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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer
Non-accelerated filer x (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Securities Being Registered Proposed Amount of
Maximum Registration Fee®®
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Aggregate
Offering Price®
Common shares of beneficial interest, $0.01 par value per share 3) 3)
Preferred shares of beneficial interest, $0.01 par value per share 3) 3
Debt Securities® 3) 3)
Warrants®)(©) 3) 3)
Depositary Shares, representing preferred shares of beneficial interest(® 3) 3)
Rights®) 3) 3)
Units 3) 3
Total $750,000,000 $72,338(7)

(1) An indeterminate number of the securities of each identified class of securities is being registered for possible
issuance from time to time at indeterminate prices. Includes an indeterminate amount of our securities as may be
issued upon conversion of or exchange for, as the case may be, any other securities registered under this
registration statement.

(2) Calculated pursuant to Rule 457(0) of the rules and regulations of the Securities Act of 1933.

(3) Omitted pursuant to Form S-3 General Instruction II-D.

(4) If any debt securities are issued at an original issue discount, then the offering price shall be in such greater
principal amount as may be sold for an aggregate initial offering price of up to the proposed maximum aggregate
offering price.

(5) Including an indeterminate number of shares that may be issued by Ellington Residential Mortgage REIT with
respect to common shares by way of a share distribution, share split or in connection with a share combination,
merger, consolidation or otherwise.

(6) The warrants covered by this registration statement may be warrants for common shares, preferred shares or
depositary shares.

(7) Pursuant to Rule 415(a)(6) and Rule 457(p) under the Securities Act, the Registrant hereby offsets the total
registration fee due under this Registration Statement by the amount of the filing fee associated with the unsold
securities from the Registrant s Form S-11 Registration Statement, filed by the Registrant with the Commission on
March 28, 2014 (SEC File No. 333-194891), registering securities for a maximum aggregate offering price of
$115,000,000 (the Prior Registration Statement ). Of that amount, the Registrant sold no common shares, leaving a
balance of unsold securities with an aggregate offering price of $115,000,000. The associated filing fee of $14,812
for such unsold securities, calculated under Rule 457(0), is hereby used to offset the current registration fee due.
Accordingly, the full amount of the $87,150 registration fee currently due for this Registration Statement has been
offset against the balance of the fee paid for the Prior Registration Statement and the Registrant is paying $72,338
in filing fees for this Registration Statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its

effective date until the registrant shall file a further amendment which specifically states that this registration

statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said

Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and we are not soliciting an offer to buy these securities in any state where
an offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 6, 2014

Prospectus

$750,000,000
Common Shares
Preferred Shares
Debt Securities
Warrants
Depositary Shares
Rights

Units

We may offer, issue and sell, from time to time, up to an aggregate of $750,000,000 of our common shares of
beneficial interest, which we refer to as common shares, preferred shares of beneficial interest, which we refer to as

preferred shares, debt securities, which may consist of debentures, notes, or other types of debt, which we refer to as

debt securities, warrants to purchase common or preferred shares, which we refer to as warrants, depositary shares
representing our preferred shares, which we refer to as depositary shares, rights to purchase our common shares or
preferred shares, which we refer to as rights, and units consisting of two or more of the foregoing, which we refer to as

units, in one or more offerings. We will provide specific terms of each issuance of these securities in supplements to
this prospectus. We may offer and sell these securities to or through one or more underwriters, dealers and agents, or
directly to purchasers, on a continuous or delayed basis. 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.
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Ellington Residential Mortgage REIT is a Maryland real estate investment trust formed in August 2012 that

specializes in acquiring, investing in and managing residential mortgage- and real estate-related assets. Our primary
objective is to generate attractive current yields and risk-adjusted total returns for our shareholders by making
investments that we believe compensate us appropriately for the risks associated with them. We seek to attain this
objective by constructing and actively managing a portfolio comprised primarily of residential mortgage-backed
securities, or RMBS, for which the principal and interest payments are guaranteed by a U.S. government agency or a
U.S. government-sponsored entity, and to a lesser extent on other RMBS and mortgage-related assets.

We were formed through an initial strategic venture between affiliates of Ellington Management Group, L.L.C., an
investment management firm and registered investment adviser with a 19-year history of investing in a broad
spectrum of mortgage-backed securities and related derivatives, with an emphasis on the RMBS market, and a group
of funds managed by an affiliate of The Blackstone Group LP, a leading investment and advisory firm.

