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Title of each Class of
Securities to be Registered
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to be
Registered
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Maximum
Offering Price
Per Share (1)

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration Fee (2)

Common stock 5,000,000 $22.67 $113,350,000 $14,112.08
___________

(1)
Estimated solely for the purpose of computing the registration fee on the basis of the average of the high and low
prices for the registrant's shares of common stock as reported on the New York Stock Exchange on April 25, 2018,
in accordance with Rule 457(c) under the Securities Act of 1933, as amended (the "Securities Act").

(2)

Calculated in accordance with Rule 457(c) and Rule 457(r) under the Securities Act. ARMOUR Residential REIT,
Inc. (the “Registrant”) previously paid $14,672.94 in registration fees with respect to 5,000,000 shares of common
stock, which were previously registered on the Registrant’s prospectus supplement dated May 26, 2017 to the
prospectus dated May 1, 2015(Registration No. 333-203813) and filed by the Registrant with the Securities and
Exchange Commission (the “Prospectus Supplement”). As of the date hereof, 5,000,000 remain unsold (the “Unsold
Shares”). Pursuant to Rule 415(a)(6) under the Securities Act, the Unsold Shares were included on the replacement
Registration Statement of which this prospectus supplement forms a part (Registration No. 333-224469) and,
accordingly, no filing fee is due hereunder.

PROSPECTUS SUPPLEMENT
(To Prospectus dated April 26, 2018)

Up to 5,000,000 Shares
Common Stock

This prospectus supplement and the accompanying prospectus dated April 26, 2018 relate to the offer and sale from
time to time of up to 5,000,000 shares of our common stock, par value $0.001 per share, which were previously
registered but unsold under a prospectus supplement dated October 2, 2017 to the prospectus dated May 1, 2015.
We originally established the equity sales program to which this prospectus supplement relates on May 26, 2017 when
we entered into an ATM Equity OfferingSM Sales Agreement (the “Sales Agreement”) with Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as sales agent, and filed a related prospectus supplement.
On October 2, 2017, we entered into Amendment No. 1 (the “Sales Agreement Amendment”) to the Sales Agreement
(as amended by the Sales Agreement Amendment, the “Amended Sales Agreement”), with Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as sales agent, relating to the shares of our common stock, par value $0.001 per share,
offered by this prospectus supplement and the accompanying prospectus. In accordance with the terms of the
Amended Sales Agreement, we may, from time to time, propose to Merrill Lynch, Pierce, Fenner & Smith
Incorporated and/or Ladenburg Thalmann & Co. Inc. as the designated agent or agents, as applicable (individually and
collectively, the “Designated Agents”), by means of a telephone call or other method mutually agreed to in writing by
the parties, to issue and sell up to 5,000,000 shares of our common stock through such Designated Agents acting as
sales agent or directly to the Designated Agents acting as principal from time to time. This prospectus supplement
updates and restates in its entirety such previous
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prospectus supplement and the common stock to which this prospectus supplement relates is offered pursuant to the
terms of the Amended Sales Agreement.
Our common stock, 8.250% Series A Cumulative Redeemable Preferred Stock (“Series A Preferred Stock”) and 7.875%
Series B Cumulative Redeemable Preferred Stock (“Series B Preferred Stock”) are listed on the New York Stock
Exchange under the symbols “ARR,” “ARR PrA” and “ARR PrB,” respectively.
Sales of the common stock, if any, made by the Designated Agents, as our sales agent, as contemplated by this
prospectus supplement and the accompanying prospectus, may be made by means of transactions that are deemed to
be “at-the-market offerings” as defined in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”),
including ordinary brokers’ transactions on the New York Stock Exchange (the “NYSE”) or otherwise at market prices
prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices. Accordingly, an
indeterminate number of shares of our common stock will be sold, but in no event will we issue and sell more than
5,000,000 shares of our common stock pursuant to the Amended Sales Agreement. We will pay the Designated
Agents, acting as sales agent, a commission of 2.0% of the gross sales price per share of our common stock sold
through the Designated Agents, under the Amended Sales Agreement. In connection with the sale of shares of our
common stock on our behalf, the Designated Agents may be deemed to be “underwriters” within the meaning of the
Securities Act, and the compensation of the Designated Agents may be deemed to be underwriting commissions or
discounts.
The Designated Agents are not required to sell any specific number or dollar amount of our common stock but will
use their commercially reasonable efforts, consistent with their normal sales and trading practice, as our sales agent,
and on the terms and subject to the conditions of the Amended Sales Agreement, to sell the common stock offered on
terms agreed by the Designated Agents and us. We cannot predict the number of shares that we may sell hereby or if
any shares will be sold.
Under the terms of the Amended Sales Agreement, we also may sell common stock to the Designated Agents as
principal at a price to be agreed upon at the time of sale. If we sell common stock to such Designated Agents as
principal, we will enter into a separate terms agreement with the Designated Agents.
The net proceeds we receive from the sale of our common shares to which this prospectus supplement relates will be
the gross proceeds received from such sales less the commissions or discounts and any other expenses we may incur
in issuing the common shares. See “Use of Proceeds” and “Plan of Distribution” for further information.
The last reported sales prices of our common stock, Series A Preferred Stock and Series B Preferred Stock on the
NYSE on April 26, 2018 was $22.61, $25.17 and $24.829 per share, respectively.
We have elected to be taxed as a real estate investment trust (“REIT”) for U.S. federal income tax purposes. To assist us
in qualifying as a REIT, among other purposes, stockholders are generally restricted under our charter from
beneficially owning more than 9.8% by value or number of shares, whichever is more restrictive, of our outstanding
shares of common stock. In addition, our charter contains various other restrictions on the ownership and transfer of
our common stock.
Investing in our securities involves risks. You should carefully consider the risks described or referred to under “Risk
Factors” on page S-5 of this prospectus supplement and on page 6 of the accompanying prospectus, in our most recent
Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q (which descriptions are
incorporated by reference herein), as well as in the other information contained or incorporated by reference in this
prospectus supplement hereto and the accompanying prospectus, before making a decision to invest in our securities.
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.
BofA Merrill Lynch Ladenburg Thalmann
The date of this prospectus supplement is April 27, 2018.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and
the accompanying prospectus. We have not authorized anyone to provide you with different information. We are not
making an offer of these securities in any state where the offer is not permitted. You should not assume that the
information contained in this prospectus supplement and the accompanying prospectus is accurate as of any date other
than the date on the front of this prospectus supplement.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this document.
Generally, when we refer to the “prospectus,” we refer to both parts combined. 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 (“SEC” or “Commission”) using a “shelf” registration process. This prospectus supplement contains
specific information about us and the terms on which we are offering and selling shares of our common stock. To the
extent that any statement made in this prospectus supplement is inconsistent with statements made in the prospectus,
the statements made in the prospectus will be deemed modified or superseded by those made in this prospectus
supplement. Before you purchase shares of our common 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.
You should rely only on the information incorporated by reference or set forth in this prospectus supplement or the
accompanying prospectus. We have not authorized anyone else to provide you with additional or different
information. You should not assume that the information in this prospectus supplement, the accompanying prospectus
or any other offering material is accurate as of any date other than the dates on the front of those documents.
When used in this prospectus supplement or the accompanying prospectus, the terms “ARMOUR,” “company,” “issuer,”
“registrant,” “we,” “our,” and “us” refer to ARMOUR Residential REIT, Inc., and its subsidiaries, including JAVELIN
Mortgage Investment Corp. “Manager” or “ACM” refers to ARMOUR Capital Management LP, an investment advisor
registered with the SEC and a Delaware limited partnership, which is our external manager. The term “Designated
Agents” refers to Merrill Lynch, Pierce, Fenner & Smith Incorporated and/or Ladenburg Thalmann & Co. Inc.,
individually or collectively as our designated sales agent.

S-ii
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SPECIAL NOTE REGARDING FORWARD−LOOKING STATEMENTS
This prospectus supplement contains various “forward-looking statements.” Forward-looking statements relate to
expectations, beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions
concerning matters that are not historical facts. In some cases, you can identify forward-looking statements by the use
of forward-looking terminology such as “believes,” “expects,” “may,” “will,” “would,” “could,” “should,” “seeks,” “approximately,”
“intends,” “plans,” “projects,” “estimates” or “anticipates” or the negative of these words and phrases or similar words or
phrases. All forward-looking statements may be impacted by a number of risks and uncertainties, including statements
regarding the following subjects:
•our business and investment strategy;
•our anticipated results of operations;
•future dividends;
•our ability to obtain financing arrangements;
•our understanding of our competition and ability to compete effectively;
•market, industry and economic trends; and
•interest rates.

The forward-looking statements in this prospectus supplement are based on our beliefs, assumptions and expectations
of our future performance, taking into account all information currently available to us. These beliefs, assumptions
and expectations are subject to risks and uncertainties and can change as a result of many possible events or factors,
not all of which are known to us. If a change occurs, our business, financial condition, liquidity and results of
operations may vary materially from those expressed in our forward-looking statements. You should carefully
consider these risks before you make an investment decision with respect to our securities, along with the following
factors that could cause actual results to vary from our forward-looking statements:

(1)

the factors referenced or incorporated by reference in this prospectus supplement and the accompanying
prospectus, including those set forth under the sections captioned “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” which are incorporated herein by reference to our most
recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q;

(2)
the impact of the federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any
changes in laws and regulations affecting the relationship between Fannie Mae and Freddie Mac and the federal
government and the U.S. Federal Reserve (the “Fed”);

(3)the possible material adverse effect on our business if the U.S. Congress passed legislation reforming or windingdown Fannie Mae or Freddie Mac;
(4)mortgage loan modification programs and future legislative action;

(5)actions by the Fed which could cause a flattening of the yield curve, which could materially adversely affect ourbusiness, financial condition and results of operations and our ability to pay distributions to our stockholders;
(6)the impact of a delay or failure of the U.S. Government in reaching an agreement on the national debt ceiling;
(7) availability, terms and deployment of capital;
(8)changes in economic conditions generally;

(9) changes in interest rates, interest rate spreads, the yield curve or prepayment
rates;

(10)general volatility of the financial markets, including markets for mortgage securities;

(11)
the downgrade of the U.S. Government’s or certain European countries’ credit ratings and future downgrades of the
U.S. Government’s or certain European countries’ credit ratings may materially adversely affect our business,
financial condition and results of operations;

(12)our inability to maintain the level of non-taxable returns of capital through the payment of dividends to ourstockholders or to pay dividends to our stockholders at all;
(13)inflation or deflation;
(14)availability of suitable investment opportunities;
(15)the degree and nature of our competition, including competition for MBS;
(16)changes in our business and investment strategy;
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(17)our failure to maintain an exemption from being regulated as a commodity pool operator;

S-1
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(18)our dependence on our Manager and ability to find a suitable replacement if our Manager were to terminate itsmanagement relationship with us;

(19)the existence of conflicts of interest in our relationship with our Manager and certain of our directors and ourofficers, which could result in decisions that are not in the best interest of our stockholders;

(20)our management’s competing duties to other affiliated entities, which could result in decisions that are not in thebest interests of our stockholders;
(21)changes in personnel at our Manager or the availability of qualified personnel at our Manager;
(22)limitations imposed on our business by our status as a REIT under the Code;
(23)changes in generally accepted accounting principles (“GAAP”), including interpretations thereof; and
(24)changes in applicable laws and regulations.

