change of Control.

        Within 15 days following the occurrence of a Change of Control, provided that we have not then exercised our right to redeem all shares of
Series C Preferred Stock pursuant to the redemption provisions described above, we will provide to holders of Series C Preferred Stock a notice
of occurrence of the Change of Control that describes the resulting Change of Control Conversion Right, which notice shall be delivered to the
holders of record of the shares of Series C Preferred Stock to their addresses as they appear on our stock records. No failure to give such notice
or any defect thereto or in the giving thereof will affect the validity of the proceedings for the conversion of any shares of Series C Preferred
Stock except as to the holder to whom notice was defective or not given. This notice will state the following:

�
the events constituting the Change of Control;

�
the date of the Change of Control;

�
the last date on which the holders of Series C Preferred Stock may exercise their Change of Control Conversion Right;

�
the method and period for calculating the Common Stock Price;

�
the Change of Control Conversion Date;

�
that if, prior to the Change of Control Conversion Date, we have provided notice of our election to redeem all or any shares
of Series C Preferred Stock, holders of Series C Preferred Stock that are
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subject to such notice of redemption will not be able to convert the shares of Series C Preferred Stock called for redemption
and such shares will be redeemed on the related redemption date, even if such shares have already been tendered for
conversion pursuant to the Change of Control Conversion Right;

�
if applicable, the type and amount of Alternative Conversion Consideration entitled to be received per share of Series C
Preferred Stock;

�
the name and address of the paying agent, transfer agent and conversion agent for the Series C Preferred Stock;

�
the procedures that the holders of Series C Preferred Stock must follow to exercise the Change of Control Conversion Right
(including procedures for surrendering shares of Series C Preferred Stock for conversion through the facilities of a
Depositary (as defined below)), including the form of conversion notice to be delivered by such holders as described below;
and

�
the last date on which holders of Series C Preferred Stock may withdraw shares of Series C Preferred Stock surrendered for
conversion and the procedures that such holders must follow to effect such a withdrawal.

        Under such circumstances, we also will issue a press release containing such notice for publication on Dow Jones & Company, Inc.,
Business Wire, PR Newswire or Bloomberg Business News (or, if these organizations are not in existence at the time of issuance of the press
release, such other news or press organization as is reasonably calculated to broadly disseminate the relevant information to the public), and post
a notice on our website, in any event prior to the opening of business on the first business day following any date on which we provide the notice
described above to the holders of Series C Preferred Stock.

        To exercise the Change of Control Conversion Right, the holders of Series C Preferred Stock will be required to deliver, on or before the
close of business on the Change of Control Conversion Date, the certificates (if any) representing the shares of Series C Preferred Stock to be
converted, duly endorsed for transfer (or, in the case of any shares of Series C Preferred Stock held in book-entry form through a Depositary or
shares directly registered with the transfer agent, therefor, to deliver, on or before the close of business on the Change of Control Conversion
Date, the shares of Series C Preferred Stock to be converted through the facilities of such Depositary or through such transfer agent,
respectively), together with a written conversion notice in the form provided by us, duly completed, to our transfer agent. The conversion notice
must state:

�
the relevant Change of Control Conversion Date;

�
the number of shares of Series C Preferred Stock to be converted; and

�
that the shares of the Series C Preferred Stock are to be converted pursuant to the applicable provisions of the articles
supplementary designating the Series C Preferred Stock.

        The "Change of Control Conversion Date" is the date the Series C Preferred Stock is to be converted, which will be a business day selected
by us that is no fewer than 20 days nor more than 35 days after the date on which we provide the notice described above to the holders of
Series C Preferred Stock.

        The "Common Stock Price" is (i) if the consideration to be received in the Change of Control by the holders of our common stock is solely
cash, the amount of cash consideration per share of our common stock or (ii) if the consideration to be received in the Change of Control by
holders of our common stock is other than solely cash (x) the average of the closing sale prices per share of our common stock (or, if no closing
sale price is reported, the average of the closing bid and ask prices per share or, if more than one in either case, the average of the average
closing bid and the average closing ask prices per share) for the ten consecutive trading days immediately preceding, but excluding, the date on
which such Change of Control
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occurred as reported on the principal U.S. securities exchange on which our common stock is then traded, or (y) if our common stock is not then
listed for trading on a U.S. securities exchange, the average of the last quoted bid prices for our common stock in the over-the-counter market as
reported by Pink OTC Markets Inc. or a similar organization for the ten consecutive trading days immediately preceding, but excluding, the date
on which such Change of Control occurred.

        Holders of Series C Preferred Stock may withdraw any notice of exercise of a Change of Control Conversion Right (in whole or in part) by
a written notice of withdrawal delivered to our transfer agent prior to the close of business on the business day prior to the Change of Control
Conversion Date. The notice of withdrawal delivered by any holder must state:

�
the number of withdrawn shares of Series C Preferred Stock;

�
if certificated shares of Series C Preferred Stock have been surrendered for conversion, the certificate numbers of the
withdrawn shares of Series C Preferred Stock; and

�
the number of shares of Series C Preferred Stock, if any, which remain subject to the holder's conversion notice.

        Notwithstanding the foregoing, if any shares of Series C Preferred Stock are held in book-entry form through The Depository Trust
Company ("DTC") or a similar depositary (each, a "Depositary"), the conversion notice and/or the notice of withdrawal, as applicable, must
comply with applicable procedures, if any, of the applicable Depositary.

        Shares of Series C Preferred Stock as to which the Change of Control Conversion Right has been properly exercised and for which the
conversion notice has not been properly withdrawn will be converted into the applicable Conversion Consideration in accordance with the
Change of Control Conversion Right on the Change of Control Conversion Date, unless prior to the Change of Control Conversion Date we
have provided notice of our election to redeem some or all of the shares of Series C Preferred Stock, as described above under "�Redemption," in
which case only the shares of Series C Preferred Stock properly surrendered for conversion and not properly withdrawn that are not called for
redemption will be converted as aforesaid. If we elect to redeem shares of Series C Preferred Stock that would otherwise be converted into the
applicable Conversion Consideration on a Change of Control Conversion Date, such shares of Series C Preferred Stock will not be so converted
and the holders of such shares will be entitled to receive on the applicable redemption date the redemption price described above under
"�Redemption�Optional Redemption" or "�Redemption�Special Optional Redemption," as applicable.

        We will deliver all securities, cash and any other property owing upon conversion no later than the third business day following the Change
of Control Conversion Date. Notwithstanding the foregoing, the persons entitled to receive any shares of our common stock or other securities
delivered on conversion will be deemed to have become the holders of record thereof as of the Change of Control Conversion Date.