Our common shares are listed on the New York Stock Exchange, or NYSE, under the symbol EARN. The last
reported sale price of our common shares on the NYSE on October 3, 2014 was $16.47 per share.

We have elected to be taxed as a real estate investment trust for U.S. federal income tax purposes, ora REIT. To assist
us in qualifying as a REIT, among other purposes, our declaration of trust generally limits beneficial ownership of our
shares to no more than 9.8% in value or in number of shares, whichever is more restrictive, of the outstanding shares

of any class or series of our shares. See Description of Our Shares of Beneficial Interest Restriction on Ownership and
Transfer.

Investing in these securities involves risks. You should carefully read and consider the information referred to
under _Risk Factors on page 5 of this prospectus and any prospectus supplement before making a decision to
purchase these securities.

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

The date of this prospectus is ,2014
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You should rely only on the information contained in or incorporated by reference into this prospectus, any
applicable prospectus supplement, any applicable free writing prospectus prepared by us or information to
which we have referred you. We have not authorized any other person to provide you with information that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. We are
not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The
information contained in this prospectus, any applicable prospectus supplement, any applicable free writing
prospectus and the documents incorporated by reference herein or therein is current only as of their respective
dates or on the date or dates which are specified in those documents. Our business, financial condition, results
of operations and prospectus may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC.
Under this shelf registration statement, we may offer and sell any combination of our common shares, preferred

shares, debt securities, warrants, depositary shares, rights and units 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 under this shelf
registration statement, we will provide a prospectus supplement that will contain specific information about the terms
of that offering. The prospectus supplement may add, update or change information contained in this prospectus.
Before you buy any of our securities, it is important for you to consider the information contained in this prospectus,
any applicable prospectus supplement and any applicable free writing prospectus together with additional information
described under the headings Where You Can Find More Information.

The SEC allows us to incorporate by reference information that is contained in certain reports and other documents
that we file with them, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be part of this prospectus, and information that
we file later with the SEC will automatically update and supersede this information.

Except where the context suggests otherwise, EARN, we, wus and our referto Ellington Residential Mortgage REIT
and its subsidiaries, our Manager refers to Ellington Residential Mortgage Management LLC, our external manager,

and Ellington refers to Ellington Management Group, L.L..C. and its affiliated investment advisory firms, including

our Manager. In certain instances, references to our Manager and services to be provided to us by our Manager may

also include services provided by Ellington and its other affiliates from time to time. References to Blackstone mean

The Blackstone Group LP. The Blackstone Funds means the group of funds that are managed by an affiliate of

Blackstone and that helped form, and have a substantial investment in, our company.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus and in the documents incorporated by reference in this

prospectus that are subject to risks and uncertainties. These forward-looking statements include information about

possible or assured future results of our business, financial condition, liquidity, results of operations, cash flow and

plans and objectives. When we use the words believe, expect, anticipate, estimate, plan, continue, intend,
would, could, goal, objective, will, may, seek or similarexpressions or their negative forms, or refer to str

plans or intentions, we intend to identify forward-looking statements.

Forward-looking statements are based on our beliefs, assumptions and expectations of our future performance, taking
into account information currently in our possession. 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, anticipated or contemplated in our forward-looking statements. You should carefully consider these risks
before you invest in 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 and any applicable prospectus supplement, including those set forth

under the section captioned Risk Factors in this prospectus and those set forth under the sections captioned
Risk Factors, = Management s Discussion and Analysis of Financial Condition and Results of Operations and
Business included in our most recent Annual Report on Form 10-K and in our subsequent filings with the
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SEC, which are incorporated by reference herein;

our and our Manager s lack of operating history and our Manager s lack of experience operating a REIT;