We cannot guarantee future results, levels of activity, performance or achievements. You should not place undue
reliance on forward-looking statements, which apply only as of the date of this prospectus supplement. We do not
intend and disclaim any duty or obligation to update or revise any industry information or forward-looking statements
set forth in this prospectus supplement to reflect new information, future events or otherwise, except as required under
the U.S. federal securities laws.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information contained in this prospectus supplement. It does not contain all of the
information that you should consider before investing in our common stock. You should read carefully the more
detailed information in our Registration Statement on Form S-3 of which this prospectus supplement and the
accompanying prospectus form a part, our most recent Annual Report on Form 10-K and any subsequent Quarterly
Reports on Form 10-Q (which descriptions are incorporated by reference herein), as well as the other information
contained or incorporated by reference in this prospectus before making a decision to invest in our common stock.
Overview
We are an externally managed Maryland corporation incorporated in 2008, managed by ACM, an investment advisor
registered with the SEC. We invest in MBS issued or guaranteed by a U.S. GSE, such as Fannie Mae, Freddie Mac or
a government agency such as Ginnie Mae. We also invest in Interest-Only Securities, which are the interest portion of
Agency Securities, that is separated and sold individually from the principal portion of the same payment. Other
securities backed by residential mortgages in which we invest, for which the payment of principal and interest is not
guaranteed by a GSE or government agency (collectively, “Credit Risk and Non-Agency Securities” and together with
Agency Securities and Interest-Only Securities, “MBS”), may benefit from credit enhancement derived from structural
elements such as subordination, over collateralization or insurance. Our MBS portfolio consists primarily of Agency
Securities backed by fixed rate home loans. From time to time, a portion of our assets may be invested in Agency
Securities backed by hybrid adjustable rate and adjustable rate home loans as well as unsecured notes and bonds
issued by GSEs, U.S. Treasuries and money market instruments, subject to certain income tests we must satisfy for
our qualification as a REIT.
We earn returns on the spread between the yield on our assets and our costs, including the interest cost of the funds we
borrow, after giving effect to our hedges. We identify and acquire MBS, finance our acquisitions with borrowings
under a series of short-term repurchase agreements at the most competitive interest rates available to us and then
cost-effectively hedge our interest rate and other risks based on our entire portfolio of assets, liabilities and derivatives
and our management’s view of the market. Successful implementation of this approach requires us to address interest
rate risk, maintain adequate liquidity and effectively hedge interest rate risks. We believe that the residential mortgage
market will undergo significant changes in the coming years as the role of GSEs, such as Fannie Mae and Freddie
Mac, is diminished, which we expect will create attractive investment opportunities for us. We execute our business
plan in a manner consistent with our intention of qualifying as a REIT under the Code and avoiding regulation as an
investment company under the 1940 Act.
Recent Developments - Dividends
We paid a cash dividend of $0.19 per outstanding share of common stock on April 27, 2018 to holders of record on
April 13, 2018 and have announced that we will pay a cash dividend of $0.19 per outstanding share of common stock
on May 30, 2018 to holders of record on May 15, 2018.
We paid cash dividends of $0.171875 and $0.1640625 per outstanding share of Series A Preferred Stock and Series B
Preferred Stock, respectively, on April 27, 2018 to holders of record on April 15, 2018. We have announced that we
will pay cash dividends of $0.171875 and $0.1640625 per outstanding share of Series A Preferred Stock and Series B
Preferred Stock, respectively, on May 29, 2018 to holders of record on May 15, 2018 and on June 27, 2018.
Corporate Information
Our principal offices are located at 3001 Ocean Drive, Suite 201, Vero Beach, Florida 32963. Our phone number is
(772) 617-4340. Our website is www.armourreit.com. The contents of our website are not a part of this prospectus
supplement or the accompanying prospectus.

S-3
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THE OFFERING
Issuer ARMOUR Residential REIT, Inc.
Common Stock
Offered by Us Up to 5,000,000 shares of our common stock

Common Stock to
be Outstanding
After this Offering

46,902,723 (assuming all of the shares of common stock offered hereunder are issued)

Manner of Offering
“At-the-market” offering that may be made from time to time through Merrill Lynch, Pierce, Fenner
& Smith Incorporated and/or Ladenburg Thalmann & Co. Inc. as the designated sales agent or
agents, as applicable, using commercially reasonable efforts. See “Plan of Distribution.”

Use of Proceeds
We plan to use the net proceeds from this offering to acquire additional target assets, principally
MBS and other mortgage-related investments, in accordance with our objectives and strategies
described in this prospectus supplement and the accompanying prospectus. See “Use of Proceeds.”

Dividend Policy

We intend to continue to make monthly cash distributions to holders of our common stock
consistent with maintaining our REIT qualification for U.S. federal income tax law purposes. We
paid a cash dividend of $0.19 per outstanding share of common stock on September 28, 2017 to
holders of record on September 15, 2017 and have announced that we will pay a cash dividend of
$0.19 per outstanding share of common stock on October 27, 2017 to holders of record on
October 16, 2017. For more information, see “Dividend Policy.”

Listing Our common stock is currently traded on the NYSE under the symbol “ARR.”

Ownership
Restrictions

To assist us in qualifying as a REIT, 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 our outstanding shares of common stock and our outstanding shares of all classes of
capital stock. Our charter also provides for certain other ownership restrictions. We may grant
waivers from the 9.8% charter restriction for certain equity holders where, based on
representations, covenants and agreements received from such holders, we determine that such
waivers would not jeopardize our status as a REIT. See “Description of Capital Stock - Restrictions
on Ownership and Transfer” in the accompanying prospectus.

U.S. Federal
Income Tax
Considerations

For a discussion of the federal income tax consequences of purchasing, owning and disposing of
our common stock, please see the section entitled “Supplement to U.S. Federal Income Tax
Considerations” in this prospectus supplement and “U.S. Federal Income Tax Considerations” in the
prospectus.

Risk Factors

Investing in our common stock involves risks. You should carefully read and consider the risks
described or referred to under “Risk Factors” on page S-5 of this prospectus supplement and on page
5 of the accompanying prospectus, in our most recent Annual Report on Form 10-K and any
subsequent Quarterly Reports on Form 10-Q (which descriptions are incorporated by reference
herein), as well as in the other information contained or incorporated by reference in this
prospectus supplement, before making a decision to invest in our common stock.

S-4
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RISK FACTORS
In evaluating an investment in our common stock, you should carefully consider the following risk factors and the risk
factors described under the caption “Risk Factors” in the accompanying prospectus, our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q (which descriptions are incorporated by reference
herein), as well as in the other information contained or incorporated by reference in this prospectus supplement and
the accompanying prospectus, before making a decision to invest in our securities.
The common stock offered under this prospectus supplement and the accompanying prospectus may be sold in
“at-the-market” offerings, and investors who buy shares at different times will likely pay different prices.
Investors who purchase shares under this prospectus supplement and the accompanying prospectus at different times
will likely pay different prices, and so may experience different outcomes in their investment results. We will have
discretion, subject to market demand, to vary the timing, prices, and numbers of shares sold, and there is no minimum
or maximum sales price. Investors may experience declines in the value of their shares as a result of share sales made
at prices lower than the prices they paid.
You may experience immediate substantial dilution in the book value per share of the common stock you purchase.
Because the price per share of our common stock being offered may be higher than the current book value per share of
our common stock, you may suffer immediate substantial dilution in the net tangible book value of the common stock
you purchase in this offering.

USE OF PROCEEDS
We plan to use the net proceeds from this offering to acquire additional target assets in accordance with our objectives
and strategies described in this prospectus supplement and the accompanying prospectus. Our focus will be on
purchasing MBS and other mortgage-related investments, subject to our investment guidelines and REIT qualification
requirements. ACM’s decisions to purchase our target assets on our behalf 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, ACM may invest the net proceeds from this offering in
 unsecured notes and bonds issued by GSEs, U.S. Treasuries and money market instruments, including funds that are
consistent with our qualification as a REIT. These investments are expected to provide a lower net return than we will
seek to achieve from our target assets. We may also use a portion of the net proceeds for general corporate purposes.
Prior to the time we have fully used the net proceeds of this offering, we may fund our monthly cash distributions out
of such net proceeds.

S-5
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PUBLIC MARKET FOR OUR SECURITIES

Our common stock has been traded on the NYSE under the symbol “ARR” since April 4, 2011. The following table sets
forth, for the periods indicated, the high and low closing prices of our common stock, as reported by the NYSE. On
April 26, 2018, the last reported sales price of our common stock on the NYSE was $22.61 per share.

Common
Stock
High Low

First Quarter 2017 23.13 21.02
Second Quarter 2017 27.48 22.82
Third Quarter 2017 27.22 24.85
Fourth Quarter 2017 27.22 24.11
First Quarter 2018 25.75 21.40
Second Quarter 2018 (through April 26, 2018) 23.71 22.45

Holders of Our Common Stock
As of April 24, 2018, we had 154 stockholders of record of our outstanding common stock. We believe there are a
greater number of beneficial owners of our shares of common stock.

S-6
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DIVIDEND POLICY
We have elected to be taxed as a REIT for U.S. federal income tax purposes. U.S. federal income tax law requires that
a REIT distribute with respect to each year at least 90% of its REIT taxable income, determined without regard to the
deduction for dividends paid and excluding any net capital gain. If our cash available for distribution is less than 90%
of our REIT taxable income, we could be required to sell assets or borrow funds to pay cash dividends or we may
make a portion of the required dividend in the form of a taxable stock dividend or dividend of debt securities. In
addition, prior to the time we have fully used the net proceeds of this offering, we may fund our monthly cash
distributions out of such net proceeds. In the event that we elect to fund any distribution to our stockholders from
sources other than our earnings, the amount of capital available to us to purchase our target assets would decrease. We
will generally not be required to pay dividends with respect to activities conducted through any domestic taxable
REIT subsidiary, or TRS.
In order to maintain our qualification as a REIT for U.S. federal income tax purposes, we are required to distribute at
least 90% of our annual REIT taxable income, determined without regard to the deduction for dividends paid and
excluding any net capital gain. Accordingly, we intend to continue to pay monthly cash dividends of our taxable
income to holders of our common stock out of assets legally available for such purposes.
We paid a cash dividend of $0.19 per outstanding share of common stock on April 27, 2018 to holders of record on
April 13, 2018 and have announced that we will pay a cash dividend of $0.19 per outstanding share of common stock
on May 30, 2018 to holders of record on May 15, 2018.
We paid cash dividends of $0.171875 and $0.1640625 per outstanding share of Series A Preferred Stock and Series B
Preferred Stock, respectively, on April 27, 2018 to holders of record on April 15, 2018. We have announced that we
will pay cash dividends of $0.171875 and $0.1640625 per outstanding share of Series A Preferred Stock and Series B
Preferred Stock, respectively, on May 29, 2018 to holders of record on May 15, 2018, and on June 27, 2018 to holders
of record on June 15, 2018.
Holders of shares of our common stock are entitled to receive, when, as and if declared by our board of directors, out
of funds legally available for the payment of dividends, cash dividends. Dividends will be payable to holders of record
as they appear in our stock records for our common stock at the close of business on the applicable record date.
Dividends cannot be paid on our common stock unless we have paid full cumulative dividends on both classes of our
preferred stock. For the quarter ended March 31, 2018, we paid full cumulative dividends on our Series A Preferred
Stock and our Series B Preferred Stock.
No dividends on shares of our common stock shall 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 shall be restricted or prohibited by
law. You should review the information described or referred to under “Risk Factors” in this prospectus supplement, the
accompanying prospectus, our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on
Form 10-Q, which are incorporated by reference herein, for information as to, among other things, other
circumstances under which we may be unable to pay dividends on our common stock.
Future distributions on our common stock, including our common 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, any debt service requirements, restrictions on making
distributions under the Maryland General Corporation Law and any other factors our board of directors deems
relevant. Accordingly, we cannot guarantee that we will be able to make cash distributions on our common stock or
what the actual distributions will be for any future period.