        In connection with the exercise of any Change of Control Conversion Right, we will comply with all applicable federal and state securities
laws and stock exchange rules in connection with any conversion of shares of the Series C Preferred Stock into shares of our common stock or
other property. Notwithstanding any other provision of the Series C Preferred Stock, no holder of Series C Preferred Stock will be entitled to
convert such shares of the Series C Preferred Stock into shares of our common stock to the extent that receipt of such shares of common stock
would cause such holder (or any other person) to violate the applicable restrictions on transfer and ownership of our stock contained in our
charter, unless we provide an exemption from this limitation to such holder. Please see the sections entitled "�Restrictions on Transfer and
Ownership" below and "Restrictions on Ownership and Transfer" in the accompanying prospectus.
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        The Change of Control conversion feature may make it more difficult for a third party to acquire us or discourage a party from acquiring us.
See "Risk Factors�You may not be able to exercise conversion rights upon a Change of Control. If exercisable, the change of control conversion
rights described in this prospectus supplement may not adequately compensate you. These change of control conversion rights may also make it
more difficult for a party to acquire us or discourage a party from acquiring us."

        Except as provided above in connection with a Change of Control, the Series C Preferred Stock is not convertible into or exchangeable for
any other securities or property.

Voting Rights

        Holders of Series C Preferred Stock will not have any voting rights, except as set forth below.

        Whenever dividends on any shares of Series C Preferred Stock are in arrears for six or more full quarterly Dividend Periods, whether or not
consecutive, the number of directors constituting our board of directors will be automatically increased by two (if not already increased by two
by reason of the election of directors by the holders of any other class or series of preferred stock we may issue in the future and upon which like
voting rights have been conferred and are exercisable) and the holders of Series C Preferred Stock, voting as a single class with holders of the
Series A Preferred Stock, Series B Preferred Stock and the holders of all other classes or series of Parity Stock we may issue in the future and
upon which like voting rights have been conferred and are exercisable, will be entitled to vote for the election of those two additional directors at
a special meeting called by us at the request of the holders of record of at least 20% of the outstanding shares of Series A Preferred Stock,
Series B Preferred Stock, Series C Preferred Stock and all other classes or series of preferred stock we may issue in the future and upon which
like voting rights have been conferred and are exercisable to be held no later than 90 days after our receipt of such request (unless the request is
received less than 90 days before the date fixed for the next annual or special meeting of our stockholders, in which case, such vote will be held
at the earlier of the next annual or special meeting of the stockholders to the extent permitted by applicable law), and at each subsequent annual
meeting until all dividends accumulated on the Series C Preferred Stock for all past Dividend Periods and the then current Dividend Period will
have been fully paid. In that case, the right of holders the Series C Preferred Stock to elect any directors will cease and, unless there are other
classes or series of our preferred stock upon which like voting rights have been conferred and are exercisable, the term of office of any directors
elected by holders of Series C Preferred Stock will immediately terminate and the number of directors constituting the board of directors will be
reduced accordingly. If we fail to call the above special meeting within 20 days of receiving proper notice, any holder of our Series C Preferred
Stock (or any other series of our preferred stock upon which like voting rights have been conferred and are exercisable) may call such a meeting
at our expense solely for the election of such additional directors. For the avoidance of doubt, in no event will the total number of directors
elected by holders of Series C Preferred Stock (voting together as a single class with the Series A Preferred Stock, Series B Preferred Stock and
the holders of all other classes or series of preferred stock we may issue in the future and upon which like voting rights have been conferred and
are exercisable) pursuant to these voting rights exceed two. The directors elected by the holders of the Series C Preferred Stock and the holders
of all other classes or series of preferred stock upon which like voting rights have been conferred and are exercisable will be elected by a
plurality of the votes cast by the holders of the outstanding shares of Series C Preferred Stock when they have the voting rights described in this
paragraph and any other classes or series of preferred stock we may issue in the future and upon which like voting rights have been conferred
and are exercisable (voting together as a single class) to serve until our next annual meeting of stockholders and until their successors are duly
elected and qualified or until such directors' right to hold the office terminates as described above, whichever occurs earlier.

        On each matter on which holders of Series C Preferred Stock are entitled to vote, each share of Series C Preferred Stock will be entitled to
one vote, except that when the Series A Preferred Stock, Series B Preferred Stock and shares of any other class or series of preferred stock we
may issue in the
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future have the right to vote with the Series C Preferred Stock as a single class on any matter, the Series C Preferred Stock and each such other
class or series of stock will have one vote for each $25.00 of liquidation preference (excluding accumulated dividends). If, at any time when the
voting rights conferred upon the Series C Preferred Stock are exercisable, any vacancy in the office of a director elected by the holders of
Series C Preferred Stock and any other classes or series of preferred stock upon which like voting rights have been conferred and are exercisable
will occur, then such vacancy may be filled only by the remaining such director or by vote of the holders of the outstanding Series C Preferred
Stock and any other classes or series of preferred stock upon which like voting rights have been conferred and are exercisable.

        Any director elected by holders of shares of Series C Preferred Stock, the holders of shares of Series A Preferred Stock, Series B Preferred
Stock and any class or series of preferred stock we may issue in the future upon which like voting rights have been conferred and are exercisable
may be removed at any time, with or without cause, by the vote of, and may not be removed otherwise than by the vote of, the holders of record
of a majority of the outstanding shares of Series C Preferred Stock, Series A Preferred Stock, Series B Preferred Stock and any class or series of
preferred stock we may issue in the future when they have the voting rights described above (voting as a single class with all other classes or
series of preferred stock we may issue in the future upon which like voting rights have been conferred and are exercisable).

        So long as any shares of Series C Preferred Stock remain outstanding, we will not, without the affirmative vote or consent of the holders of
at least two-thirds of the shares of Series C Preferred Stock outstanding at the time, voting together as a single class with the shares of Series A
Preferred Stock, Series B Preferred Stock and all classes or series of Parity Stock we may issue in the future and upon which like voting rights
have been conferred and are exercisable (and which have been adversely impacted in the case of clause (ii) below), (i) authorize, create, or
increase the authorized or issued amount of, any class or series of Senior Stock or reclassify any of our authorized stock into such shares, or
create or authorize or issue any obligation or security convertible into or evidencing the right to purchase any such shares or (ii) amend, alter or
repeal the provisions of our charter, whether by merger, conversion, consolidation or otherwise, so as to materially and adversely affect any
right, preference, privilege or voting power of the Series C Preferred Stock (each, an "Event"); provided, however, with respect to the occurrence
of any Event set forth in clause (ii) above, so long as the Series C Preferred Stock remains outstanding with the terms thereof materially
unchanged or the holders of Series C Preferred Stock receive shares of stock or other equity interests with rights, preferences, privileges and
voting powers substantially the same as those of the Series C Preferred Stock, taking into account that upon the occurrence of an Event we may
not be the successor entity, the occurrence of any such Event will not be deemed to materially and adversely affect the rights, preferences,
privileges or voting power of holders of Series C Preferred Stock; and, provided further, that any increase in the amount of the authorized or
issued Series C Preferred Stock or the creation or issuance, or any increase in the amounts authorized of any Parity Stock or Junior Stock will
not be deemed to materially and adversely affect the rights, preferences, privileges or voting powers of holders of Series C Preferred Stock.
Notwithstanding the foregoing, if any amendment, alteration or repeal of any provision of our charter would materially and adversely affect the
rights, preferences, privileges or voting rights of the Series C Preferred Stock disproportionately relative to other classes or series of Parity
Stock, then the affirmative vote or consent of the holders of at least two-thirds of the outstanding shares of Series C Preferred Stock (voting as a
separate class) shall also be required.

