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We are selling 65,000,000 shares of common stock as described in this prospectus supplement and the
accompanying prospectus.

The underwriters have agreed to purchase our common stock from us at a price of $6.75 per share, which will result

in approximately $438.5 million of total net proceeds to us after deducting offering expenses to us. The

underwriters may offer our common stock in transactions on The New York Stock Exchange, in the

over-the-counter market or through negotiated transactions at market prices or at negotiated prices. See
Underwriting.

Our common stock is traded on the New York Stock Exchange, or NYSE, under the symbol ARR. The closing
price of our common stock on the NYSE on February 13, 2013 was $7.09 per share.

We have elected to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes,
commencing with our taxable year ended December 31, 2009. 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 common stock involves risks. You should carefully consider the risks described under Risk
Factors in our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q,
as well as 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 common stock.

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.

We have granted the underwriters the right to purchase up to 9,750,000 additional shares of common stock.

It is expected that the delivery of the shares will be made on or about February 20, 2013.
Deutsche Bank Securities
BofA Merrill Lynch

Barclays
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Citigroup
Credit Suisse
J.P. Morgan

The date of this prospectus supplement is February 14, 2013
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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. This
prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3ASR that we
filed with the Securities and Exchange Commission, or 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.

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 references to ARRM or the Manager
ARMOUR Residential Management, LLC. unless otherwise specified.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contain 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, woul
could, should, seeks, approximately, intends, plans, projects, estimates or anticipates or the negative

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 supplement and the accompanying 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
common stock, along with the following factors that could cause actual results to vary from our forward-looking
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statements:

the factors referenced in this prospectus supplement, including those incorporated by reference from our most recent
Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q.

mortgage loan modification programs and future legislative action;

the impact of round 3 of the U.S. Federal Reserve s quantitative easing program to purchase Agency Securities, or
QE3 , on the prices and liquidity of Agency Securities or other securities in which we invest;

actions by the U.S. Federal Reserve which could cause a flattening of the yield curve, which could materially
adversely affect our business, financial condition and results of operations and our ability to pay distributions to our
stockholders;

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 residential mortgage-backed 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;

inflation or deflation;
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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 U.S. Government and
the U.S. Federal Reserve System;

availability of suitable investment opportunities;

the degree and nature of the competition for investments in the assets in which we invest;

changes in our business and investment strategy;

our failure to maintain an exemption from being regulated as a commodity pool operator;

S-iii
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our dependence on our Manager and ability to find a suitable replacement if our Manager were to terminate its
management relationship with us;

the existence of conflicts of interest in our relationship with our Manager, JAVELIN Mortgage Investment Corp., a
publicly-traded REIT affiliated with our executive officers and directors, and certain of our directors and officers,
which could result in decisions that are not in the best interest of our stockholders;

our management s competing duties to other affiliated entities, which could result in decisions that are not in the best
interests of our stockholders; 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 prospectus supplement to reflect new information, future events or otherwise, except as required under the U.S.
federal securities laws.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights the material 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 set forth under Risk Factors in our Annual Report on Form 10-K for the year ended December
31, 2011, in our subsequent Quarterly Reports on Form 10-Q and the other information included in this prospectus
supplement. Except as otherwise indicated, the information in this prospectus supplement assumes no exercise of the
underwriters option to purchase additional shares.

Overview

We are an externally-managed Maryland corporation formed in 2008, managed by ARRM, an investment advisor
registered with Securities and Exchange Commission ("SEC"). We invest primarily in hybrid adjustable rate,

adjustable rate and fixed rate residential mortgage backed securities ( RMBS ) that are issued or guaranteed by a U.S.
Government-sponsored entity ( GSE ), such as the Federal National Mortgage Association ( Fannie Mae ), the Federal
Home Loan Mortgage Corporation (  Freddie Mac ), or guaranteed by the Government National Mortgage
Administration ( Ginnie Mae ) (collectively, Agency Securities ). From time to time, a portion of our portfolio may be
invested in unsecured notes and bonds issued by U.S. Government-chartered entities (collectively, Agency Debt ), U.S.
Treasuries and money market instruments, subject to certain income tests we must satisfy for our qualification as a

REIT. Our charter permits us to invest in Agency Securities and non-Agency Securities. As of September 30, 2012,
Agency Securities accounted for 100% of our portfolio. It is expected that the percentage will continue to be 100% or
close thereto.

We seek attractive long-term investment returns by investing our equity capital and borrowed funds in our targeted

asset class of Agency Securities. 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 have elected to be taxed and
intend to continue to qualify as a REIT under the Internal Revenue Code ( the Code ). We will generally not be subject
to federal income tax to the extent that we distribute our taxable income to our shareholders and as long as we satisfy
the ongoing REIT requirements including meeting certain asset, income and stock ownership tests.