S-7
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PLAN OF DISTRIBUTION
On October 2, 2017, we entered into the Sales Agreement Amendment to the Sales Agreement, with Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as sales agent. Under the terms of the Amended Sales Agreement, we may, from
time to time, propose to Merrill Lynch, Pierce, Fenner & Smith Incorporated and/or Ladenburg Thalmann & Co. Inc.
as the Designated Agent or Agents, as applicable, by means of a telephone call or other method mutually agreed to in
writing by the parties, to issue and sell up to 5,000,000 shares of our common stock through such Designated Agents
acting as sales agent or directly to the Designated Agents acting as principal from time to time.
Sales, if any, of our common stock made through the Designated Agents, as our sales agent, as contemplated by this
prospectus supplement and the accompanying prospectus, may be made by means of transactions that are deemed to
be “at-the-market offerings” as defined in Rule 415 under the Securities Act, including ordinary brokers’ transactions on
the NYSE or otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at
negotiated prices, or as otherwise agreed upon by the Designated Agents and us.
The Designated Agents are not required to sell any specific number or dollar amount of our common stock but have
agreed to use their commercially reasonable efforts, consistent with their normal trading and sales practices, as our
sales agent and on the terms and subject to the conditions of the Amended Sales Agreement, to sell the common stock
offered on terms agreed upon by the Designated Agents and us. If we elect to offer common stock, we will instruct
one or both of the Designated Agents as to the number of shares to be sold by them as our sales agent, the minimum
price per share and the date or dates on which such shares are to be sold. We may instruct the Designated Agents not
to sell our common stock as our sales agent if the sales cannot be effected at or above a price designated by us. The
Designated Agents may decline to accept any such instructions that we may provide to them from time to time. We or
the Designated Agents may suspend the offering of common stock by the Designated Agents, as our sales agent, upon
notice to the other party.
If shares of our common stock are sold by the Designated Agents, as our sales agent, in an at-the-market offering, the
Designated Agents have agreed to confirm to us in writing the number of shares sold on the applicable trading day and
the related gross sales price and net sales price of those shares on the immediately following trading day. We will
report at least quarterly the number of shares of our common stock sold through the Designated Agents, as our sales
agent, under the Amended Sales Agreement, information concerning the net proceeds from those sales and the
aggregate compensation paid to the Designated Agents with respect to such sales.
The Designated Agents will not engage in any transactions that stabilize or maintain the market price of our common
stock in connection with any offers or sales of our common stock as our sales agent pursuant to the Amended Sales
Agreement.
We will pay the Designated Agents acting as our sales agent a commission of 2.0% of the gross sales price per share
of common stock sold through the Designated Agents, under the Amended Sales Agreement. The remaining sales
proceeds, after deducting any transaction fees, transfer taxes or similar taxes or fees imposed by any governmental,
regulatory or self-regulatory organization in respect of the sale of the common stock, will be our net proceeds (before
the expenses referred to in the next paragraph) from the sale of the common stock in the offering.
We estimate that the total expenses payable by us in connection with the establishment of the program to offer our
common stock described in this prospectus supplement, excluding commissions and any discounts payable to the
Designated Agents and any other deductions described in the paragraph above, will be approximately $200,000.
Under the terms of the Amended Sales Agreement, we may, if agreed to by the Designated Agents, also sell common
stock to such Designated Agents, as principal, at a price per share to be agreed upon at the time of sale. If we sell
common stock to the Designated Agents as principal, we will enter into a separate terms agreement with the
Designated Agents. However, the Designated Agents have no obligation to agree to purchase common stock as
principal or to enter into a terms agreement. We will not issue more than 5,000,000 shares of our common stock
pursuant to the Amended Sales Agreement. We cannot predict the number of shares that we may sell hereby or if any
shares will be sold.
Settlement for sales of shares in return for payment of the net proceeds to us is expected to occur on the second
business day that is also a trading day following the trade date on which such sales were made, in either case unless
another date shall be agreed to in writing by the Company and the Designated Agents. There is no arrangement for
funds to be received in an escrow, trust or similar arrangement.
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The offering of common stock pursuant to the Amended Sales Agreement will terminate upon the earlier of (1) the
sale of all of the common stock subject to the Amended Sales Agreement and (2) the termination of the Amended
Sales Agreement by us or the Designated Agents. The Amended Sales Agreement may be terminated either by us or
the Designated Agents upon the giving of three days prior written notice to the other party and in the sole discretion of
us or the Designated Agents, as the case may be.
In connection with the sale of common stock on our behalf, the Designated Agents may be deemed to be “underwriters”
within the meaning of the Securities Act, and the compensation paid to the Designated Agents may be deemed to be
underwriting commissions or discounts.
We have agreed to provide indemnification and contribution to the Designated Agents against certain liabilities,
including liabilities under the Securities Act.
We have determined that our common stock is an “actively-traded security” excepted from the requirements of Rule 101
of Regulation M under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), by Rule 101(c)(1) of
Regulation M. If the Designated Agents or we have reason to believe that the exemptive provisions set forth in Rule
101(c)(1) of Regulation M under the Exchange Act are not satisfied, that party has agreed to promptly notify the other
party and sales of common stock under the Amended Sales Agreement will be suspended until that or other exemptive
provisions have been satisfied in the judgment of the Designated Agents and us.
The Designated Agents and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services. The Designated Agents and their respective affiliates have provided, and may in
the future provide, a variety of these services to us and to persons and entities with relationships with us, for which
they received or will receive customary fees and expenses.
In the ordinary course of their various business activities, the Designated Agents and their respective affiliates,
officers, directors and employees, may purchase, sell or hold a broad array of investments and actively traded
securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their
own accounts and for the accounts of their customers, and such investment and trading activities may involve or relate
to our assets, securities and/or instruments (directly, as collateral securing other obligations or otherwise) and/or
persons and entities with relationships with us. The Designated Agents 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.
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LEGAL MATTERS
Certain legal matters will be passed upon for us by Holland & Knight LLP, Miami, Florida. In addition, the
description of U.S. federal income tax consequences contained in the section of the accompanying prospectus entitled
“U.S. Federal Income Tax Considerations” is based on the opinion of Sidley Austin LLP, New York, New York.
Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York, will act as legal counsel to the Designated
Agents.
EXPERTS
The consolidated financial statements incorporated in this prospectus supplement by reference from ARMOUR
Residential REIT, Inc. and subsidiaries’ Annual Report on Form 10-K and the effectiveness of ARMOUR Residential
REIT, Inc. and its subsidiaries’ internal control over financial reporting have been audited by Deloitte & Touche LLP,
an independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference. Such consolidated financial statements have been so incorporated in reliance upon the reports of such firm
given upon their authority as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We have filed a registration statement, of which this prospectus supplement is a part, covering the securities offered
hereby. 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.
Copies of the registration statement, including the exhibits and schedules to the registration statement, may be
examined without charge at the public reference room of the SEC, 100 F Street, N.E., Room 1580, Washington, DC
20549. Information about the operation of the public reference room may be obtained by calling the SEC at
1-800-SEC-0330. Copies of all or a portion of the registration statement can be obtained from the public reference
room of the SEC upon payment of prescribed fees. Our SEC filings, including our registration statement, are also
available to you on the SEC’s website at www.sec.gov.
We file reports, proxy statements and other information with the SEC as required by the Exchange Act. Those reports,
proxy statements and other information are available for inspection and copying at the Public Reference Room and on
the SEC’s website referred to above.
We maintain a website on the Internet with the address of www.armourreit.com. We are not incorporating by
reference into this prospectus supplement the information on our website, and you should not consider our website to
be a part of this prospectus supplement.

S-10
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC’s rules allow us to “incorporate by reference” information into this 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 from the date of filing those documents.
Any reports filed by us with the SEC on or after the date of this prospectus will automatically update and, where
applicable, supersede any information contained in this prospectus or incorporated by reference in this prospectus. We
have filed the documents listed below with the SEC under 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, 2017, filed on February 14, 2018;
•Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, filed on April 25, 2018;

•Our Current Reports on Form 8-K, filed January 2, 2018, January 29, 2018, February 23, 2018, February 26, 2018,March 26, 2018, April 2, 2018 and April 25, 2018;

•
The portions of our Definitive Proxy Statement on Schedule 14A, for our 2018 Annual Meeting of Stockholders filed
with the SEC on April 4, 2018 that are incorporated by reference into our Annual Report on Form 10-K for the fiscal
year ended December 31, 2017;
•The description of our common stock included in our Registration Statement on Form 8-A, filed on March 31, 2011;

•The description of our 8.250% Series A Cumulative Redeemable Preferred Stock included in our RegistrationStatement on Form 8-A, filed on June 7, 2012; and

•The description of our 7.875% Series B Cumulative Redeemable Preferred Stock included in our RegistrationStatement on Form 8-A, filed on February 12, 2013.
All documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus and prior to the termination of the offering of the securities to which this prospectus 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 and to be a part hereof from the date of filing of those documents. All documents we file
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration statement
that contains this prospectus and prior to the effectiveness of the registration statement shall be deemed to be
incorporated by reference into this prospectus and to be a part hereof from the date of filing those documents.
We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a
copy of any or all of the information that has been incorporated by reference in this prospectus but not delivered with
this prospectus (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: Chief Financial
Officer, ARMOUR Residential REIT, Inc., 3001 Ocean Drive, Suite 201, Vero Beach, Florida 32963, or (772)
617-4340.
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PROSPECTUS

ARMOUR Residential REIT, Inc.

Common Stock
Preferred Stock
Warrants
Depositary Shares
Debt Securities

We may offer, issue and sell, from time to time, shares of our common stock, preferred stock, warrants, 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 offering and issuance of these securities, such as when we sell the securities,
the amounts of securities we will sell and the prices and other terms on which we will sell them, 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. 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, 8.250% Series A Cumulative Redeemable Preferred Stock (“Series A Preferred Stock”) and 7.875%
Series B Cumulative Redeemable Preferred Stock (“Series B Preferred Stock”) are listed on the New York Stock
Exchange under the symbols “ARR,” “ARR PrA” and “ARR PrB,” respectively.
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, stockholders are generally restricted under our charter from
beneficially owning more than 9.8% by value or number, whichever is more restrictive, of our outstanding shares of
common stock and capital stock in the aggregate. In addition, our charter contains various other restrictions on the
ownership and transfer of our capital stock.
Our principal office is located at 3001 Ocean Drive, Suite 201, Vero Beach, Florida 32963. Our telephone number is
(772) 617-4340.
Investing in our securities involves risks. You should carefully consider the information referred to under the heading
“Risk Factors” on page 6 of this prospectus 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 April 26, 2018
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GLOSSARY OF TERMS

“Agency Securities” means securities issued or guaranteed by Fannie Mae, Freddie Mac and Ginnie Mae; interests in or
obligations backed by pools of fixed rate, hybrid adjustable rate and adjustable rate mortgage loans.
“ARMOUR Management Agreement” means the management agreement, as amended and restated from time to time,
between ARMOUR Residential REIT, Inc. and ARMOUR Capital Management LP, whereby ARMOUR Capital
Management LP performs certain services for ARMOUR Residential REIT, Inc. in exchange for a specified fee.

“CMBS” means commercial mortgage backed securities.

“Code” means the Internal Revenue Code of 1986, as amended.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Fannie Mae” means the Federal National Mortgage Association.
“Freddie Mac” means the Federal Home Loan Mortgage Corporation.

“GAAP” means accounting principles generally accepted in the United States of America.
“Ginnie Mae” means the Government National Mortgage Administration.
“GSE” means U.S. Government Sponsored Entity. Obligations of agencies originally established or chartered by the
U.S. government to serve public purposes as specified by the U.S. Congress; these obligations are not explicitly
guaranteed as to the timely payment of principal and interest by the full faith and credit of the U.S. government.
“IRS” means Internal Revenue Service.
“Interest-Only Securities” means the interest portion of Agency Securities, which is separated and sold individually
from the
principal portion of the same payment.

“JAVELIN” means JAVELIN Mortgage Investment Corp., formerly a publicly-traded REIT. Since its acquisition on
April 6,
2016, JAVELIN became a wholly-owned, qualified REIT subsidiary of ARMOUR and continues to be managed by
ACM
pursuant to the pre-existing management agreement between JAVELIN and ACM.

“JAVELIN Management Agreement” means the management agreement, as amended and restated from time to time,
between JAVELIN and ARMOUR Capital Management LP, whereby ARMOUR Capital Management LP performs
certain services for JAVELIN in exchange for a specified fee.
“MBS” means mortgage backed securities, a security representing a direct interest in a pool of mortgage loans. The
pass-through issuer or servicer collects the payments on the loans in the pool and “passes through” the principal and
interest
to the security holders on a pro rata basis.

“MGCL” means Maryland General Corporation Law.
“Non-Agency Securities” means securities backed by residential mortgages in which we may invest, for which the
payment of principal and interest is not guaranteed by a GSE or government agency.
“NYSE” means New York Stock Exchange.
“REIT” means Real Estate Investment Trust. A special purpose investment vehicle that provides investors with the
ability to participate directly in the ownership or financing of real-estate related assets by pooling their capital to
purchase and manage mortgage loans and/or income property.
“Securities Act” means the Securities Act of 1933, as amended.
“U.S.” means United States.
“1940 Act” means the Investment Company Act of 1940, as amended.

Edgar Filing: Armour Residential REIT, Inc. - Form 424B5

20



ii

Edgar Filing: Armour Residential REIT, Inc. - Form 424B5

21



ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC
or Commission, using a “shelf” registration process. Under this shelf registration process, we may sell the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we offer to sell securities, we will provide a supplement to this prospectus that will
contain specific information about the terms of that offering. The prospectus supplement may also add, update or
change information contained in this prospectus. It is important for you to consider the information contained in this
prospectus and any prospectus supplement together with additional information described under the headings “Where
You Can Find More Information” and “Incorporation of Certain Documents by Reference.”
You should rely only on the information incorporated by reference or set forth in this prospectus or the applicable
prospectus supplement. We have not authorized anyone else to provide you with additional or different information.
You should not assume that the information in this prospectus, the applicable prospectus supplement or any other
offering material is accurate as of any date other than the dates on the front of those documents.
References in this prospectus to “we,” “us,” “our,” “ARMOUR” or the “Company” are to ARMOUR Residential REIT, Inc.
References to “ACM” are to ARMOUR Capital Management LP, a Delaware limited partnership and investment
advisor with the SEC.