        The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of Series C Preferred Stock have been redeemed or called for redemption upon proper notice
and sufficient funds have been irrevocably set apart to effect such redemption.

        Except as expressly stated in the articles supplementary designating the Series C Preferred Stock, the Series C Preferred Stock will not have
any relative, participating, optional or other special voting rights or
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powers and the consent of the holders thereof will not be required for the taking of any corporate action. The holders of Series C Preferred Stock
will have exclusive voting rights on any amendment to our charter that would alter the contract rights, as expressly set forth in the charter, of
only the Series C Preferred Stock.

Information Rights

        During any period in which we are not subject to Section 13 or 15(d) of the Exchange Act and any shares of Series C Preferred Stock are
outstanding, we will use our best efforts to transmit through our website at www.twoharborsinvestment.com (or other permissible means under
the Exchange Act) copies of the Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q that we would have been required to file
with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if we were subject thereto (other than any exhibits that would have been
required). We will use our best efforts to provide such reports on our website within 15 days after the respective dates by which we would have
been required to file such reports with the SEC if we were subject to Section 13 or 15(d) of the Exchange Act and we were a "large accelerated
filer" within the meaning of the Exchange Act.

Restrictions on Transfer and Ownership

        In order to ensure that we remain qualified as a REIT for U.S. federal income tax purposes, among other purposes, our charter, including
the articles supplementary setting forth the terms of the Series C Preferred Stock, provides that generally no person, other than certain excepted
holders, may own, or be deemed to own by virtue of the attribution provisions of the Code, 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 stock. These provisions may restrict the ability of a holder of
Series C Preferred Stock to convert such stock into our common stock as described above under "�Conversion Rights." Our board of directors
may, in its sole discretion, exempt a person from the 9.8% ownership limit under certain circumstances as described under "Restrictions on
Ownership and Transfer" in the accompanying prospectus.

Preemptive Rights

        No holders of Series C Preferred Stock will, as holders of Series C Preferred Stock, have any preemptive rights to purchase or subscribe for
our common stock or any of our other securities.

Book-Entry Procedures

All interests in the global securities certificates representing the shares of the Series C Preferred Stock will be subject to the
operations and procedures of DTC and, therefore, you must allow for sufficient time in order to comply with these procedures if you
wish to exercise any of your rights with respect to the Series C Preferred Stock. We provide the following summary of those operations and
procedures solely for the convenience of investors. The operations and procedures of DTC are controlled by that settlement system and may be
changed at any time. Neither we nor the underwriters are responsible for those operations or procedures.

        DTC will act as securities depositary for the Series C Preferred Stock. We will issue one or more fully registered global securities
certificates in the name of DTC's nominee, Cede & Co. These certificates will represent the total aggregate number of shares of Series C
Preferred Stock. We will deposit these certificates with DTC or a custodian appointed by DTC. We will not issue certificates to you for the
shares of Series C Preferred Stock that you purchase, unless DTC's services are discontinued as described below.

        Title to book-entry interests in the Series C Preferred Stock will pass by book-entry registration of the transfer within the records of DTC in
accordance with its procedures. Book-entry interests in the securities may be transferred within DTC in accordance with procedures established
for these purposes by DTC. So long as DTC's nominee is the registered owner of the global securities certificates, that nominee will be

S-35

Edgar Filing: TWO HARBORS INVESTMENT CORP. - Form 424B5

47



Table of Contents

considered the sole owner and holder of the shares of the Series C Preferred Stock represented by those certificates for all purposes. Except as
provided below, owners of beneficial interests in the certificates will not be entitled to have shares of the Series C Preferred Stock registered in
their names; will not receive or be entitled to receive physical, certificated shares of the Series C Preferred Stock; and will not be considered the
owners or holders of the shares of the Series C Preferred Stock for any purpose. As a result, each person owning a beneficial interest in shares of
the Series C Preferred Stock must rely on the procedures of DTC and the participant through which such person owns its interest to exercise its
rights as a holder of the Series C Preferred Stock.

        DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York State banking law, a member of the Federal Reserve System, a "clearing corporation" within the meaning
of the New York Uniform Commercial Code and a "clearing agency" registered under the provisions of Section 17A of the Exchange Act. DTC
holds securities that its participants ("Direct Participants") deposit with DTC. DTC also facilitates the settlement among Direct Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in Direct
Participants' accounts, thereby eliminating the need for physical movement of securities certificates. Direct Participants include securities
brokers and dealers, including the underwriters, banks, trust companies, clearing corporations, and certain other organizations. Access to the
DTC system is also available to others such as securities brokers and dealers, including the underwriters, banks and trust companies that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). The rules applicable
to DTC and its Direct and Indirect Participants are on file with the SEC.

        When you purchase shares of Series C Preferred Stock within the DTC system, the purchase must be by or through a Direct Participant.
The Direct Participant will receive a credit for the Series C Preferred Stock on DTC's records. You will be considered to be the "beneficial
owner" of the Series C Preferred Stock. Your beneficial ownership interest will be recorded on the Direct and Indirect Participants' records, but
DTC will have no knowledge of your individual ownership. DTC's records reflect only the identity of the Direct Participants to whose accounts
shares of Series C Preferred Stock are credited.

        You will not receive written confirmation from DTC of your purchase. The Direct or Indirect Participants through whom you purchased the
Series C Preferred Stock should send you written confirmations providing details of your transactions, as well as periodic statements of your
holdings. The Direct and Indirect Participants are responsible for keeping an accurate account of the holdings of their customers like you.

        Transfers of ownership interests held through Direct and Indirect Participants will be accomplished by entries on the books of Direct and
Indirect Participants acting on behalf of the beneficial owners.

        Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by
Direct Participants and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

        We understand that, under DTC's existing practices, in the event that we request any action of the holders, or an owner of a beneficial
interest in a global security, such as you, desires to take any action which a holder is entitled to take under our charter (including the articles
supplementary designating the Series C Preferred Stock), DTC would authorize the Direct Participants holding the relevant shares to take such
action, and those Direct Participants and any Indirect Participants would authorize beneficial owners owning through those Direct and Indirect
Participants to take such action or would otherwise act upon the instructions of beneficial owners owning through them.
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        Any redemption notices with respect to the Series C Preferred Stock will be sent to Cede & Co. If less than all of the outstanding shares of
Series C Preferred Stock are being redeemed, DTC will reduce each Direct Participant's holdings of shares of Series C Preferred Stock in
accordance with its procedures.

        In those instances where a vote is required, neither DTC nor Cede & Co. itself will consent or vote with respect to the shares of Series C
Preferred Stock. Under its usual procedures, DTC would mail an omnibus proxy to us as soon as possible after the record date. The omnibus
proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants whose accounts the shares of Series C Preferred Stock are
credited to on the record date, which are identified in a listing attached to the omnibus proxy.

        Dividends on the Series C Preferred Stock will be made directly to DTC's nominee (or its successor, if applicable). DTC's practice is to
credit participants' accounts on the relevant payment date in accordance with their respective holdings shown on DTC's records unless DTC has
reason to believe that it will not receive payment on that payment date.

        Payments by Direct and Indirect Participants to beneficial owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in "street name." These payments will be the
responsibility of the participant and not of DTC, us or any agent of ours.

        DTC may discontinue providing its services as securities depositary with respect to the Series C Preferred Stock at any time by giving
reasonable notice to us. Additionally, we may decide to discontinue the book-entry only system of transfers with respect to the Series C
Preferred Stock. In that event, we will print and deliver certificates in fully registered form for the Series C Preferred Stock. If DTC notifies us
that it is unwilling to continue as securities depositary, or it is unable to continue or ceases to be a clearing agency registered under the Exchange
Act and a successor depositary is not appointed by us within 90 days after receiving such notice or becoming aware that DTC is no longer so
registered, we will issue the Series C Preferred Stock in definitive form, at our expense, upon registration of transfer of, or in exchange for, such
global security.

        According to DTC, the foregoing information with respect to DTC has been provided to the financial community for informational
purposes only and is not intended to serve as a representation, warranty or contract modification of any kind.

Global Clearance and Settlement Procedures

        Initial settlement for the Series C Preferred Stock will be made in immediately available funds. Secondary market trading among DTC's
Participants will occur in the ordinary way in accordance with DTC's rules and will be settled in immediately available funds using DTC's
Same-Day Funds Settlement System.
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 SUPPLEMENTAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

        The following is a summary of additional U.S. federal income tax considerations applicable to "U.S. Holders" or "Non-U.S. Holders" (as
such terms are defined below) relating to the purchase, ownership and disposition of the Series C Preferred Stock offered pursuant to this
prospectus supplement and our common stock into which the Series C Preferred Stock may be converted. This summary is based upon the Code,
the regulations promulgated by the U.S. Treasury Department (the "Treasury Regulations"), rulings and other administrative interpretations and
practices of the Internal Revenue Service (the "IRS") (including administrative interpretations and practices expressed in private letter rulings
which are binding on the IRS only with respect to the particular taxpayers who requested and received those rulings), and judicial decisions, all
as currently in effect, and all of which are subject to differing interpretations or to change, possibly with retroactive effect. No assurance can be
given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax consequences described below. We
have not sought and will not seek an advance ruling from the IRS regarding any matter discussed in this section.

        This summary is limited to beneficial owners of Series C Preferred Stock that purchase Series C Preferred Stock in this offering at the
initial offering price and that will hold the Series C Preferred Stock as capital assets within the meaning of Section 1221 of the Code. This
summary does not address the tax considerations arising under other U.S. federal tax laws (such as estate and gift tax laws) or the laws of any
foreign, state or local jurisdiction. In addition, this discussion does not address all of the tax considerations that may be applicable to U.S.
Holders' particular circumstances or to U.S. Holders that may be subject to special tax rules under the U.S. federal income tax laws, such as, for
example, financial institutions, insurance companies, tax-exempt organizations, brokers and dealers in securities or currencies, traders in
securities that elect to use a mark-to-market method of tax accounting for their securities holdings, persons that will hold the Series C Preferred
Stock as a position in a hedging transaction, straddle, conversion transaction or other risk reduction transaction, persons deemed to sell the
Series C Preferred Stock under the constructive sale provisions of the Code, entities or arrangements treated as partnerships for U.S. federal
income tax purposes and other pass-through entities, and investors in such entities.

        The U.S. federal income tax treatment of us as a REIT and of holders of our Series C Preferred Stock depends in some instances on
determinations of fact and interpretations of complex provisions of U.S. federal income tax law for which no clear precedent or authority may be
available. In addition, the tax consequences to any particular holder of our Series C Preferred Stock will depend on the holder's particular tax
circumstances. If you are considering purchasing Series C Preferred Stock, you are urged to consult your own tax advisors with respect to the
application of the U.S. federal income tax laws to your particular situation, as well as any tax considerations arising under other federal tax laws,
under the laws of any state, local or foreign taxing jurisdiction or under any applicable income tax treaty.

Consequences to Holders of the Series C Preferred Stock

        The following is a summary of the general U.S. federal income tax consequences that will apply to holders of the Series C Preferred Stock.
For purposes of this discussion, a "U.S. Holder" means a beneficial owner of Series C Preferred Stock that is, for U.S. federal income tax
purposes:

�
an individual who is a citizen or resident of the United States;

�
a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, created or organized in or under
the laws of the United States, a state thereof or the District of Columbia;

�
an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

�
a trust (a) if a court within the United States is able to exercise primary supervision over its administration and one or more
United States persons have authority to control all substantial decisions of the trust or (b) that has a valid election in effect
under applicable Treasury Regulations to be treated as a United States person.
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        For purposes of this discussion, a "Non-U.S. Holder" means a beneficial owner of Series C Preferred Stock that is neither a U.S. Holder nor
an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes. If an entity or arrangement classified as a
partnership for U.S. federal income tax purposes holds Series C Preferred Stock, the U.S. federal income tax treatment of a partner in the
partnership will generally depend upon the status of the partner, the activities of the partnership and certain determinations made at the partner
level. If you are an entity or arrangement treated as a partnership for U.S. federal income tax purposes (or if you are a partner in such a
partnership), you are urged to consult your tax advisor regarding the tax consequences of the purchase, ownership and disposition of the Series C
Preferred Stock to you.