Table of Contents



Edgar Filing: Ellington Residential Mortgage REIT - Form S-3

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

our use of and dependence on leverage;

the impact of Fannie Mae and Freddie Mac being placed into conservatorship by the Federal Housing
Administration, or FHA, and related events, including the lack of certainty as to the future roles and
structures of these entities and changes to legislation and regulations affecting these entities;

deterioration in quality and ratings of existing or future issuances of the securities we intend to acquire and
own;

changes in our business, strategy and investment guidelines;

changes in and our perception of changes in our industry;

changes in regional housing markets, job turnover, consumer debt levels, residential equity valuations, yield
curve shape and direction, interest rates, interest rate spreads and volatility, foreclosure rates, U.S. Federal
Reserve target rates, inflationary pressures and recession indicators;

changes in rates of default and/or vacancy rates on our non-Agency assets;

increases or decreases in prepayment rates on the mortgage loans securing the securities we intend to acquire
and own;

the risks associated with investing in real estate assets, including changes in business conditions and the
general economy;

changes in the market value of our assets, including the impact on collateral calls by lenders;

losses on our non-Agency RMBS investments and other targeted assets;

risks associated with our hedging activities and the effectiveness of our risk management strategies
generally;

the concentration of the risks to which we are exposed;
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availability of suitable opportunities to acquire interest only securities;

availability of financing and the terms of such financings, including our ability to use our assets as collateral;

our ability to consummate contemplated investment opportunities;

the level of equity that may be required to support our borrowings;

the liquidity of our portfolio or lack thereof;

the degree and nature of our competition;

changes in business conditions and the economy generally;

general volatility of the capital markets and a limited public market for our securities;

further deterioration in the credit markets;

the impact of a recession, inflation, deflation and stagflation on the value of the securities we intend to
acquire and our ability to finance our portfolio on a leveraged basis;

availability of qualified personnel, including the continued availability of an external manager;

the existence of conflicts of interest in our relationship with our Manager, Blackstone and certain of our
trustees and officers, which could result in decisions that are not in the best interest of our shareholders;

our ability to maintain our qualification as a REIT and the limitations imposed on our business by our status
as a REIT, including limitations on our ability to hedge and acquire certain types of assets;
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our ability to maintain our exclusion from regulation as an investment company under the Investment
Company Act or 1940, as amended, or Investment Company Act, and possible consequences of not
qualifying for or losing that exemption;

changes in U.S. generally accepted accounting principles, or GAAP, including interpretations thereof;

changes in applicable laws and regulations;

our expectations regarding the time during which we will be an emerging growth company under the
Jumpstart Our Business Startups Act, or JOBS Act ; and

other risks associated with investing in residential mortgage-backed securities, including changes in business
conditions and the general economy.
These and other risks, uncertainties and factors, including the risk factors described in this prospectus and any
applicable prospectus supplement under the heading Risk Factors and the risks, uncertainties and factors described in
the documents incorporated by reference in this prospectus and any applicable prospectus supplement, could cause our
actual results to differ materially from those projected in any forward-looking statements we make. All
forward-looking statements speak only as of the date on which they are made. New risks and uncertainties arise over
time and it is not possible to predict those events or how they may affect us. Except as required by law, we are not
obligated to, and do not intend to, update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
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ELLINGTON RESIDENTIAL MORTGAGE REIT
Our Company

Ellington Residential Mortgage REIT is a Maryland real estate investment trust formed in August 2012 that

specializes in acquiring, investing in, and managing residential mortgage- and real estate-related assets. Our primary
objective is to generate attractive current yields and risk-adjusted total returns for our shareholders by making
investments that we believe compensate us appropriately for the risks associated with them. We seek to attain this
objective by constructing and actively managing a portfolio comprised primarily of RMBS for which the principal and
interest payments are guaranteed by a U.S. Government agency or a U.S. Government-sponsored entity, or Agency
RMBS, and, to a lesser extent, RMBS backed by prime jumbo, Alternative A-paper, or Alt-A, manufactured housing,
and subprime residential mortgage loans, or non-Agency RMBS. We also may opportunistically acquire other types of
residential mortgage- and real estate-related asset classes, such as residential mortgage loans and mortgage servicing
rights, or MSRs. We believe that being able to combine Agency RMBS with non-Agency RMBS and other residential
mortgage and real estate-related asset classes enables us to balance a range of mortgage-related risks.

We were formed through an initial strategic venture among affiliates of Ellington, an investment management firm
and registered investment adviser with a 19-year history of investing in a broad spectrum of MBS and related
derivatives, and the Blackstone Funds. These initial investors made an aggregate investment of approximately $31.5
million in us on September 25, 2012. On May 6, 2013, we closed the initial public offering of our common shares,
pursuant to which we sold 6,450,000 of our common shares to the public at a price of $20.00 per share. Concurrent
with the initial public offering, we completed a private placement in which we sold 1,050,000 of our common shares
to our initial investors, also at a price of $20.00 per share, which generated gross proceeds of $21.0 million. Total
gross proceeds from the initial public offering and concurrent private placement were $150.0 million. Proceeds, net of
offering expenses paid by us, were approximately $148.5 million.