1
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains various “forward-looking statements.” Forward-looking statements relate to expectations,
beliefs, projections, future plans and strategies, anticipated events or trends and similar expressions concerning
matters that are not historical facts. In some cases, you can identify forward-looking statements by the use of
forward-looking terminology such as “believes,” “expects,” “may,” “will,” “would,” “could,” “should,” “seeks,” “approximately,”
“intends,” “plans,” “projects,” “estimates” or “anticipates” or the negative of these words and phrases or similar words or
phrases. All forward-looking statements may be impacted by a number of risks and uncertainties, including statements
regarding the following subjects:
•our business and investment strategy;
•our anticipated results of operations;
•statements about future dividends;
•our ability to obtain financing arrangements;
•our understanding of our competition and ability to compete effectively;
•market, industry and economic trends; and
•interest rates.
The forward-looking statements in this prospectus are based on our beliefs, assumptions and expectations of our future
performance, taking into account all information currently available to us. These beliefs, assumptions and expectations
are subject to risks and uncertainties and can change as a result of many possible events or factors, not all of which are
known to us. If a change occurs, our business, financial condition, liquidity and results of operations may vary
materially from those expressed in our forward-looking statements. You should carefully consider these risks before
you make an investment decision with respect to our securities, along with the following factors that could cause
actual results to vary from our forward-looking statements:

•

the factors referenced in this prospectus, including those set forth under the sections captioned “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” which are incorporated
herein by reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form
10-Q;

•
the impact of the federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes
in laws and regulations affecting the relationship between Fannie Mae and Freddie Mac and the federal government
and the Fed;

•the possible material adverse effect on our business if the U.S. Congress passed legislation reforming or windingdown Fannie Mae or Freddie Mac;
•mortgage loan modification programs and future legislative action;

•actions by the Fed which could cause a flattening of the yield curve, which could materially adversely affect ourbusiness, financial condition and results of operations and our ability to pay distributions to our stockholders;
•the impact of a delay or failure of the U.S. Government in reaching an agreement on the national debt ceiling;
•availability, terms and deployment of capital;
•changes in economic conditions generally;
•changes in interest rates, interest rate spreads, the yield curve or prepayment rates;
•general volatility of the financial markets, including markets for mortgage securities;

•
the downgrade of the U.S. Government's or certain European countries' credit ratings and future downgrades of the
U.S. Government's or certain European countries' credit ratings may materially adversely affect our business, financial
condition and results of operations;

•our inability to maintain the level of non-taxable returns of capital through the payment of dividends to ourstockholders or to pay dividends to our stockholders at all;
•inflation or deflation;
•availability of suitable investment opportunities;
•the degree and nature of our competition, including competition for MBS;
•changes in our business and investment strategy;
•our failure to maintain an exemption from being regulated as a commodity pool operator;

Edgar Filing: Armour Residential REIT, Inc. - Form 424B5

23



•our dependence on our manager and ability to find a suitable replacement if our manager were to terminate itsmanagement relationship with us;

• the existence of conflicts of interest in our relationship with our manager and certain of our directors and our
officers, which could result in decisions that are not in the best interest of our stockholders;

2

Edgar Filing: Armour Residential REIT, Inc. - Form 424B5

24



•our management's competing duties to other affiliated entities, which could result in decisions that are not in the bestinterest of our stockholders;
•changes in personnel at our manager or the availability of qualified personnel at our manager;
•limitations imposed on our business by our status as a REIT under the Code;

•the potential burdens on our business of maintaining our exclusion from the 1940 Act and possible consequences oflosing that exclusion;
•changes in GAAP, including interpretations thereof; and
•changes in applicable laws and regulations.
We cannot guarantee future results, levels of activity, performance or achievements. You should not place undue
reliance on forward-looking statements, which apply only as of the date of this prospectus. We do not intend and
disclaim any duty or obligation to update or revise any industry information or forward-looking statements set forth in
this report to reflect new information, future events or otherwise, except as required under the U.S. federal securities
laws.

3
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PROSPECTUS SUMMARY
Overview
We are an externally managed Maryland corporation incorporated in 2008, managed by ACM, an investment advisor
registered with the SEC. We invest in MBS issued or guaranteed by a U.S. GSE, such as Fannie Mae, Freddie Mac or
a government agency such as Ginnie Mae. We also may invest in Non-Agency Securities. We also invest in
Interest-Only Securities, which are the interest portion of Agency Securities, that is separated and sold individually
from the principal portion of the same payment. Other securities backed by residential mortgages in which we invest,
for which the payment of principal and interest is not guaranteed by a GSE or government agency (collectively, “Credit
Risk and Non-Agency Securities” and together with Agency Securities and Interest-Only Securities, “MBS”), may
benefit from credit enhancement derived from structural elements such as subordination, over collateralization or
insurance. Our MBS portfolio consists primarily of Agency Securities backed by fixed rate home loans. From time to
time, a portion of our assets may be invested in Agency Securities backed by hybrid adjustable rate and adjustable rate
home loans as well as unsecured notes and bonds issued by GSEs, U.S. Treasuries and money market instruments,
subject to certain income tests we must satisfy for our qualification as a REIT.
Our Manager
We are externally managed by ACM, pursuant to management agreements between us and ACM and JAVELIN and
ACM. ACM manages our day-to-day operations, subject to the direction and oversight of the Board. The ARMOUR
Management Agreement runs through June 18, 2024 and is thereafter automatically renewed for successive five-year
terms unless terminated under certain circumstances. The JAVELIN Management Agreement renewed on October 5,
2017, for a one-year period, with the base management fee thereunder reduced to one dollar for the entirety of the
renewal term. It will be automatically renewed annually for successive one-year terms unless terminated under certain
circumstances. Either party must provide 180 days prior written notice of any such termination.We do not have any
employees whom we compensate directly with salaries or other compensation. All of our executive officers are also
employees of ACM.
The management agreements entitle ACM to receive management fees payable monthly in arrears. Currently, the
monthly ARMOUR management fee is 1/12th of the sum of (a) 1.5% of gross equity raised up to $1.0 billion plus (b)
0.75% of gross equity raised in excess of $1.0 billion. The cost of repurchased stock and liquidation distributions as
approved and so designated by a majority of the Board will reduce the amount of gross equity raised used to calculate
the monthly management fee. The ACM monthly management fees are not calculated based on the performance of our
assets. Accordingly, the payment of our monthly management fees may not decline in the event of a decline in our
earnings and may cause us to incur losses. We are also responsible for any costs and expenses that ACM incurred
solely on our behalf other than the various overhead expenses specified in the terms of the management agreements.
ACM is further entitled to receive termination fees under certain circumstances. We are required to take actions as
may be reasonably required to permit and enable ACM to carry out its duties and obligations. We are also responsible
for any costs and expenses that ACM incurred solely on our behalf other than the various overhead expenses specified
in the terms of the management agreements.

Operating and Regulatory Structure
REIT Qualification
We have elected to qualify and be taxed as a REIT under the Code. We believe that we are organized in conformity
with the requirements for qualification as a REIT under the Code relating to, among other things, the sources of our
gross income, the composition and values of our assets, our distribution levels and the concentration of ownership of
our capital stock, and that our manner of operations and corporate structure and stockholder ownership enables us to
meet on a continuing basis the requirements for taxation as a REIT for federal income tax purposes.
As a REIT, we are generally not subject to federal income tax on the REIT taxable income that we distribute to our
stockholders currently. If we fail to qualify as a REIT in any taxable year and do not qualify for certain statutory relief
provisions, we will be subject to federal income tax at the regular corporate rate. Even if we qualify as a REIT for
federal income tax purposes, we may still be subject to some federal, state and local taxes on our income.
Investment Company Act of 1940 Exclusion
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We conduct our business so as not to become regulated as an investment company under the 1940 Act. We rely on the
exclusion provided by Section 3(c)(5)(C) of the 1940 Act as interpreted by the staff of the SEC. To qualify for this
exclusion we must invest at least 55% of our assets in “mortgages and other liens on and interest in real estate” or
“qualifying real estate interests” and at least 80% of our assets in qualifying real estate interests and “real estate related
assets.” In
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satisfying this 55% requirement we treat Agency Securities issued with respect to an underlying pool of mortgage
loans in which we hold all of the certificates issued by the pool (“whole pool” securities) as qualifying real estate
interests. We currently treat MBS in which we hold less than all of the certificates issued by the pool (“partial pool”
securities) as real estate related assets and not qualifying real estate interests.
There can be no assurance that the laws and regulations governing the 1940 Act status of REITs, including guidance
and interpretations from the SEC staff regarding the Section 3(c)(5)(C) exclusion, will not change in a manner that
adversely affects our operations or business. For example, such changes might require us to employ less leverage in
financing certain of our mortgage related investments and we may be precluded from acquiring certain types of higher
yielding securities. The net effect of these factors would be to lower our net interest income. If we fail to qualify for an
exclusion from registration as an investment company or an exclusion from the definition of an investment company,
we may be required to register as an investment company under the 1940 Act and our ability to use leverage would be
substantially reduced and we would be unable to conduct our business as planned. Either of these factors could
materially and adversely affect us and could reduce the value of shares of our capital stock and our ability to make
distributions to our stockholders.
Restrictions on Ownership of our Capital Stock
To assist us in complying with the REIT limitations on the concentration of ownership imposed by the Code, among
other purposes, our charter prohibits, with certain exceptions, any stockholder from beneficially or constructively
owning, applying certain attribution rules under the Code (including deemed ownership of shares underlying warrants
or options to purchase stock), more than 9.8% by value or number, whichever is more restrictive, of our outstanding
shares of common stock and capital stock in the aggregate. Our board of directors may, in its sole discretion, waive
the 9.8% ownership limit in certain circumstances. We have in the past granted waivers from the 9.8% charter
restriction for holders where, based on representations, covenants and agreements received from such holders, we
determined that such waivers would not jeopardize our status as a REIT.
Policy With Respect to Dividends and Distributions
As required in order to maintain our qualification as a REIT for U.S. federal income tax purposes, we intend to
distribute with respect to each year at least 90% of our REIT taxable income, determined without regard to the
deduction for dividends paid and excluding any net capital gain. To satisfy the requirements to qualify as a REIT and
generally not be subject to U.S. federal income and excise tax, we intend to continue to make regular cash
distributions of all or substantially all of our taxable income to holders of our capital stock out of assets legally
available for such purposes. We are not restricted from using the proceeds of equity or debt offerings to pay dividends,
but we do not intend to do so. The timing and amount of any dividends we pay to holders of our capital stock will be
at the discretion of our board of directors and will depend upon various factors, including our earnings and financial
condition, maintenance of REIT status, applicable provisions of the MGCL and such other factors as our board of
directors deems relevant.
Corporate Information
Our principal office is located at 3001 Ocean Drive, Suite 201, Vero Beach, Florida 32963. Our phone number is
(772) 617- 4340. Our website is www.armourreit.com. Our investor relations website can be found under the “Investor
Relations” tab at www.armourreit.com. We make available on our website under “SEC filings,” free of charge, our
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to
those reports as soon as reasonably practicable after we electronically file or furnish such materials to the SEC. We
also make available on our website, our corporate governance documents. Information provided on our website is not
part of this prospectus and not incorporated herein.
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RISK FACTORS
Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q (which descriptions
are incorporated by reference herein), as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto before making a decision to invest in our securities. See “Where
You Can Find More Information” and “Incorporation of Certain Documents by Reference” below.
USE OF PROCEEDS
Unless otherwise indicated in an accompanying prospectus supplement, we intend to use all the net proceeds from the
sale of the securities offered by this prospectus and the related accompanying prospectus supplement to acquire
additional MBS and other mortgage-related assets in accordance with our objectives and strategies described in our
most recent Annual Report on Form 10-K and other filings with the SEC, subject to our investment guidelines and
REIT qualification requirements. ACM will make determinations as to the percentage of our assets that will be
invested in each of our target assets. Its decisions 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, ACM may invest the net proceeds from this offering in unsecured notes and
bonds issued by GSEs, U.S. Treasuries and money market instruments, including funds that are consistent with our
qualification as a REIT. These investments are expected to provide a lower net return than we will seek to achieve
from our target assets. We may also use a portion of the net proceeds for general corporate purposes. Prior to the time
we have fully used the net proceeds of this offering to acquire our target assets, we may fund our monthly cash
dividends out of such net proceeds.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
(UNAUDITED)

Three
Months
Ended
March
31,

Year Ended December 31,

(dollars in thousands) 2018 2017 2016 2015 2014 2013
Income (loss) before taxes $44,747 $181,154 $(45,517) $(31,205) $(179,048) $(187,054)
Fixed charges (interest expense) $32,018 $94,558 $73,107 $59,278 $65,113 $84,550
Earnings (loss) adjusted $76,765 $275,712 $27,590 $28,073 $(113,935) $(102,504)
Ratio of earnings to fixed charges 2.40 2.92 0.38 — (1.75 ) (1.21 )
Deficiency $— $— $45,517 $31,205 $179,048 $187,054
Preferred stock dividends $4,253 $15,880 $15,622 $15,622 $15,620 $14,213
Combined fixed charges and preferred stock
dividends $36,271 $110,438 $88,729 $74,900 $80,733 $98,763