Taxation of Owners of Series C Preferred Stock Generally

        The accompanying prospectus, under the heading "U.S. Federal Income Tax Considerations�Taxation of Taxable U.S. Stockholders"
describes in general the tax treatment of distributions that we make in respect of shares of our capital stock and the tax consequences that arise
from the sale or disposition of shares of our capital stock, which discussion generally applies to holders of Series C Preferred Stock. The
discussion below supplements the discussion set out in the accompanying prospectus with respect to an investment in Series C Preferred Stock.

Redemption of Series C Preferred Stock

        The treatment accorded to any redemption by us for cash (as distinguished from a sale, exchange or other disposition) of Series C Preferred
Stock can only be determined on the basis of particular facts as to each holder at the time of redemption. In general, a holder of Series C
Preferred Stock will recognize capital gain or loss from the disposition of such stock measured by the difference between the amount received
upon the redemption (less any portion thereof attributable to dividend arrearage, which will be taxable as a dividend to the extent of our current
or accumulated earnings and profits) and such holder's adjusted tax basis in the Series C Preferred Stock redeemed if such redemption (i) results
in a "complete termination" of the holder's interest in all classes of our stock under Section 302(b)(3) of the Code, (ii) is "substantially
disproportionate" with respect to the holder's interest in our stock under Section 302(b)(2) of the Code (which should not be the case if only
Series C Preferred Stock is redeemed, since it generally does not have voting rights), or (iii) is "not essentially equivalent to a dividend" with
respect to the holder of Series C Preferred Stock under Section 302(b)(1) of the Code.

        In applying these tests, there must be taken into account not only the Series C Preferred Stock owned by the holder, but also such holder's
ownership of our common stock and any options (including stock purchase rights) to acquire any of the foregoing. The holder of Series C
Preferred Stock also must take into account any such securities (including options) which are considered to be owned by such holder by reason
of the constructive ownership rules set forth in Sections 318 and 302(c) of the Code. If a particular holder of Series C Preferred Stock owns
(actually or constructively) none of our common stock or an insubstantial percentage of our outstanding common stock, then based upon current
law, it is probable that the redemption of Series C Preferred Stock from such a holder would be considered "not essentially equivalent to a
dividend." However, whether a redemption is "not essentially equivalent to a dividend" depends on all of the facts and circumstances, and a
holder of Series C Preferred Stock intending to rely on any of these tests at the time of redemption should consult the holder's own tax advisor to
determine their application to the holder's particular situation.

        If the redemption does not meet any of the tests under Section 302 of the Code, then the redemption proceeds received from the Series C
Preferred Stock will be treated as a dividend on the Series C Preferred Stock to the extent of our current or accumulated earnings and profits
(with any excess treated first as a tax-free return of capital that reduces the holder's tax basis in its shares and, once that basis has been reduced to
zero, as capital gain from the disposition of the shares). If the redemption proceeds are taxed as a dividend, the holder's adjusted tax basis in the
Series C Preferred Stock will be transferred to any other
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stock held by the holder. If the holder of Series C Preferred Stock owns none of our other stock, under certain circumstances, such basis may be
transferred to a related person, or it may be lost entirely.

        Proposed Treasury Regulations would alter the method for recovering a holder's adjusted tax basis in any of our Series C Preferred Stock
redeemed in a dividend equivalent redemption. Under the Proposed Treasury Regulations, a holder would be treated as realizing a capital loss on
the date of the dividend equivalent redemption of all of our Series C Preferred Stock actually owned by the holder equal to the adjusted tax basis
of such stock redeemed, subject to adjustments. The recognition of such loss would generally be deferred until the occurrence of specified
events, such as, for example, the holder's ceasing to actually or constructively own any of our stock. In addition, the Proposed Treasury
Regulations would require any basis reduction associated with the return-of-capital portion of redemption to be applied on a share-by-share
basis, which could result in taxable gain with respect to some shares, even though the holder's aggregate basis for the shares would be sufficient
to absorb the entire amount of the return-of-capital portion of the redemption distribution. The Proposed Treasury Regulations would be
effective for transactions that occur after the date the Proposed Treasury Regulations are published as Final Treasury Regulations. There can,
however, be no assurance as to whether, when and in what particular form such Proposed Treasury Regulations will ultimately be finalized.

Conversion of Series C Preferred Stock

        Subject to the discussion below, assuming that Series C Preferred Stock will not be converted at a time when there are distributions in
arrears, in general, no gain or loss will be recognized for U.S. federal income tax purposes upon the conversion of our Series C Preferred Stock
into common stock. Thus, the basis that a holder will have for tax purposes in the common stock received will be equal to the adjusted basis the
holder had in the Series C Preferred Stock converted (but the basis will be reduced by the portion of adjusted tax basis allocated to any fractional
share exchanged for cash) and, provided that the Series C Preferred Stock was held as a capital asset, the holding period for the common stock
received (including fractional shares deemed received) will include the holding period for the Series C Preferred Stock redeemed or converted.
A holder will generally recognize gain or loss on the receipt of cash in lieu of a fractional common share in an amount equal to the difference
between the amount of cash received and the holder's adjusted basis allocable to such fractional share.

        If a conversion occurs when there is a dividend arrearage on the Series C Preferred Stock and the fair market value of the common stock
exceeds the issue price of the Series C Preferred Stock, a portion of the common stock received might be treated as a distribution subject to the
rules discussed in the accompanying prospectus with respect to cash distributions (including, in the case of Non-U.S. Holders, 30% withholding
tax on ordinary dividends).

        A Non-U.S. Holder generally will not recognize gain or loss upon the conversion of the Series C Preferred Stock into our common stock,
provided the Series C Preferred Stock does not constitute a United States real property interest ("USRPI") and there is no dividend arrearage on
the Series C Preferred Stock. It is not currently anticipated that shares of Series C Preferred Stock will constitute USRPIs. However, we cannot
assure you that they will not become USRPIs.

        Even if the Series C Preferred Stock does constitute a USRPI, a Non-U.S. Holder generally will not recognize gain or loss upon a
conversion of the Series C Preferred Stock into our common stock provided that our common stock also constitutes USRPI and certain reporting
requirements related to the Foreign Investment in Real Property Tax Act of 1980 ("FIRPTA") are satisfied. If the Series C Preferred Stock does
constitute a USRPI and such requirements are not satisfied, however, a conversion of Series C Preferred Stock for our common stock will be
treated as a taxable exchange. Such a taxable exchange will likely be subject to tax under FIRPTA at the rate of tax, including any applicable
capital gains rates, that would apply to a domestic holder of the same type (e.g., an individual or a corporation, as the case may be) on the
excess, if any, of the fair market value of such Non-U.S. Holder's common stock received over such
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Non-U.S. Holder's adjusted basis in its Series C Preferred Stock. Collection of such tax may be enforced by a refundable withholding tax at a
rate of 15% of the value of our common stock received.