We made an election to be taxed as a corporation effective as of May 1, 2013 and beginning with our short taxable
year May 1, 2013 through December 31, 2013, we intend to be taxed as a REIT for U.S. federal income tax purposes.
Accordingly, we generally will not be subject to U.S. federal income taxes on our taxable income that we distribute
currently to our shareholders as long as we maintain our qualification as a REIT. We intend to conduct our operations
so that neither we nor any of our subsidiaries is required to register as an investment company under the Investment
Company Act.

Our Manager and Ellington

We are externally managed and advised by our Manager, an affiliate of Ellington, pursuant to a management
agreement. Our Manager was formed solely to serve as our manager and does not have any other clients. In addition,
our Manager does not have any employees of its own and instead relies on the employees of Ellington to perform its
obligations to us.

The members of our management team are Michael Vranos, founder and Chief Executive Officer of Ellington, who
serves as our Co-Chief Investment Officer and as a member of our Board of Trustees; Laurence Penn, Vice Chairman
and Chief Operating Officer of Ellington, who serves as our President and Chief Executive Officer and as a member
of our Board of Trustees; Mark Tecotzky, a Managing Director of Ellington, who serves as our Co-Chief Investment
Officer; Lisa Mumford, who serves as our Chief Financial Officer and Treasurer; Daniel Margolis, General Counsel of
Ellington, who serves as our General Counsel; and Jason Frank, Associate General Counsel of Ellington, who serves
as our Secretary. Each of these individuals is an officer of our Manager. We currently do not have any employees.
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Our Manager is responsible for administering our business activities and day-to-day operations and, pursuant to a
services agreement between our Manager and Ellington, relies on the resources of Ellington to support our operations.
Ellington has well-established portfolio management resources for each of our targeted
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asset classes and an established infrastructure supporting those resources. Through our relationship with our Manager,
we benefit from Ellington s highly analytical investment processes, broad-based deal flow, extensive relationships in
the financial community, financial and capital structuring skills, investment surveillance capabilities, and operational
expertise. Ellington s analytic approach to the investment process involves collection of substantial amounts of data
regarding historical performance of RMBS collateral and RMBS market transactions. Ellington analyzes this data to
identify possible relationships and trends, and develops financial models used to support the investment and risk
management process. In addition, throughout Ellington s 19-year history of investing in RMBS and related derivatives,
it has developed strong relationships with a wide range of dealers and other market participants that provide Ellington
access to a broad range of trading opportunities and market information. As a result, our Manager is able to provide us
with access to a wide variety of asset acquisition and disposition opportunities and information that assist us in
making asset management decisions across our targeted asset classes, which we believe provides us with a significant
competitive advantage. We also benefit from Ellington s finance, accounting, operations, legal, compliance, and
administrative functions.

As of June 30, 2014, Ellington employed over 140 employees and had assets under management of approximately
$5.6 billion, of which (i) approximately $4.4 billion was comprised of our company, Ellington Financial LLC, a
specialty finance company listed on the NYSE under the ticker EFC, and various hedge funds and other alternative
investment vehicles that employ financial leverage, and (ii) approximately $1.2 billion was comprised of accounts that
do not employ financial leverage.

Our Corporate Information

Our principal executive offices are located at 53 Forest Avenue, Old Greenwich, CT 06870. Our telephone number is
(203) 698-1200. Our internet address is www.earnreit.com. Our internet web site, and the information contained
therein or connected thereto, does not constitute part of this prospectus.

RISK FACTORS

Investment in our securities involves significant risks. Before making an investment decision, you should carefully

read and consider the information set forth under the heading Risk Factors in our most recent Annual Report on Form
10-K and any subsequent Quarterly Reports on Form 10-Q (which information is incorporated by reference herein), as
well as the other information contained or incorporated by reference in this prospectus or in any applicable prospectus
supplement hereto before making a decision to invest in our securities. See  Where You Can Find More Information,
below.