Ratio of earnings to combined fixed charges and
preferred stock dividends 2.12 2.50 0.31 0.37 (1.41 ) (1.04 )

Deficiency $— $— $61,139 $46,827 $194,668 $201,267
______________________
(1) We did not have any preferred stock outstanding for these years.
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DESCRIPTION OF CAPITAL STOCK
The following is a summary of the rights and preferences of our capital stock. While we believe that the following
description covers the material terms of our capital stock, the description may not contain all of the information that is
important to you. We encourage you to read carefully this entire prospectus, any future related prospectus supplement
and articles supplementary relating to the securities, as applicable, our amended and restated articles of incorporation,
(the “charter”) and amended and restated bylaws (the “bylaws”) and the other documents we refer to for a more complete
understanding of our capital stock. Copies of our charter and bylaws are incorporated by reference as exhibits to the
registration statement of which this prospectus is a part. See “Where You Can Find More Information” and
“Incorporation of Certain Documents by Reference.”
General
Our charter provides that we may issue up to 125,000,000 shares of common stock, $0.001 par value per share, and
50,000,000 shares of preferred stock, $0.001 par value per share. Our charter authorizes our board of directors, with
the approval of a majority of the entire board of directors, to amend our charter to increase or decrease the aggregate
number of authorized shares of stock or the number of shares of stock of any class or series without stockholder
approval. As of April 24, 2018, 41,902,723 shares of common stock, 2,180,572 shares of Series A Preferred Stock,
6,369,269 shares of Series B Preferred Stock and no warrants, were issued and outstanding. Under Maryland law,
stockholders are not generally liable for our debts or obligations.
Shares of Common Stock
All of the outstanding shares of common stock have been duly authorized, validly issued, fully paid and
non-assessable. Subject to the preferential rights of any other class or series of shares of stock and to the provisions of
our charter regarding the restrictions on ownership and transfer of shares of stock, holders of shares of common stock
are entitled to receive dividends on such shares of common stock out of assets legally available for such purposes if,
as and when authorized by our board of directors and declared by us, and the holders of shares of our common stock
are entitled to share ratably in our assets legally available for distribution to our stockholders in the event of our
liquidation, dissolution or winding up after payment of or adequate provision for all our known debts and liabilities.
The shares of common stock do not represent any interest in or obligation of ACM. Further, the shares are not a
deposit or other obligation of any bank, are not an insurance policy of any insurance company and are not insured or
guaranteed by the Federal Deposit Insurance Company, any other governmental agency or any insurance company.
The shares of common stock do not benefit from any insurance guaranty association coverage or any similar
protection.
Subject to the provisions of our charter regarding the restrictions on transfer of shares of stock and except as may
otherwise be specified in the terms of any class or series of shares of common stock, each outstanding share of
common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election
of directors, and, except as provided with respect to any other class or series of shares of stock, the holders of such
shares of common stock will possess exclusive voting power. There is no cumulative voting in the election of our
board of directors, which means that the holders of a majority of the outstanding shares of common stock can elect all
of the directors then standing for election, and the holders of the remaining shares will not be able to elect any
directors.
Holders of shares of common stock have no preference, conversion, exchange, sinking fund, redemption or appraisal
rights and have no preemptive rights to subscribe for any of our securities. Subject to the provisions of our charter
regarding the restrictions on ownership and transfer of shares of stock, shares of common stock have equal dividend,
liquidation and other rights.
Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge with another entity,
transfer all or substantially all of its assets, engage in a share exchange or engage in similar transactions outside the
ordinary course of business unless approved by the affirmative vote of stockholders holding at least two-thirds of the
votes entitled to be cast on the matter unless a lesser percentage (but not less than a majority of all of the votes entitled
to be cast on the matter) is set forth in the corporation’s charter. Our charter provides that these matters (other than
certain amendments to the provisions of our charter related to the removal of directors, the restrictions on ownership
and transfer of shares of our stock and the requirement of a two-thirds vote for amendment to these provisions) may
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Shares of Preferred Stock
The following description sets forth general terms and provisions of the preferred stock to which any prospectus
supplement may relate. The statements below describing the preferred stock are in all respects subject to and qualified
in their entirety by reference to our charter, bylaws, and articles supplementary to our charter, designating terms of a
series of preferred stock. The outstanding shares of our preferred stock have been validly issued, fully paid, and
non-assessable. Because our board of directors has the power to establish the preferences, powers and rights of each
series of preferred stock, our board of directors may afford the holders of any series of preferred stock preferences,
powers and rights, voting or otherwise, senior to the rights of our common shareholders.
The rights, preferences, privileges and restrictions of our outstanding series of preferred stock are, and of each
additional series of preferred stock, when and if issued in the future will be, fixed by the articles supplementary to our
charter relating to the series. A prospectus supplement, relating to each series, will specify the terms of the preferred
stock, as follows:
•the title and stated value of the preferred stock;
•the voting rights of the preferred stock, if applicable;
•the preemptive rights of the preferred stock, if applicable;
•the restrictions on alienability of the preferred stock, if applicable;
•the number of shares offered, the liquidation preference per share and the offering price of the shares;
•liability to further calls or assessment of the preferred stock, if applicable;
•the dividend rate(s), period(s) and payment date(s) or method(s) of calculation applicable to the preferred stock;
•the date from which dividends on the preferred stock will accumulate, if applicable;
•the procedures for any auction and remarketing for the preferred stock, if any;
•the provision for a sinking fund, if any, for the preferred stock;
•the provision for and any restriction on redemption, if applicable, of the preferred stock;
•the provision for and any restriction on repurchase, if applicable, of the preferred stock;
•any listing of the preferred stock on any securities exchange;

•the terms and provisions, if any, upon which the preferred stock will be convertible into common stock, including theconversion price (or manner of calculation) and conversion period;
•the terms under which the rights of the preferred stock may be modified, if applicable;
•any other specific terms, preferences, rights, limitations or restrictions of the preferred stock;
•a discussion of certain material federal income tax considerations applicable to the preferred stock;

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

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

•any limitations on direct or beneficial ownership and restrictions on transfer of the preferred stock, in each case asmay be appropriate to preserve our qualification as a REIT.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock and preferred stock is Continental Stock Transfer & Trust
Company.
Warrants
We may issue warrants for the purchase of common stock, preferred stock or debt securities in one or more series,
from time to time. We may issue warrants independently or together with common stock, preferred stock and/or debt
securities, and the warrants may be attached to or separate from those securities.
The warrants issued, if any, will be evidenced by warrant certificates issued under one or more warrant agreements,
which are contracts between us and an agent for the holders of the warrants. The prospectus supplements relating to
any warrants being offered pursuant to this prospectus and any applicable prospectus supplements will contain the
specific terms of the warrants, as well as the complete warrant agreements and warrant certificates that contain the
terms of the warrants. Forms of warrant agreements and warrant certificates containing the terms of the warrants being
offered will be incorporated by reference into the registration statement of which this prospectus is a part from reports
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Power to Reclassify Our Unissued Shares of Stock
Our charter authorizes our board of directors to classify and reclassify any unissued shares of common or preferred
stock into other classes or series of shares of stock. Prior to issuance of shares of each class or series, our board of
directors is required by Maryland law and by our charter to set, subject to our charter restrictions on transfer of shares
of stock, the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications and terms or conditions of redemption for each class or series. Therefore, among
other things, our board of directors could authorize the issuance of shares of common or preferred stock with terms
and conditions that could have the effect of delaying, deferring or preventing a change in control or other transaction
that might involve a premium price for shares of our common stock or otherwise be in the best interest of our
stockholders.
Power to Increase or Decrease Authorized Shares of Stock and Issue Additional Shares of Common and Preferred
Stock
We believe that the power of our board of directors to amend our charter to increase or decrease the number of
authorized shares of stock, to issue additional authorized but unissued shares of common or preferred stock and to
classify or reclassify unissued shares of common or preferred stock and thereafter to issue such classified or
reclassified shares of stock provides us with increased flexibility in structuring possible future financings and
acquisitions and in meeting other needs that might arise. The additional classes or series, as well as the shares of
common stock, will be available for issuance without further action by our stockholders, unless such action is required
by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be
listed or traded. Although our board of directors does not intend to do so, the board of directors could authorize us to
issue a class or series that could, depending upon the terms of the particular class or series, delay, defer or prevent a
change in control or other transaction that might involve a premium price for shares of our common stock or otherwise
be in the best interest of our stockholders.
Restrictions on Ownership and Transfer
In order for us to qualify as a REIT under the Code, shares of our stock must be owned by 100 or more persons during
at least 335 days of a taxable year of 12 months (other than the first year for which an election to be a REIT has been
made) or during a proportionate part of a shorter taxable year. Also, after the first year for which an election to be a
REIT has been made, not more than 50% of the value of the outstanding shares of stock may be owned, directly,
indirectly, or constructively, by five or fewer individuals (as defined in the Code to include certain entities) during the
last half of a taxable year (which we have referred to as the 5/50 test).
Our charter contains restrictions limiting the ownership and transfer of shares of our common stock and other
outstanding shares of stock, warrants, and options. The relevant sections of our charter provide that, subject to the
exceptions described below, no person or entity may own, or be deemed to own, by virtue of the applicable
constructive ownership provisions of the Code, more than 9.8% by value or number, whichever is more restrictive, of
our outstanding shares of common stock (the common share ownership limit), or 9.8% by value or number of shares,
whichever is more restrictive, of our outstanding capital stock (the aggregate share ownership limit). The common
share ownership limit and the aggregate share ownership limit are collectively referred to herein as the “ownership
limits.” A person or entity that becomes subject to the ownership limits by virtue of a violative transfer that results in a
transfer to a trust, as set forth below, is referred to as a “purported beneficial transferee” if, had the violative transfer
been effective, the person or entity would have been a record owner and beneficial owner or solely a beneficial owner
of shares of our stock, or is referred to as a “purported record transferee” if, had the violative transfer been effective, the
person or entity would have been solely a record owner of shares of our stock.
The constructive ownership rules under the Code are complex and may cause shares of stock owned actually or
constructively by a group of related individuals and/or entities to be owned constructively by one individual or entity.
They also cause shares underlying warrants or options to purchase our stock to be treated as if they were owned by the
holder or beneficial owner of such warrants or options. As a result, the acquisition of less than 9.8% by value or
number, whichever is more restrictive, of our outstanding shares of common stock (or the acquisition of an interest in
an entity that owns, actually or constructively, shares of our stock) by an individual or entity, could, nevertheless,
cause that individual or entity, or another individual or entity, to own constructively in excess of 9.8% by value or
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common stock, total shares of stock or warrants to the applicable ownership limit.
Our board of directors may, in its sole discretion, exempt a person from the above-referenced ownership limits.
However, the board of directors may not exempt any person whose ownership of our outstanding stock would result in
our
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being “closely held” within the meaning of Section 856(h) of the Code or otherwise would result in our failing to qualify
as a REIT. In order to be considered by the board of directors for exemption, a person also must not own, directly or
indirectly, an interest in a tenant (or a tenant of any entity which we own or control) that would cause us to own,
directly or indirectly, more than a 9.9% interest in the tenant. The person seeking an exemption must represent to the
satisfaction of our board of directors that such person will not violate these two restrictions. The person also must
agree that any violation or attempted violation of these restrictions will result in the automatic transfer of the shares of
stock causing the violation to a trust for the benefit of a charitable beneficiary. As a condition of its waiver, our board
of directors may require an opinion of counsel or IRS ruling satisfactory to the board of directors with respect to our
qualification as a REIT.
There have been holders of our capital stock whose ownership exceeds the ownership limits set forth in our charter.
We have granted waivers from the ownership limits for such holders where, based on representations, covenants and
agreements received from such holders, we determined that such waivers would not jeopardize our status as a REIT.
In connection with an exemption from the ownership limits or at any other time, our board of directors may from time
to time increase or decrease the ownership limits for one or more persons and entities; provided, however, that any
decrease may be made only prospectively as to existing holders; and provided further that the ownership limit may not
be increased if, after giving effect to such increase, five or fewer individuals could own or constructively own in the
aggregate, more than 49.9% in value of the shares then outstanding. Prior to the modification of the ownership limit,
our board of directors may require such opinions of counsel, affidavits, undertakings or agreements as the board of
directors may deem necessary or advisable in order to determine or ensure our qualification as a REIT. A reduced
ownership limit will not apply to any person or entity whose percentage ownership in shares of our common stock or
total shares of stock, as applicable, is in excess of such decreased ownership limit until such time as such person’s or
entity’s percentage of shares of our common stock or total shares of stock, as applicable, equals or falls below the
decreased ownership limit, but any further acquisition of shares of our common stock or total shares of stock, as
applicable, in excess of such percentage ownership of shares of our common stock or total shares of stock will be in
violation of such ownership limit. Additionally, the new ownership limit may not allow five or fewer individuals to
own more than 49.9% in value of our outstanding shares of stock.
Our charter provisions further prohibit:

•
any person from beneficially or constructively owning, applying certain attribution rules of the Code, shares of our
stock, which includes ownership of warrants, that would result in our being “closely held” under Section 856(h) of the
Code or otherwise cause us to fail to qualify as a REIT; and

•any person from transferring shares of our stock if such transfer would result in shares of our stock being owned byfewer than 100 persons (determined without reference to any rules of attribution).
Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of shares of our stock
that will or may violate any of the foregoing restrictions on transferability and ownership will be required to give
written notice immediately of such event to us or, in the case of a proposed or attempted transaction, at least 15 days
prior written notice to us, and provide us with such other information as we may request in order to determine the
effect of such transfer on our qualification as a REIT. The foregoing provisions on transferability and ownership will
not apply if our board of directors determines that it is no longer in our best interests to attempt to qualify, or to
continue to qualify, as a REIT.
Pursuant to our charter, if any transfer of shares of our stock would result in shares of our stock being owned by fewer
than 100 persons, such transfer will be null and void and the intended transferee will acquire no rights in such shares.
In addition, if any purported transfer of shares of our stock or any other event would otherwise result in any person
violating the ownership limits or such other limit established by our board of directors or in our being “closely held”
under Section 856(h) of the Code or otherwise failing to qualify as a REIT, then that number of shares (rounded up to
the nearest whole share) that would cause such person to violate such restrictions will be automatically transferred to,
and held by, a trust for the exclusive benefit of one or more charitable organizations selected by us and the intended
transferee will acquire no rights in such shares. The automatic transfer will be effective as of the close of business on
the business day prior to the date of the purported transfer or other event that results in a transfer to the trust. Any
dividend or other distribution paid to the purported record transferee, prior to our discovery that the shares had been
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automatically transferred to a trust as described above, must be repaid to the trustee upon demand for distribution to
the beneficiary by the trust. If the transfer to the trust as described above is not automatically effective, for any reason,
to prevent violation of the applicable ownership limit or our being “closely held” under Section 856 (h) of the Code or
otherwise failing to qualify as a REIT, then our charter provides that the transfer of the shares will be null and void
and the intended transferee will acquire no rights in such shares.
Shares of stock transferred to the trustee are deemed offered for sale to us, or our designee, at a price per share equal
to the lesser of (1) the price paid by the purported record transferee for the shares (or, if the event that resulted in the
transfer
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to the trust did not involve a purchase of such shares of stock at market price, the last reported sales price reported on
the New York Stock Exchange, or NYSE (or other applicable exchange) on the day of the event which resulted in the
transfer of such shares of stock to the trust) and (2) the market price on the date we or our designee, accept such offer.
We have the right to accept such offer until the trustee has sold the shares of stock held in the trust pursuant to the
clauses discussed below. Upon a sale to us, the interest of the charitable beneficiary in the shares sold terminates, the
trustee must distribute the net proceeds of the sale to the purported record transferee and any dividends or other
distributions held by the trustee with respect to such shares of stock will be paid to the charitable beneficiary.
If we do not buy the shares, the trustee must, within 20 days of receiving notice from us of the transfer of shares to the
trust, sell the shares to a person or entity designated by the trustee who could own the shares without violating the
ownership limits or such other limit as established by our board of directors. After that, the trustee must distribute to
the purported record transferee an amount equal to the lesser of (1) the price paid by the purported record transferee
for the shares (or, if the event which resulted in the transfer to the trust did not involve a purchase of such shares at
market price, the last reported sales price reported on the NYSE (or other applicable exchange) on the day of the event
which resulted in the transfer of such shares of stock to the trust) and (2) the sales proceeds (net of commissions and
other expenses of sale) received by the trust for the shares. Any net sales proceeds in excess of the amount payable to
the purported record transferee will be immediately paid to the charitable beneficiary, together with any dividends or
other distributions thereon. In addition, if prior to discovery by us that shares of stock have been transferred to a trust,
such shares of stock are sold by a purported record transferee, then such shares will be deemed to have been sold on
behalf of the trust and to the extent that the purported record transferee received an amount for or in respect of such
shares that exceeds the amount that such purported record transferee was entitled to receive, such excess amount must
be paid to the trustee upon demand. The purported beneficial transferee or purported record transferee has no rights in
the shares held by the trustee.
The trustee will be designated by us and will be unaffiliated with us and with any purported record transferee or
purported beneficial transferee. Prior to the sale of any shares by the trust, the trustee will receive, in trust for the
beneficiary, all dividends and other distributions paid by us with respect to the shares held in trust and may also
exercise all voting rights with respect to the shares held in trust. These rights will be exercised for the exclusive
benefit of the charitable beneficiary. Any dividend or other distribution paid prior to our discovery that shares of stock
have been transferred to the trust will be paid by the recipient to the trustee upon demand. Any dividend or other
distribution authorized but unpaid will be paid when due to the trustee.
Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee will have
the authority, at the trustee’s sole discretion:

•to rescind as void any vote cast by a purported record transferee prior to our discovery that the shares have beentransferred to the trust; and
•to recast the vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of the trust.
However, if we have already taken irreversible action, then the trustee may not rescind and recast the vote. If our
board of directors determines in good faith that a proposed transfer would violate the restrictions on ownership and
transfer of shares of our stock set forth in the charter, the board of directors will take such action as it deems advisable
to refuse to give effect to or to prevent such transfer, including, but not limited to, causing us to redeem the shares of
stock, refusing to give effect to the transfer on our books or instituting proceedings to enjoin the transfer.
Every owner of more than 5% (or such lower percentage as required by the Code or the regulations promulgated
thereunder) of our stock, within 30 days after the end of each taxable year, is required to give us written notice, stating
the name and address of such owner, the number of shares of our stock which he, she or it beneficially owns and a
description of the manner in which the shares are held. Each such owner shall provide ARMOUR with such additional
information as we may request in order to determine the effect, if any, of his, her or its beneficial ownership on our
status as a REIT and to ensure compliance with the ownership limits. In addition, each stockholder shall upon demand
be required to provide us with such information as we may request in good faith in order to determine our status as a
REIT and to comply with the requirements of any taxing authority or governmental authority or to determine such
compliance.
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These ownership limits could delay, defer or prevent a transaction or a change in control that might involve a
premium price for the common stock or otherwise be in the best interests of the stockholders.
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DESCRIPTION OF DEPOSITARY SHARES
General
We may issue depositary shares, each of which would represent a fractional interest of a share of a particular series of
preferred stock. We will deposit shares of preferred stock represented by depositary shares under a separate deposit
agreement among the company, a preferred stock depositary and the holders of the depositary shares. Subject to the
terms of the deposit agreement, each owner of a depositary share will possess, in proportion to the fractional interest
of a share of preferred stock represented by the depositary share, all the rights and preferences of the preferred stock
represented by the depositary shares. Depositary receipts will evidence the depositary shares issued pursuant to the
deposit agreement. Immediately after the company issues and delivers preferred stock to a preferred stock depositary,
the preferred stock depositary will issue the depositary receipts.
Dividends and Other Distributions
The depositary will distribute all cash dividends on the preferred stock to the record holders of the depositary shares.
Holders of depositary shares generally must file proofs, certificates and other information and pay charges and
expenses of the depositary in connection with distributions. If a distribution on the preferred stock is other than in cash
and it is feasible for the depositary to distribute the property it receives, the depositary will distribute the property to
the record holders of the depositary shares. If such a distribution is not feasible, the depositary, with our approval, may
sell the property and distribute the net proceeds from the sale to the holders of the depositary shares.
Withdrawal of Stock
Unless we have previously called the underlying preferred stock for redemption or the holder of the depositary shares
has converted such shares, a holder of depositary shares may surrender them at the corporate trust office of the
depositary in exchange for whole or fractional shares of the underlying preferred stock together with any money or
other property represented by the depositary shares. Once a holder has exchanged the depositary shares, the holder
may not redeposit the preferred stock and receive depositary shares again. If a depositary receipt presented for
exchange into preferred stock represents more shares of preferred stock than the number to be withdrawn, the
depositary will deliver a new depositary receipt for the excess number of depositary shares.
Redemption of Depositary Shares
Whenever we redeem shares of preferred stock held by a depositary, the depositary will redeem the corresponding
amount of depositary shares with funds it receives from us for the preferred stock. The depositary will notify the
record holders of the depositary shares to be redeemed not less than 30 days nor more than 60 days before the date
fixed for redemption at the holders’ addresses appearing in the depositary’s books. The redemption price per depositary
share will be equal to the applicable fraction of the redemption price and any other amounts payable with respect to
the preferred stock. If we intend to redeem less than all of the underlying preferred stock, we and the depositary will
select the depositary shares to be redeemed on as nearly a pro rata basis as practicable without creating fractional
depositary shares or by any other equitable method determined by us that preserves our REIT status.
On the redemption date:
•all dividends relating to the shares of preferred stock called for redemption will cease to accrue;
•we and the depositary will no longer deem the depositary shares called for redemption to be outstanding; and

•
all rights of the holders of the depositary shares called for redemption will cease, except the right to receive any
money payable upon the redemption and any money or other property to which the holders of the depositary shares
are entitled upon redemption.
Voting of the Preferred Stock
When a depositary receives notice regarding a meeting at which the holders of the underlying preferred stock have the
right to vote, it will mail that information to the holders of the depositary shares. Each record holder of depositary
shares on the record date may then instruct the depositary to exercise its voting rights for the amount of preferred
stock represented by that holder’s depositary shares. The depositary will vote in accordance with these instructions.
The depositary will abstain from voting to the extent it does not receive specific instructions from the holders of
depositary shares. A depositary will not be responsible for any failure to carry out any instruction to vote, or for the
manner or effect of any vote, as long as any action or non-action is in good faith and does not result from negligence
or willful misconduct of the depositary.
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Liquidation Preference
In the event of our liquidation, dissolution or winding up, a holder of depositary shares will receive the fraction of the
liquidation preference accorded each share of underlying preferred stock represented by the depositary share, in the
event such underlying preferred stock is entitled to any such liquidation preference.
Conversion of Preferred Stock
Depositary shares will not themselves be convertible into common stock or any other securities or property of the
company. However, if the underlying preferred stock is convertible, holders of depositary shares may surrender them
to the depositary with written instructions to convert the preferred stock represented by their depositary shares into
whole shares of common stock, other shares of our preferred stock or other shares of stock, as applicable. Upon
receipt of these instructions and any amounts payable in connection with a conversion, we will convert the preferred
stock using the same procedures as those provided for delivery of preferred stock. If a holder of depositary shares
converts only part of its depositary shares, the depositary will issue a new depositary receipt for any depositary shares
not converted. We will not issue fractional shares of common stock upon conversion. If a conversion will result in the
issuance of a fractional share, we will pay an amount in cash equal to the value of the fractional interest based upon
the closing price of the common stock on the last business day prior to the conversion.
Amendment and Termination of a Deposit Agreement
The company and the depositary may amend any form of depositary receipt evidencing depositary shares and any
provision of a deposit agreement. However, unless the existing holders of at least two-thirds of the applicable
depositary shares then outstanding have approved the amendment, we and the depositary may not make any
amendment that:
•would materially and adversely alter the rights of the holders of depositary shares; or
•would be materially and adversely inconsistent with the rights granted to the holders of the underlying preferred stock.
Subject to exceptions in the deposit agreement and except in order to comply with applicable law, no amendment may
impair the right of any holders of depositary shares to surrender their depositary shares with instructions to deliver the
underlying preferred stock and all money and other property represented by the depositary shares. Every holder of
outstanding depositary shares at the time any amendment becomes effective who continues to hold the depositary
shares will be deemed to consent and agree to the amendment and to be bound by the amended deposit agreement.
We may terminate a deposit agreement upon not less than 30 days prior written notice to the depositary if:
•the termination is necessary to preserve our REIT status; or
•a majority of each series of preferred stock affected by the termination consents to the termination.