        If a U.S. or Non-U.S. Holder receives alternative consideration (in lieu of shares of our common stock) in connection with the conversion
of the Series C Preferred Stock, the tax treatment of the receipt of any such other consideration will depend on a number of factors, including the
nature of the consideration and the structure of the transaction that gives rise to the Change of Control, and it may be a taxable exchange.
Holders should consult their tax advisors regarding the federal income tax consequences of any such conversion and of the ownership and
disposition of the consideration received upon such conversion.

Delayed Implementation Date for Withholding Taxes on Certain Foreign Accounts

        On September 18, 2015, the Internal Revenue Service issued a notice ("Notice") with respect to the FATCA provisions discussed in "U.S.
Federal Income Tax Considerations�Other U.S. Federal Income Tax Withholding and Reporting Requirements" in the Prospectus. This Notice
extended the date on which withholding begins for gross proceeds, including proceeds of sale, withholding from after December 31, 2016 to
after December 31, 2018. Prospective investors are urged to consult their tax advisors regarding all aspects of the FATCA provisions.

Recent Legislation Modified Several of the Rules Applicable to REITs

        On December 18, 2015, the Consolidated Appropriations Act, 2016, an omnibus spending bill, with a division referred to as the Protecting
Americans from Tax Hikes Act of 2015 (the "PATH Act"), was signed into law. The PATH Act modified a number of important rules regarding
the taxation of REITs and their stockholders, including, among others, the following rules described below. The rules in the PATH Act were
enacted with different effective dates, some of which are retroactive. Prospective investors are urged to consult theirs tax advisors regarding the
implications of the PATH Act.

        Reduction in Permissible Holdings of the Securities of Taxable REIT Subsidiaries.    For taxable years beginning after 2017, no more than
20% of the value of our total assets may consist of the securities of one or more taxable REIT subsidiaries.

        Prohibited Transaction Safe Harbor.    Certain alternative tests for satisfying the rules contained in the safe harbor provisions, under which
certain sales of real estate assets will not be treated as prohibited transactions, have been added by the PATH Act.

        Modification to Preferential Dividend Rules.    For distributions in taxable years beginning after 2014, the preferential dividend rules do not
apply to "publicly offered REITs." A "publicly offered REIT" means a REIT which is required to file annual and periodic reports with the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended. The Company is a publicly offered REIT.

        Limitations on Designation of Dividends by REITs.    The aggregate amount of dividends that the Company may designate as qualified
dividends or capital gain dividends with respect to any taxable year beginning after 2015 cannot exceed the dividends actually paid by us during
such year.

        Debt Instruments of Publicly Offered REITs and Mortgages Treated as Real Estate Assets.    Debt instruments issued by publicly offered
REITs (as defined above) will be treated as real estate assets for purposes of the 75% asset test. Income from such debt instruments is qualifying
income for purposes of the 95% income test, but it is not qualifying income for purposes of the 75% income test. Under a new asset test, not
more than 25% of the value of the Company's assets can consist of debt instruments of publicly offered REITs unless it would otherwise be
treated as a real estate asset. These provisions are effective for taxable years beginning after 2015.
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        Asset and Income Test Clarification Regarding Ancillary Personal Property.    Under current law, rent attributable to personal property
which is leased under, or in connection with, a lease of real property, is treated as rents from real property for purposes of the 95% and 75%
income tests if the rent attributable to the personal property for the taxable year does not exceed 15% of the total rent for the year for such real
and personal property. The PATH Act provides that, for taxable years beginning after 2015, personal property leased in connection with a lease
of real property will be treated as a real estate asset for purposes of the 75% asset test only to the extent that rents attributable to such personal
property meets the 15% test described above. In addition, for taxable years beginning after 2015, debt secured by a mortgage on both real and
personal property will qualify as a real estate asset for purposes of the 75% asset test, and interest on such debt will be qualifying income for
purposes of both the 95% and 75% income tests, if the fair market value of the personal property does not exceed 15% of the total fair market
value of all property securing the debt.

        Hedging Provisions.    For taxable years beginning after 2015, certain income from hedging transactions entered into to hedge existing
hedging positions after any portion of the hedged indebtedness or property is disposed of will not be included in income for purposes of the 95%
and 75% income tests.

        Modification of REIT Earnings and Profits Calculation.    The PATH Act modified the special earnings and profits rules in the Code to
ensure that stockholders, for taxable years after 2015, will not be treated as receiving dividends from a REIT that exceed the earnings and profits
of the REIT.

        Treatment of Certain Services Provided by Taxable REIT Subsidiaries.    For taxable years beginning after 2015, a 100% excise tax is
imposed on "redetermined TRS service income," which is income of a taxable REIT subsidiary attributable to services provided to, or on behalf
of, its associated REIT and which would otherwise be increased on distribution, apportionment or allocation under the Code (i.e., as a result of a
determination that the amount of income to be paid for such services was not set at arm's length).

        Exceptions from FIRPTA for Certain REIT Stock Gains and Distributions.    On or after December 18, 2015, the disposition of stock of a
publicly traded REIT is not treated, under the Foreign Investment in Real Property Tax Act ("FIRPTA"), as a United States real property interest
in the hands of a person who has not held more than 10% of the stock of such REIT during the applicable testing period. Similarly, on or after
December 18, 2015, a distribution by a publicly traded REIT is not treated, under FIRPTA, as gain from the disposition of a United States real
property interest for a person who has not held more than 10% of the stock of such REIT during the applicable testing period.

        Stock of a REIT held (directly or through partnerships) by a "qualified shareholder" will not be a United States real property interest, and
capital gain dividends from such a REIT will not be treated as gain from the sale of a United States real property interest, unless a person (other
than a qualified shareholder) that holds an interest (other than an interest solely as a creditor) in such qualified shareholders owns, taking into
account applicable constructive ownership rules, more than 10% of the stock of the REIT. If the qualified shareholder has such an "applicable
investor," the portion of REIT stock held by the qualified shareholder indirectly owned through the qualified shareholder by the applicable
investor will be treated as gains from the sale of United States real property interests. For these purposes, a "qualified shareholder" is a foreign
person which is in a treaty jurisdiction and satisfies certain publicly traded requirements, is a "qualified collective investment vehicle," and
maintains records on the identity of certain 5% owners. A "qualified collective investment vehicle" is a foreign person that is eligible for a
reduced withholding rate with respect to ordinary REIT dividends even if such person holds more than 10% of the REIT's stock, a publicly
traded partnership that is a withholding foreign partnership that would be a United States real property holding corporation if it were a United
States corporation, or is designated as a qualified collective investment vehicle by the Secretary of the Treasury and is either fiscally transparent
within the meaning of the Code or required to include dividends in its gross income but entitled to a deduction for distribution to its investors.
Finally, capital gain dividends and non-dividend redemption and liquidating distributions to a qualified shareholder that are not allocable to an
applicable
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investor will be treated as ordinary dividends. These changes apply to dispositions and distributions on or after December 18, 2015.