Our business plan is to identify and acquire Agency Securities, 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 mitigate 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 our business plan requires us to
address interest rate risk, maintain adequate liquidity and effectively mitigate interest rate risks. We execute our
business plan in a manner consistent with our intention of qualifying as a REIT and avoiding regulation as an
investment company under the Investment Company Act of 1940.

Recent Developments
Estimated Fourth Quarter 2012 Results and Selected Financial Data

On February 13, 2013, we announced the preliminary estimated results and selected financial data provided below for
the quarter and year ended December 31, 2012 and as of December 31, 2012.

We expect to report taxable REIT income per share for the quarter and year ended December 31, 2012 in an amount
that approximates dividends paid of $0.27 and $1.20 per share with respect to such periods.

11
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Q4 2012 GAAP earnings of $114.0 million to $117.0 million, or $0.36 to $0.38 on a per diluted common share basis.

December 31, 2012 book value (shareholders equity) of $7.28 to $7.30 per diluted common share.

As of December 31, 2012, there were 309,013,984 common shares and 2,005,611 Series A preferred shares
outstanding.

As of February 12, 2013 there were 309,045,797 common shares, 2,180,572 Series A preferred shares and 5,400,000
Series B preferred shares outstanding. We estimate that our current book value (shareholders equity) is $6.70 to $6.76
per diluted common share.

S-1
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The preliminary estimated GAAP earnings and book value, as well as taxable REIT income, are subject to revision as
we prepare our financial statements for the year ended and as of December 31, 2012, including all disclosures required
by GAAP, and as our auditors conduct their audit of these financial statements. Factors that could cause these
preliminary estimates to differ include, but are not limited to: (i) additional adjustments in the calculation of financial
results for, or portfolio values as of, the year end date, or the application of accounting principles, (ii) discovery of
new information that alters expectations about fourth quarter and year end results or impacts valuation methodologies
underlying these results, (iii) errors in the assessment of portfolio value, and (iv) accounting changes required by
GAAP.

Other Recent Developments

During the period from October 1, 2012 to February 12, 2013, we issued and sold 16,093 shares of our common stock
under our Dividend Reinvestment and Stock Purchase Plan for net proceeds of approximately $0.1 million.

During the period from October 1, 2012 to February 12, 2013, we issued and sold 395,572 shares of our Series A
Preferred Stock under our at-the-market ( ATM ) offering programs for net proceeds of approximately $9.9 million. We
did not issue and sell any shares of our common stock under our ATM offering program during this period.

On December 17, 2012, our board of directors authorized us to repurchase up to $100 million of our outstanding
shares of common stock. Pursuant to the authorization, shares may be purchased in the open market, including
through block trades, in privately negotiated transactions, or under a trading plan separately adopted in the future. The
timing, manner, price and amount of any repurchases are at our discretion, subject to the requirements of the federal
securities laws and related rules. The authorization does not oblige us to repurchase any shares and it may be
modified, suspended or terminated at any time and for any reason. To date, no shares have been repurchased under the
repurchase authorization.

On February 12, 2013, we completed an underwritten public offering of 5,400,000 shares of 7.875% Series B
Cumulative Redeemable Preferred Stock at a price of $25.00 per share. Net proceeds were approximately
$130,547,500 after deducting estimated offering costs. The underwriters have 30 days to exercise an overallotment
option to purchase up to an additional 810,000 shares of Series B Preferred Stock.

Dividends

On October 29, 2012, November 27, 2012 and December 27, 2012, we paid a cash dividend of $0.171875 per share of
outstanding preferred stock to holders of record of our Series A Preferred Stock as of October 15, 2012, November 15,
2012 and December 14, 2012, respectively.

Additionally, on October 30, 2012, November 29, 2012 and December 28, 2012, we paid a cash dividend of $0.09 per
share of outstanding common stock to holders of record of our common stock as of October 15, 2012, November 15,
2012 and December 14, 2012, respectively.

On December 17, 2012, we confirmed that a monthly cash dividend of $0.171875 would be payable on January 28,
2013, February 26, 2013 and March 26, 2013 to holders of record of our Series A Preferred Stock as of January 15,
2013, February 15, 2013 and March 15, 2013, respectively. On January 28, 2013, we paid the cash dividend of
$0.171875 to holders of record of our Series A Preferred Stock as of January 15, 2013.

Also on December 17, 2012, we announced that a monthly cash dividend of $0.08 would be payable on January 30,
2013, February 27, 2013 and March 27, 2013 to holders of record of our common stock as of January 15, 2013,
February 15, 2013 and March 15 2013, respectively. On January 30, 2013, we paid the cash dividend of $0.08 to

13
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holders of record of our common stock as of January 15, 2013.