In addition, a deposit agreement will automatically terminate if:

•we have redeemed all underlying preferred stock subject to the agreement;

•a final distribution of the underlying preferred stock in connection with any liquidation, dissolution or winding up hasoccurred, and the depositary has distributed the distribution to the holders of the depositary shares; or

•each share of the underlying preferred stock has been converted into other capital stock of the company notrepresented by depositary shares.
Expenses of a Preferred Stock Depositary
We will pay all transfer and other taxes and governmental charges and expenses arising in connection with a deposit
agreement. In addition, we will generally pay the fees and expenses of a depositary in connection with the
performance of its duties. However, holders of depositary shares will pay the fees and expenses of a depositary for any
duties requested by the holders that the deposit agreement does not expressly require the depositary to perform.
Resignation and Removal of Depositary
A depositary may resign at any time by delivering to us notice of its election to resign. We may also remove a
depositary at any time. Any resignation or removal will take effect upon the appointment of a successor depositary.
We will appoint a successor depositary within 60 days after delivery of the notice of resignation or removal. The
successor must be a bank or trust company with its principal office in the U.S. and have a combined capital and
surplus of at least $50 million.
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Miscellaneous
The depositary will forward to the holders of depositary shares any reports and communications from us with respect
to the underlying preferred stock. Neither the depositary nor the company will be liable if any law or any
circumstances beyond their control prevent or delay them from performing their obligations under a deposit
agreement. The obligations of the company and a depositary under a deposit agreement will be limited to performing
their duties in good faith and without negligence in regard to voting of preferred stock, gross negligence or willful
misconduct. Neither the company nor a depositary must prosecute or defend any legal proceeding with respect to any
depositary shares or the underlying preferred stock unless they are furnished with satisfactory indemnity.
The company and any depositary may rely on the written advice of counsel or accountants, or information provided by
persons presenting shares of preferred stock for deposit, holders of depositary shares or other persons they believe in
good faith to be competent, and on documents they believe in good faith to be genuine and signed by a proper party.
In the event a depositary receives conflicting claims, requests or instructions from us and any holders of depositary
shares, the depositary will be entitled to act on the claims, requests or instructions received from us.
Depositary
The prospectus supplement will identify the depositary for the depositary shares.
Listing of the Depositary Shares
The applicable prospectus supplement will specify whether or not the depositary shares will be listed on any securities
exchange.
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DESCRIPTION OF DEBT SECURITIES
General
The following description of the terms of our senior debt securities and subordinated debt securities, together, referred
to as the debt securities, sets forth certain general terms and provisions of the debt securities to which any prospectus
supplement may relate. Unless otherwise noted, the general terms and provisions of our debt securities discussed
below apply to both our senior debt securities and our subordinated debt securities. Our debt securities may be issued
from time to time in one or more series. The particular terms of any series of debt securities and the extent to which
the general provisions may apply to a particular series of debt securities will be described in the prospectus
supplement relating to that series.
The senior debt securities will be issued under an indenture between us and a Senior Indenture trustee, referred to as
the senior indenture. The subordinated debt securities will be issued under an indenture between us and a
Subordinated Indenture Trustee, referred to as the subordinated indenture and, together with the senior indenture, the
indentures. The Senior Indenture Trustee and the Subordinated Indenture Trustee are both referred to, individually, as
the trustee. The senior debt securities will constitute our unsecured and unsubordinated obligations and the
subordinated debt securities will constitute our unsecured and subordinated obligations. A detailed description of the
subordination provisions is provided below under the caption “- Ranking and Subordination - Subordination.” In
general, however, if we declare bankruptcy, holders of the senior debt securities will be paid in full before the holders
of subordinated debt securities will receive anything.
The statements set forth below are brief summaries of certain provisions contained in the indentures, which summaries
do not purport to be complete and are qualified in their entirety by reference to the forms of indentures, which are filed
as exhibits to the registration statement of which this prospectus forms a part. Terms used herein that are otherwise not
defined shall have the meanings given to them in the indentures. Such defined terms shall be incorporated herein by
reference.
The indentures will not limit the amount of debt securities that may be issued under the applicable indenture, and debt
securities may be issued under the applicable indenture up to the aggregate principal amount that may be authorized
from time to time by us. Any such limit applicable to a particular series will be specified in the prospectus supplement
relating to that series.
The prospectus supplement relating to any series of debt securities in respect of which this prospectus is being
delivered will contain the following terms, among others, for each such series of debt securities:
•the designation and issue date of the debt securities;
•the date or dates on which the principal amount of the debt securities is payable;

•the rate or rates (or manner of calculation thereof), if any, per annum at which the debt securities will bear interest, ifany, the date or dates from which interest will accrue and the interest payment date or dates for the debt securities;

•any limit upon the aggregate principal amount of the debt securities which may be authenticated and delivered underthe applicable indenture;

•
the period or periods within which, the redemption price or prices or the repayment price or prices, as the case may
be, at which, and the terms and conditions upon which, the debt securities may be redeemed at the issuing company’s
option or the option of the holder of such debt securities;

•

the obligation, if any, of the issuing company to purchase the debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder of such debt securities and the period or periods within which, the
price or prices at which and the terms and conditions upon which such debt securities will be purchased, in whole or
in part, pursuant to such obligation;

•if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the debtsecurities will be issuable;

•
provisions, if any, with regard to the conversion or exchange of the debt securities, at the option of the holders of such
debt securities or the issuing company, as the case may be, for or into new securities of a different series, common
stock or other securities;
•if other than U.S. dollars, the currency or currencies or units based on or related to currencies in which the debt
securities will be denominated and in which payments of principal of, and any premium and interest on, such debt
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•

if the principal of (and premium, if any) or interest, if any, on the debt securities are to be payable, at the election of
the issuing company or a holder of such debt securities, in a currency (including a composite currency) other than that
in which such debt securities are stated to be payable, the period or periods within which, and the terms and
conditions upon which, such election may be made;

•
if the amount of payments of principal of (and premium, if any) or interest, if any, on the debt securities may be
determined with reference to an index based on a currency (including a composite currency) other than that in which
such debt securities are stated to be payable, the manner in which such amounts shall be determined;

•
provisions, if any, related to the exchange of the debt securities, at the option of the holders of such debt securities, for
other securities of the same series of the same aggregate principal amount or of a different authorized series or
different authorized denomination or denominations, or both;

•
the portion of the principal amount of the debt securities, if other than the principal amount thereof, which shall
be payable upon declaration of acceleration of the maturity thereof as more fully described under the section “-
Events of Default, Notice and Waiver” below;

•whether the debt securities will be issued in the form of global securities and, if so, the identity of the depositary withrespect to such global securities;

•if the debt securities will be guaranteed, the terms and conditions of such guarantees and provisions for the accessionof the guarantors to certain obligations under the applicable indenture;

•with respect to subordinated debt securities only, the amendment or modification of the subordination provisions inthe subordinated indenture with respect to the debt securities; and
•any other specific terms.
We may issue debt securities of any series at various times and we may reopen any series for further issuances from
time to time without notice to existing holders of securities of that series.
Some of the debt securities may be issued as original issue discount debt securities. Original issue discount debt
securities bear no interest or bear interest at below-market rates. These are sold at a discount below their stated
principal amount. If we issue these securities, the prospectus supplement relating to such series of debt securities will
describe any special tax, accounting or other information which we think is important. We encourage you to consult
with your own tax and financial advisors on these important matters.
Unless we specify otherwise in the applicable prospectus supplement relating to such series of debt securities, the
covenants contained in the indentures will not provide special protection to holders of debt securities if we enter into a
highly leveraged transaction, recapitalization or restructuring.
Unless otherwise set forth in the prospectus supplement relating to such series of debt securities, interest on
outstanding debt securities will be paid to holders of record on the date that is 15 days prior to the date such interest is
to be paid or, if not a business day, the next preceding business day. Unless otherwise specified in the prospectus
supplement, debt securities will be issued in fully registered form only. Unless otherwise specified in the prospectus
supplement, the principal amount of the debt securities will be payable at the corporate trust office of the trustee in
New York, New York. The debt securities may be presented for transfer or exchange at such office unless otherwise
specified in the prospectus supplement, subject to the limitations provided in the applicable indenture, without any
service charge, but we may require payment of a sum sufficient to cover any tax or other governmental charges
payable in connection therewith.
Ranking and Subordination
General
The subordinated debt securities and the related guarantees will effectively rank junior in right of payment to any of
our or the guarantors’ current and future secured obligations to the extent of the value of the assets securing such
obligations. The debt securities and the guarantees will be effectively subordinated to all existing and future liabilities,
including indebtedness and trade payables, of our non-guarantor subsidiaries. Unless otherwise set forth in the
prospectus supplement relating to such series of debt securities, the indentures will not limit the amount of unsecured
indebtedness or other liabilities that can be incurred by our non-guarantor subsidiaries.
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Ranking of Debt Securities
The senior debt securities described in this prospectus will be unsecured, senior obligations of the issuing company
and will rank equally with the issuing company’s other unsecured and unsubordinated obligations. Any guarantees of
the senior debt securities will be unsecured and senior obligations of each of the guarantors, and will rank equally with
all other unsecured and unsubordinated obligations of such guarantors. The subordinated debt securities will be
unsecured, subordinated obligations and any guarantees of the subordinated debt securities will be unsecured and
subordinated obligations of each of the guarantors.
Subordination
If issued, the indebtedness evidenced by the subordinated debt securities will be subordinate to the prior payment in
full of all our Senior Indebtedness (as defined below). During the continuance beyond any applicable grace period of
any default in the payment of principal, premium, interest or any other payment due on any of our Senior
Indebtedness, we may not make any payment of principal of, or premium, if any, or interest on the subordinated debt
securities. In addition, upon any payment or distribution of our assets upon any dissolution, winding up, liquidation or
reorganization, the payment of the principal of, or premium, if any, and interest on the subordinated debt securities
will be subordinated to the extent provided in the subordinated indenture in right of payment to the prior payment in
full of all our Senior Indebtedness. Because of this subordination, if we dissolve or otherwise liquidate, holders of our
subordinated debt securities may receive less, ratably, than holders of our Senior Indebtedness. The subordination
provisions do not prevent the occurrence of an event of default under the subordinated indenture.
The subordination provisions also apply in the same way to any guarantor with respect to the Senior Indebtedness of
such guarantor.
The term “Senior Indebtedness” of a person means with respect to such person the principal of, premium, if any, interest
on, and any other payment due pursuant to any of the following, whether outstanding on the date of the subordinated
indenture or incurred by that person in the future:

•
all of the indebtedness of that person for borrowed money, including any indebtedness secured by a mortgage or other
lien which is (1) given to secure all or part of the purchase price of property subject to the mortgage or lien, whether
given to the vendor of that property or to another lender, or (2) existing on property at the time that person acquires it;

•all of the indebtedness of that person evidenced by notes, debentures, bonds or other similar instruments sold by thatperson for money;

•all of the lease obligations which are capitalized on the books of that person in accordance with generally acceptedaccounting principles;

•

all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations of others
of the kind described in the third bullet point above, in each case, that the person, in any manner, assumes or
guarantees or that the person in effect guarantees through an agreement to purchase, whether that agreement is
contingent or otherwise; and

•

all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or fourth bullet point
above and all renewals or extensions of leases of the kinds described in the third or fourth bullet point above; unless,
in the case of any particular indebtedness, lease, renewal, extension or refunding, the instrument or lease creating or
evidencing it or the assumption or guarantee relating to it expressly provides that such indebtedness, lease, renewal,
extension or refunding is not superior in right of payment to the subordinated debt securities. Our senior debt
securities, and any unsubordinated guarantee obligations of ours or any guarantor to which we and the guarantors are
a party, including the guarantors’ guarantees of our debt securities and other indebtedness for borrowed money,
constitute Senior Indebtedness for purposes of the subordinated indenture.

Consolidation, Merger, Conveyance or Transfer on Certain Terms
Except as described in the applicable prospectus supplement relating to such debt securities, we will not consolidate
with or merge into any other entity or convey or transfer our properties and assets substantially as an entirety to any
entity, unless:
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(1)

the entity formed by such consolidation or into which we are merged or the entity that acquires by conveyance or
transfer our properties and assets substantially as an entirety shall be organized and existing under the laws of the
U.S. or any State or the District of Columbia, and will expressly assume, by supplemental indenture, executed and
delivered to the trustee, in form reasonably satisfactory to the trustee, the due and punctual payment of the
principal of (and premium, if any) and interest on all the debt securities and the performance of every covenant of
the applicable indenture (as supplemented from time to time) on our part to be performed or observed;

(2)
immediately after giving effect to such transaction, no Event of Default (as defined below), and no event which,
after notice or lapse of time, or both, would become an Event of Default, shall have happened and be continuing;
and

(3)

we have delivered to the trustee an officers’ certificate and an opinion of counsel each stating that such
consolidation, merger, conveyance or transfer and such supplemental indenture comply with the requirements set
forth in paragraphs (1) and (2) above and that all conditions precedent relating to such transaction have been
complied with.