        Determination of Domestically Controlled REIT Status.    In determining whether a REIT is domestically controlled, the REIT may
presume that holders of less than 5% of a class of stock regularly traded on an established securities market in the United States are U.S. persons
throughout the testing period, except to the extent that the REIT has actual knowledge to the contrary. In addition, any stock in the REIT held by
another REIT that is publicly traded will be treated as held by a non-U.S. person unless the other REIT is domestically controlled, in which case
the stock will be treated as held by a U.S. person. Finally, any stock in a REIT held by another REIT that is not publicly traded will be treated as
held by a U.S. person to the extent that U.S. persons hold the other REIT's stock. These provisions were effective as of December 18, 2015.

        FIRPTA Exception for Interests Held by Foreign Retirement or Pension Funds.    "Qualified foreign pension funds" and entities that are
wholly owned by a qualified foreign pension fund are exempted from FIRPTA and FIRPTA withholding. For these purposes, a "qualified
foreign pension fund" is any trust, corporation, or other organization or arrangement if (i) it was created or organized under foreign law, (ii) it
was established to provide retirement or pension benefits to participants or beneficiaries that are current or former employees (or persons
designated by such employees) of one or more employers in consideration for services rendered, (iii) it does not have a single participant or
beneficiary with a right to more than 5% of its assets or income, (iv) it is subject to government regulation and provides annual information
reporting about its beneficiaries to the relevant tax authorities in the country in which it is established or operates and (v) under the laws of the
country in which it is established or operates, either contributions to such fund which would otherwise be subject to tax under such laws are
deductible or excluded from the gross income of such fund or taxed at a reduced rate, or taxation of any investment income of such fund is
deferred or such income is taxed at a reduced rate. This provision is effective for dispositions and distributions occurring after December 18,
2015.

        Increase in Rate of FIRPTA Withholding.    For sales of United States real property interests occurring after February 16, 2016, the FIRPTA
withholding rate for dispositions of United States real property interests and certain distributions increases from 10% to 15%.
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 UNDERWRITING

        Morgan Stanley & Co. LLC, UBS Securities LLC, J.P. Morgan Securities LLC and RBC Capital Markets, LLC are acting as joint
book-running managers of the offering and as representatives of the underwriters named below. Subject to the terms and conditions stated in the
underwriting agreement dated the date of this prospectus supplement, each underwriter named below has severally agreed to purchase, and we
have agreed to sell to that underwriter, the number of shares of Series C Preferred Stock set forth opposite that underwriter's name.

Underwriters Number of Shares
Morgan Stanley & Co. LLC
UBS Securities LLC
J.P. Morgan Securities LLC
RBC Capital Markets, LLC
Total
        The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the shares (other than those covered
by the over-allotment option described below) if they purchase any of the shares.

        The underwriters initially propose to offer the shares of Series C Preferred Stock directly to the public at the public offering price set forth
on the cover page of this prospectus supplement and to certain dealers at a price that represents a concession not in excess of $            per share
below the public offering price. Any underwriters may allow, and such dealers may re-allow, a concession not in excess of $            per share to
other underwriters or to certain dealers. If the shares are not sold at the initial price to the public, the underwriters may change the offering price
and the other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters'
right to reject any order in whole or in part.

        We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up
to                        additional shares at the public offering price less the underwriting discount. The underwriters may exercise the option solely for
the purpose of covering over-allotments, if any, in connection with this offering. To the extent the option is exercised, each underwriter must
purchase a number of additional shares approximately proportionate to that underwriter's initial purchase commitment. Any shares issued or sold
under the option will be issued and sold on the same terms and conditions as the other shares that are the subject of this offering.

        We have agreed that, for a period of 30 days from the date of this prospectus supplement, we will not, without the prior written consent of
Morgan Stanley & Co. LLC, UBS Securities LLC, J.P. Morgan Securities LLC and RBC Capital Markets, LLC, dispose of or hedge any shares
of Series C Preferred Stock or other preferred stock or any securities convertible into or exchangeable for shares of Series C Preferred Stock or
other preferred stock.

        The Series C Preferred Stock has not been rated. No current market exists for the Series C Preferred Stock. We intend to apply to list the
Series C Preferred Stock on the NYSE under the symbol "TWO PRC." If the application is approved, trading of the Series C Preferred Stock on
the NYSE is expected to begin within 30 days after the date of initial issuance of the Series C Preferred Stock. Certain of the underwriters have
advised us that they intend to make a market in the Series C Preferred Stock prior to the commencement of any trading on the NYSE, but they
are not obligated to do so and may discontinue market making at any time without notice. We cannot assure you that a market for the Series C
Preferred Stock will develop prior to the commencement of trading on the NYSE or, if developed, will be maintained or will provide you with
adequate liquidity.
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        The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this
offering. These amounts are shown assuming both no exercise and full exercise of the underwriters' over-allotment option.

Total

Per Share
Without

Over-Allotment
With

Over-Allotment
Underwriting discount paid by us $ $ $
Proceeds, before expenses, to us $ $ $
        We estimate that our total expenses incurred in connection with this offering, excluding the underwriting discounts, will be approximately
$350,000.

        In connection with the offering, the underwriters may purchase and sell shares in the open market. Purchases and sales in the open market
may include short sales, purchases to cover short positions, which may include purchases pursuant to the over-allotment option, and stabilizing
purchases.

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

�
"Covered" short sales are sales of shares in an amount up to the number of shares represented by the underwriters'
over-allotment option.

�
"Naked" short sales are sales of shares in an amount in excess of the number of shares represented by the
underwriters' over-allotment option.