If any of the risks described in this prospectus, any applicable prospectus supplement or incorporated by reference in
this prospectus or any applicable prospectus supplement occurs, our business, financial condition or results of
operations could be materially and adversely affected. The risks and uncertainties described this prospectus, any
applicable prospectus supplement hereto or incorporated by reference in this prospectus or any applicable prospectus
supplement are not the only ones we face. Additional risks and uncertainties not presently known to us, or not
presently deemed material by us, may also impair our operations and performance.
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the
sale of securities offered by this prospectus and the accompanying prospectus supplement for the purchase of our
targeted assets and for general corporate purposes.

RATIO OF EARNINGS TO FIXED CHARGES AND OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED SHARE DIVIDENDS

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

Six
Months
Ended Fiscal Years Ended December 31,
June 30,
2014 2013 2012M
Ratio of Earnings to Fixed Charges(® 7.2x (0.04)x
Ratio of Earnings to Combined Fixed Charges and Preferred
Share Dividends® 7.2x (0.04)x

(1) For the period September 25, 2012 (commencement of operations) to December 31, 2012.

(2) Fixed charges consist of interest expense for the six months ended June 30, 2014 and the fiscal year ended
December 31, 2013. There were no fixed charges for the period ended December 31, 2012.

We computed the ratio of earnings to fixed charges by dividing earnings by fixed charges. We computed the ratio of

earnings to combined fixed charges and preferred share dividends by dividing earnings by the sum of fixed charges

and dividends on outstanding preferred shares. In each case, earnings represent Net Income (Loss) plus fixed charges

and preferred share dividends, if any. Fixed charges include interest expense. During the periods presented in the table

above, no preferred shares were outstanding.
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DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our common shares, preferred shares, debt securities, warrants,
depositary shares, rights and units that we may offer from time to time. As further described in this prospectus, these
summary descriptions are not meant to be complete descriptions of each security. The particular terms of any security
will be described in the accompanying prospectus supplement and other offering material. The accompanying
prospectus supplement may add, update or change the terms and conditions of the securities as described in this
prospectus.

DESCRIPTION OF OUR SHARES OF BENEFICIAL INTEREST

Although the following summary describes the material terms of our shares of beneficial interest, it is not a complete
description of the Maryland REIT Law, or the MRL, the Maryland General Corporate Law, or the MGCL, provisions
applicable to a Maryland real estate investment trust or our declaration of trust and bylaws, copies of which are
incorporated by reference as exhibits to the registration statement of which this prospectus is a part. See  Where You

Can Find More Information.

General

Our declaration of trust provides that we may issue up to 500,000,000 common shares of beneficial interest, $0.01 par
value per share, or common shares, and 100,000,000 preferred shares of beneficial interest, $0.01 par value per share,
or preferred shares. As of September 30, 2014, we had 9,149,274 common shares issued and outstanding. Our
declaration of trust authorizes our Board of Trustees to approve amendments to our declaration of trust to increase or
decrease the aggregate number of authorized shares or the number of shares of any class or series that we have
authority to issue without shareholder approval.

Under Maryland law, shareholders are not personally liable for the obligations of a Maryland real estate investment
trust solely as a result of their status as shareholders.

Common Shares

All of our common shares will, upon issuance, be duly authorized, fully paid and non-assessable. Subject to the

preferential rights, if any, of holders of any other class or series of our shares of beneficial interest and to the

provisions of our declaration of trust regarding the restrictions on ownership and transfer of our shares of beneficial

interest, holders of our common shares are entitled to receive distributions on such shares of beneficial interest out of

assets legally available therefor if, as and when authorized by our Board of Trustees and declared by us, and the

holders of our common shares are entitled to share ratably in our assets legally available for distribution to our

shareholders in the event of our liquidation, dissolution or winding up, after payment of or adequate provision for all

of our known debts and liabilities, except that, to the extent we incur any tax under the Internal Revenue Code of

1986, as amended, or the Code, as the result of any excess inclusion income of ours being allocated to a disqualified

organization that holds our shares in record name, we will reduce distributions to such shareholder in an amount equal

to such tax paid by us that is attributable to such shareholder s ownership in accordance with applicable Treasury

regulations. We do not currently intend to make investments or engage in activities that generate excess inclusion

income, but our declaration of trust does not prevent disqualified organizations from owning our common shares. See
Material U.S. Federal Income Tax Considerations Taxation of Our Company and  Requirements for