Upon any consolidation or merger, or any conveyance or transfer of our properties and assets substantially as an
entirety as set forth above, the successor person formed by such consolidation or into which we are merged or to
which such conveyance or transfer is made shall succeed to, and be substituted for, and may exercise every right and
power of ours under the applicable indenture with the same effect as if such successor had been named in the
applicable indenture. In the event of any such conveyance or transfer, we, as the predecessor, shall be discharged from
all obligations and covenants under the applicable indenture and the debt securities issued under such indenture and
may be dissolved, wound up or liquidated at any time thereafter.
Certain Covenants
Any covenants pertaining to a series of debt securities will be set forth in a prospectus supplement relating to such
series of debt securities.
Except as described in the prospectus and any applicable prospectus supplement relating to such series of debt
securities, the indentures and the debt securities do not contain any covenants or other provisions designed to afford
holders of debt securities protection in the event of a recapitalization or highly leveraged transaction involving us.
Certain Definitions
The following are certain of the terms defined in the indentures:
“Comparable Treasury Issue” means, with respect to the debt securities, the U.S. Treasury security selected by an
Independent Investment Banker as having a maturity comparable to the remaining term, or the Remaining Life, of the
debt securities being redeemed that would be utilized, at the time of selection and in accordance with customary
financial practice, in pricing new issues of corporate debt securities of comparable maturity to the Remaining Life of
such debt securities.
“Comparable Treasury Price” means, with respect to any redemption date for the debt securities: (1) the average of two
Reference Treasury Dealer Quotations for that redemption date, after excluding the highest and lowest of four such
Reference Treasury Dealer Quotations; or (2) if the trustee obtains fewer than four Reference Treasury Dealer
Quotations, the average of all quotations obtained by the trustee.
“GAAP” means generally accepted accounting principles as such principles are in effect in the U.S. as of the date of the
applicable indenture.
“Independent Investment Banker” means one of the Reference Treasury Dealers, to be appointed by us.
“Reference Treasury Dealer” means four primary U.S. Government securities dealers to be selected by us.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue,
expressed in each case as a percentage of its principal amount, quoted in writing to the trustee by such Reference
Treasury Dealer at 3:00 p.m., New York City time, on the third business day preceding such redemption date.
“Remaining Scheduled Payments” means, with respect to each debt security to be redeemed, the remaining scheduled
payments of the principal thereof and interest thereon that would be due after the related redemption date but for such
redemption; provided, however, that, if such redemption date is not an interest payment date with respect to such debt
security, the amount of the next succeeding scheduled interest payment thereon will be deemed to be reduced by the
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Significant Subsidiary” means any Subsidiary which would be a “significant subsidiary” as defined in Rule 1-02 of
Regulation S-X, promulgated pursuant to the Securities Act, as in effect on the date of the applicable indenture.
“Subsidiary” means, with respect to any person, any corporation more than 50% of the voting stock of which is owned
directly or indirectly by such person, and any partnership, association, joint venture or other entity in which such
person owns more than 50% of the equity interests or has the power to elect a majority of the board of directors or
other governing body.
“Treasury Rate” means, with respect to any redemption date for the debt securities: (1) the yield, under the heading
which represents the average for the immediately preceding week, appearing in the most recently published statistical
release designated “H.15(5 19)” or any successor publication which is published weekly by the Board of Governors of
the Federal Reserve System and which establishes yields on actively traded U.S. Treasury debt securities adjusted to
constant maturity under the caption “Treasury Constant Maturities,” for the maturity corresponding to the Comparable
Treasury Issue; provided that if no maturity is within three months before or after the maturity date for the debt
securities, yields for the two published maturities most closely corresponding to the Comparable Treasury Issue will
be determined and the Treasury Rate will be interpolated or extrapolated from those yields on a straight line basis,
rounding to the nearest month; or (2) if that release, or any successor release, is not published during the week
preceding the calculation date or does not contain such yields, the rate per annum equal to the semiannual equivalent
yield to maturity of the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.
The Treasury Rate will be calculated on the third business day preceding the redemption date.
Optional Redemption
Unless we specify otherwise in the applicable prospectus supplement, we may redeem any of the debt securities as a
whole at any time or in part from time to time, at our option, on at least 15 days, but not more than 45 days, prior
notice mailed to the registered address of each holder of the debt securities to be redeemed, at respective redemption
prices equal to the greater of:
•100% of the principal amount of the debt securities to be redeemed, and

•

the sum of the present values of the Remaining Scheduled Payments (as defined below) discounted to the redemption
date, on a semi-annual basis, assuming a 360 day year consisting of twelve 30 day months, at the Treasury Rate (as
defined below) plus the number, if any, of basis points specified in the applicable prospectus supplement; plus, in
each case, accrued interest to the date of redemption that has not been paid, such redemption price referred to as the
Redemption Price.
On and after the redemption date, interest will cease to accrue on the debt securities or any portion thereof called for
redemption, unless we default in the payment of the Redemption Price, and accrued interest. On or before the
redemption date, we shall deposit with a paying agent, or the applicable trustee, money sufficient to pay the
Redemption Price of and accrued interest on the debt securities to be redeemed on such date. If we elect to redeem less
than all of the debt securities of a series, then the trustee will select the particular debt securities of such series to be
redeemed in a manner it deems appropriate and fair.
Defeasance
Except as otherwise set forth in the prospectus supplement relating to such series of debt securities, each indenture
will provide that we, at our option,

(a)
will be discharged from any and all obligations in respect of any series of debt securities (except in each case for
certain obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated debt
securities, maintain paying agencies and hold monies for payment in trust), or

(b)need not comply with any restrictive covenants described in a prospectus supplement relating to such series of debt
securities, the guarantors will be released from the guarantees and certain Events of Default (other than those
arising out of the failure to pay interest or principal on the debt securities of a particular series and certain events of
bankruptcy, insolvency and reorganization) will no longer constitute Events of Default with respect to such series
of debt securities, in each case, if we deposit with the trustee, in trust, money or the equivalent in securities of the
government which issued the currency in which the debt securities are denominated or government agencies
backed by the full faith and credit of such government, or a combination thereof, which through the payment of
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in an amount sufficient to pay all the principal (including any mandatory sinking fund payments) of, and interest on,
such series on the dates such payments are due in accordance with the terms of such series.
To exercise any such option, we are required, among other things, to deliver to the trustee an opinion of counsel to the
effect that the deposit and related defeasance would not cause the holders of such series to recognize income, gain or
loss for federal income tax purposes and, in the case of a discharge pursuant to clause (a) above, accompanied by a
ruling to such effect received from or published by the U.S. Internal Revenue Service, or IRS.
In addition, we are required to deliver to the trustee an officers’ certificate stating that such deposit was not made by us
with the intent of preferring the holders over other creditors of ours or with the intent of defeating, hindering, delaying
or defrauding creditors of ours or others.
Events of Default, Notice and Waiver
Except as otherwise set forth in the prospectus supplement relating to such series of debt securities, each indenture
will provide that, if an Event of Default specified therein with respect to any series of debt securities issued thereunder
shall have happened and be continuing, either the trustee thereunder or the holders of 33 1/3% in aggregate principal
amount of the outstanding debt securities of such series (or 33 1/3% in aggregate principal amount of all outstanding
debt securities under such indenture, in the case of certain Events of Default affecting all series of debt securities
issued under such indenture) may declare the principal of all the debt securities of such series to be due and payable.
Except as otherwise set forth in the prospectus supplement relating to such series of debt securities, an “Event of
Default” in respect of any series will be defined in the indentures as being any one of the following events:

•
default in payment of principal of, or premium, if any, on, or any sinking or purchase fund or analogous obligation
with respect to, debt securities of such series when due at their stated maturity, by declaration or acceleration, when
called for redemption or otherwise;
•default for 30 days in payment of any interest installment with respect to such series;

•
default for 90 days after written notice to us by the trustee thereunder or by holders of 33% in aggregate principal
amount of the outstanding debt securities of such series in the performance, or breach, of any covenant or warranty
pertaining to debt securities of such series; and

•
certain events of bankruptcy, insolvency and reorganization with respect to us or any Significant Subsidiary of ours
which is organized under the laws of the U.S. or any political sub-division thereof or the entry of an order ordering the
winding up or liquidation of our affairs.
Each indenture will provide that the trustee thereunder will, within 90 days after the occurrence of a default with
respect to the debt securities of any series issued under such indenture, give to the holders of the debt securities of
such series notice of all uncured and unwaived defaults known to it; provided, however, that, except in the case of
default in the payment of principal of, premium, if any, or interest, if any, on any of the debt securities of such series,
the trustee will be protected in withholding such notice if it in good faith determines that the withholding of such
notice is in the interests of the holders of the debt securities of such series. The term “default” for the purpose of this
provision means any event which is, or after notice or lapse of time or both would become, an Event of Default with
respect to debt securities of such series.
Each indenture will contain provisions entitling the trustee under such indenture, subject to the duty of the trustee
during an Event of Default to act with the required standard of care, to be indemnified to its reasonable satisfaction by
the holders of the debt securities before proceeding to exercise any right or power under the applicable indenture at the
request of holders of such debt securities.
Each indenture will provide that the holders of a majority in aggregate principal amount of the outstanding debt
securities of any series issued under such indenture may direct the time, method and place of conducting proceedings
for remedies available to the trustee or exercising any trust or power conferred on the trustee in respect of such series,
subject to certain conditions.
Except as otherwise set forth in the prospectus supplement relating to the debt securities, in certain cases, the holders
of a majority in principal amount of the outstanding debt securities of any series may waive, on behalf of the holders
of all debt securities of such series, any past default or Event of Default with respect to the debt securities of such
series except, among other things, a default not theretofore cured in payment of the principal of, or premium, if any, or
interest, if any, on any of the senior debt securities of such series or payment of any sinking or purchase fund or
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Each indenture will include a covenant that we will file annually with the trustee a certificate of no default or
specifying any default that exists.
Modification of the Indentures
Except as set forth in the prospectus supplement relating to the debt securities, we and the trustee may, without the
consent of the holders of the debt securities issued under the indenture governing such debt securities, enter into
indentures supplemental to the applicable indenture for, among others, one or more of the following purposes:

(1)to evidence the succession of another person to us or to a guarantor, if any, and the assumption by such successorof our or the guarantor’s obligations under the applicable indenture and the debt securities of any series;

(2)to add to our covenants or those of any guarantor, if any, or to surrender any of our rights or powers or those of anyguarantor for the benefit of the holders of debt securities of any or all series issued under such indenture;

(3)
to cure any ambiguity, to correct or supplement any provision in the applicable indenture which may be
inconsistent with any other provision therein, or to make any other provisions with respect to matters or questions
arising under such indenture;

(4)

to add to the applicable indenture any provisions that may be expressly permitted by the Trust Indenture Act of
1939, as amended, or the TIA, excluding the provisions referred to in Section 3 16(a)(2) of the TIA as in effect at
the date as of which the applicable indenture was executed or any corresponding provision in any similar federal
statute hereafter enacted;

(5)to establish the form or terms of any series of debt securities to be issued under the applicable indenture, to providefor the issuance of any series of debt securities and/or to add to the rights of the holders of debt securities;

(6)
to evidence and provide for the acceptance of any successor trustee with respect to one or more series of debt
securities or to add or change any of the provisions of the applicable indenture as shall be necessary to facilitate the
administration of the trusts thereunder by one or more trustees in accordance with the applicable indenture;

(7)to provide any additional Events of Default;

(8)to provide for uncertificated securities in addition to or in place of certificated securities; provided that theuncertificated securities are issued in registered form for certain federal tax purposes;

(9)to provide for the terms and conditions of converting those debt securities that are convertible into common stockor another such similar security;
(10)to secure any series of debt securities;
(11)to add guarantees in respect of any series or all of the debt securities;

(12)to make any change necessary to comply with any requirement of the SEC in connection with the qualification ofthe applicable indenture or any supplemental indenture under the TIA; and
(13)to make any other change that does not adversely affect the rights of the holders of the debt securities.
No supplemental indenture for the purpose identified in clauses (2), (3) or (5) above may be entered into if to do so
would adversely affect the rights of the holders of debt securities of any series issued under the same indenture in any
material respect.
Except as set forth in the prospectus supplement relating to such series of debt securities, each indenture will contain
provisions permitting us and the trustee under such indenture, with the consent of the holders of a majority in principal
amount of the outstanding debt securities of all series issued under such indenture to be affected voting as a single
class, to execute supplemental indentures for the purpose of adding any provisions to or changing or eliminating any
of the provisions of the applicable indenture or modifying the rights of the holders of the debt securities of such series
to be affected, except that no such supplemental indenture may, without the consent of the holders of affected debt
securities, among other things:

•

change the maturity of the principal of, or the maturity of any premium on, or any installment of interest on, any such
debt security, or reduce the principal amount or the interest or any premium of any such debt securities, or change the
method of computing the amount of principal or interest on any such debt securities on any date or change any place
of payment where, or the currency in which, any debt securities or any premium or interest
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thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the maturity
of principal or premium, as the case may be;

•
reduce the percentage in principal amount of any such debt securities the consent of whose holders is required for any
supplemental indenture, waiver of compliance with certain provisions of the applicable indenture or certain defaults
under the applicable indenture;
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