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

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

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

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

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

        Certain underwriters or their affiliates have performed, and in the future may perform, commercial banking, investment banking and
advisory services for us in the ordinary course of their business for which they have received, and in the future are expected to receive,
customary fees. Some of the underwriters or their affiliates have engaged in, and may in the future engage in, investment banking and other
commercial dealings in the ordinary course of business with our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions.
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        We expect that delivery of the shares of Series C Preferred Stock will be made to investors on or about                        , which will be the
sixth business day following the date of the pricing term sheet (such settlement being referred to as "T+6"). Under Rule 15c6-1 under the
Securities Exchange Act of 1934, as amended, trades in the secondary market are required to settle in two business days, unless the parties to
any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade shares of Series C Preferred Stock on the date of pricing or
the next three succeeding business days will be required, by virtue of the fact that the shares initially settle in T+6, to specify an alternate
settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers who wish to trade shares of Series C Preferred
Stock during such period should consult their advisors.

        The underwriters and their affiliates may also make or hold a broad array of investments and actively traded debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers.
These investments and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriters and their
respective affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they
should acquire, long and/or short positions in such assets, securities and instruments.

        Certain of the underwriters and/or their affiliates have from time to time entered, and may in the future enter, into master repurchase
agreements, master securities forward transaction agreements, international swaps and derivative agreements and other similar agreements for
the financing of our target assets. Additionally, certain of the underwriters and/or their affiliates currently or in the future may provide prime
brokerage services to the company and/or affiliates of the company.

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

        Certain legal matters in connection with this offering will be passed upon for us by Stinson Leonard Street LLP, Minneapolis, Minnesota,
including the validity of the offered securities. Certain tax matters in connection with this offering will be passed upon for us by Dentons
US LLP, New York, New York, including the qualification of our company as a REIT for U.S. federal income tax purposes.

        In addition, the description of U.S. federal income tax consequences contained in the section of this prospectus supplement captioned
"Supplemental U.S. Federal Income Tax Considerations" and of the accompanying prospectus captioned "U.S. Federal Income Tax
Considerations" will be reviewed by Dentons US LLP, New York, New York. Certain legal matters relating to this offering will be passed upon
for the underwriters by Freshfields Bruckhaus Deringer US LLP.

 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule
included in our Annual Report on Form 10-K for the year ended December 31, 2016, and the effectiveness of our internal control over financial
reporting as of December 31, 2016, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere
in the registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP's report,
given on their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        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 supplement. As allowed by SEC rules, this prospectus supplement does not contain all of the information set forth in the registration
statement and the exhibits thereto. We refer you to the registration statement and the exhibits thereto for further information. This prospectus
supplement is qualified in its entirety by such other information.

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. These filings are available for
inspection and copying at the public reference room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Information about the
operation of the public reference room may be obtained by calling the SEC at 1-800-SEC-0330. Our SEC filings, including the registration
statement of which this prospectus supplement and the accompanying prospectus forms a part, are also available to you on the SEC's website at
www.sec.gov. We also maintain a website on the Internet with the address of www.twoharborsinvestment.com where you can find additional
information. All internet addresses provided in this prospectus supplement or the accompanying prospectus are for information purposes only
and are not intended to be hyperlinks. We are not incorporating by reference into this prospectus supplement or the accompanying prospectus the
information on our website or any other website, and you should not consider our website or any other website to be a part of this prospectus
supplement, the accompanying prospectus, or other offering materials.

 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        The SEC's rules allow us to "incorporate by reference" information into this prospectus supplement and the accompanying prospectus,
which means that we can 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 and the accompanying prospectus from the date of
filing those documents. Any reports filed by us with the SEC on or after the date of this prospectus supplement will automatically update and,
where applicable, supersede any information contained in this prospectus supplement, the accompanying prospectus or in the documents listed
below that are incorporated by reference. We have filed the documents listed below with the SEC under the Securities
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Exchange Act of 1934, or the Exchange Act, and these documents are incorporated herein by reference (other than information in such
documents that is furnished and not deemed to be filed):

�
Our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on February 28, 2017;

�
The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended
December 31, 2016 from our definitive Proxy Statement for our 2017 Annual Stockholders Meeting;

�
Our Quarterly Report on Form 10-Q for the quarterly periods ended March 31, 2017, June 30, 2017 and September 30, 2017,
as filed with the SEC on May 4, 2017, August 8, 2017 and November 8, 2017, respectively;

�
Our Current Reports on Form 8-K filed on January 12, 2017, January 19, 2017, March 13, 2017, March 29, 2017, April 6,
2017, May 18, 2017, June 23, 2017, June 28, 2017, July 12, 2017, July 18, 2017, September 14, 2017, September 28, 2017,
October 24, 2017, November 2, 2017 and November 16, 2017;

�
The description of our common stock included in our Registration Statement on Form 8-A filed on February 10, 2011 and
Amendment No. 1 to Form 8-A filed on November 2, 2017.

        All documents we file (but not furnish) pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus supplement and prior to the termination of the offering of the securities to which this prospectus supplement relates (other than
information in such documents that is furnished and not deemed to be filed) shall be deemed to be incorporated by reference into this prospectus
supplement and to be a part hereof from the date of filing of those documents.

        We will provide to each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, a copy of any
or all of the information that has been incorporated by reference in this prospectus supplement but not delivered with this prospectus supplement
(other than the exhibits to such documents which are not specifically incorporated by reference therein); we will provide this information at no
cost to the requester upon written or oral request to: Secretary, Two Harbors Investment Corp., 590 Madison Avenue, 36th Floor, New York,
New York 10022, or (612) 629-2500.
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PROSPECTUS

Two Harbors Investment Corp.

Common Stock
Preferred Stock

Depositary Shares
Debt Securities

We may offer, issue and sell, from time to time, shares of our common stock, preferred stock, depositary shares and debt securities, which
may consist of debentures, notes, or other types of debt, in one or more offerings. We will provide specific terms of each issuance of these
securities in supplements to this prospectus. We may offer and sell these securities to or through one or more underwriters, dealers and
agents, or directly to purchasers, on a continuous or delayed basis. In addition, selling securityholders may sell these securities, from time to
time, on terms described in the applicable prospectus supplement. You should read this prospectus and any supplement carefully before you
decide to invest. This prospectus may not be used to consummate sales of these securities unless it is accompanied by a prospectus
supplement.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol "TWO."

We have elected to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes. To assist us in qualifying as a
REIT, among other purposes, ownership of shares of our common stock by any person is limited, with certain exceptions, to 9.8% by value
or by number of shares, whichever is more restrictive, of the outstanding shares of our common stock and 9.8% by value or by number of
shares, whichever is more restrictive, of the aggregate of the outstanding shares of our capital stock. In addition, our charter contains
various other restrictions on the ownership and transfer of our stock.

Our principal office is located at 590 Madison Avenue, 36th Floor, New York, New York 10022. Our telephone number is (612) 629-2500.

Investing in our securities involves risk. You should carefully consider the information referred to under the
caption "Risk Factors" on page 2 before you invest.

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

The date of this prospectus is May 15, 2015
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