Qualification Taxable Mortgage Pools and Excess Inclusion Income for a discussion of disqualified organizations and
excess inclusion income.
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Our common shares are issued by us and do not represent any interest in or obligation of our Manager, Ellington or
any of their affiliates. Further, the shares will not be a deposit or other obligation of any bank, will not be an insurance
policy of any insurance company and will not be insured or guaranteed by the Federal Deposit Insurance Company,
any other governmental agency or any insurance company. Our common shares will not benefit from any insurance
guaranty association coverage or any similar protection.
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Subject to the provisions of our declaration of trust regarding the restrictions on ownership and transfer of our
common shares and except as may otherwise be specified in the terms of any class or series of our shares, each
outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders, including
the election of trustees, and, except as provided with respect to any other class or series of our shares, the holders of
such common shares will possess the exclusive voting power. There is no cumulative voting in the election of our
trustees, which means that, subject to the rights of holders of any other class or series of our shares, the shareholders
entitled to cast a majority of the votes entitled to be cast in the election of trustees can elect all of the trustees then
standing for election, and the remaining shareholders will not be able to elect any trustees.

Holders of common shares generally 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 restrictions on ownership
and transfer of shares contained in our declaration of trust and the terms of any other class or series of common shares,
all of our common shares will have equal dividend, liquidation and other rights.

Preferred Shares
Our Board of Trustees may authorize the issuance of preferred shares in one or more series and may determine, with

respect to any such series, the rights, preferences, privileges and restrictions of the preferred shares of that series,
including:

distribution rights;

conversion rights;

voting rights;

redemption rights and terms of redemptions; and

liquidation preferences.
The preferred shares we may offer from time to time under this prospectus, when issued, will be duly authorized, fully
paid and nonassessable, and holders of preferred shares will not have any preemptive rights.

The issuance of preferred shares could have the effect of delaying, deferring or preventing a change in control or other
transaction that might involve a premium price for our common shares or otherwise be in the best interests of our
shareholders. In addition, any preferred shares that we issue could rank senior to our common shares with respect to
the payment of distributions, in which case we could not pay any distributions on our common shares until full
distributions have been paid with respect to such preferred shares.

The rights, preferences, privileges and restrictions of each class or series of preferred shares will be set forth in articles

supplementary relating to the series. We will describe the specific terms of the particular series of preferred shares in
the prospectus supplement relating to that series, which terms will include:
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the designation and par value of the preferred shares;

the voting rights, if any, of the preferred shares;

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

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

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

the procedures for any auction and remarketing for the preferred shares, if applicable;
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the provision for a sinking fund, if any, for the preferred shares;

the provision for, and any restriction on, redemption, if applicable, of the preferred shares;

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

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

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

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

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

any listing of the preferred shares on any securities exchange;

if appropriate, a discussion of any additional material U.S. federal income tax considerations applicable to
the preferred shares;

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

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

any additional rights, preferences, privileges or restrictions of the preferred shares.
Power to Reclassify Our Unissued Shares of Beneficial Interest

Our declaration of trust authorizes our Board of Trustees to classify and reclassify any unissued common or preferred
shares into other classes or series of our shares of beneficial interest. Prior to the issuance of shares of each class or
series, our Board of Trustees is required by Maryland law and by our declaration of trust to set, subject to the
provisions of our declaration of trust regarding the restrictions on ownership and transfer of our shares of beneficial
interest, the preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other
distributions, qualifications and terms or conditions of redemption for each class or series. Therefore, our Board of
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Trustees could authorize the issuance of common shares or preferred shares that have priority over our common shares
as to voting rights, dividends or upon liquidation or 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 our common
shares or otherwise be in the best interests of our shareholders. No preferred shares are presently outstanding, and we
have no present plans to issue any preferred shares.

Power to Increase or Decrease Authorized Shares of Beneficial Interest and Issue Additional Common Shares
and Preferred Shares

We believe that the power of our Board of Trustees to amend our declaration of trust to increase or decrease the
number of authorized shares of beneficial interest, to authorize us to issue additional authorized but unissued common
shares or preferred shares and to classify or reclassify unissued common shares or preferred shares and thereafter to
authorize us to issue such classified or reclassified shares of beneficial interest will provide 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 common shares, will be available for issuance without further action by our
securityholders, 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 Trustees does not intend to
do so, it 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 contr