S-2
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Corporate Information

We were incorporated in the state of Maryland on February 5, 2008. On November 1, 2009, we consummated a
business combination with Enterprise Acquisition Corp., a publicly traded blank check company formed for the
purposes of acquiring an operating business. As a result of this transaction, which we refer to as the Business
Combination, we became a publicly traded company.

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. The information on our website is not intended to form a part
of or be incorporated by reference into this prospectus supplement or the accompanying prospectus.

S-3
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The Offering
Common Stock Offered By Us 65,000,000 shares
Common stock to be outstanding
after this offering 374,045,797 shares

We also have outstanding redeemable warrants to purchase an
aggregate of 32,500,000 shares of our common stock that are
currently exercisable through November 7, 2013 at an exercise
price of $11.00 per share. These warrants likely will be
exercised if the market price of the shares of our common stock
equals or exceeds the warrant exercise price.

Use of Proceeds We plan to use the net proceeds from this offering to acquire
additional Agency Securities in accordance with our objectives
and strategies described in this prospectus. We may also use a
portion of the net proceeds for general corporate purposes. See
Use of Proceeds.

Dividend Policy We intend to continue to make regular cash distributions to
holders of our common stock consistent with maintaining our
REIT qualification for U.S. federal income tax law purposes.
We pay cash dividends to our stockholders on a monthly basis.

Listing Our common stock is 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.
Our charter also provides for certain other ownership
restrictions. We have granted waivers from the 9.8% charter
restriction for certain equity 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.

Risk Factors Investing in our common stock involves risks. You should
carefully consider the risks described under Risk Factors in our
most recent Annual Report on Form 10-K and subsequent
Quarterly Reports on Form 10-Q, as well as the other
information contained or incorporated by reference in this
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prospectus supplement and the accompanying prospectus before
making a decision to invest in our common stock.

S-4
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USE OF PROCEEDS

We are offering 65,000,000 shares of our common stock in this offering. We estimate that the net proceeds we will
receive from selling common stock in this offering will be approximately $438.5 million (or approximately $504.3
million if the underwriters overallotment option is exercised in full), after deducting estimated offering expenses of
approximately $250,000.

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. Our focus will be on purchasing Agency Securities subject to our
investment guidelines and REIT qualification requirements. ARRM s decisions to purchase Agency Securities 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, ARRM may invest the net
proceeds from this offering in interest-bearing short-term investments, 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 quarterly cash distributions out of such net
proceeds.

S-5
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CAPITALIZATION

The following table sets forth (1) our actual capitalization at September 30, 2012; (2) our capitalization on a pro forma
basis to reflect the effect of (i) the sale of 5,400,000 shares of our 7.875% Series B Cumulative Redeemable Preferred
Stock on February 12, 2013, at a net offering price of $25.00 per share, after deducting estimated offering expenses
payable by us; (ii) the sale of 16,093 shares of our common stock under our Dividend Reinvestment and Stock
Purchase Plan during the period from October 1, 2012 to February 12, 2013; (iii) the sale of 395,572 shares of our
preferred stock under our At-The-Market ( ATM ) offering programs during the period from October 1, 2012 to
February 12, 2013; and (iv) the issuance of an aggregate of 57,301 shares of our common stock under our 2009 Stock
Incentive Plan; and (3) our pro forma capitalization as adjusted to reflect the effect of the sale of 65,000,000 shares of
our common stock in this offering, after deducting estimated offering expenses payable by us. You should read this
table together with our consolidated financial statements and the accompanying notes, and Management's Discussion
and Analysis of Financial Condition and Results of Operations and Use of Proceeds included elsewhere in the
accompanying prospectus.

At September 30, 2012
(dollars in thousands)
Pro Forma
Actual* Pro Forma As Adjusted
(unaudited)
Cash $ 727,306 $ 868,038 $ 1,306,538

Stockholders' equity

Preferred Stock, $0.001 par value; 25,000,000

shares authorized; 1,785,000 shares outstanding,

actual; 7,580,572 shares outstanding, pro forma

and pro forma as adjusted 2 8 8
Common stock, $0.001 par value; 500,000,000

shares authorized; 308,972,403 shares

outstanding, actual; 309,045,797 shares

outstanding, pro forma; and 374,045,797 shares

outstanding, as adjusted for the sale of the

65,000,000 shares in this offering 309 309 374
Additional paid-in capital 2,220,417 2,361,143 2,799,578
Accumulated deficit (180,430) (180,430) (180,430)
Accumulated other comprehensive income 402,650 402,650 402,650
Total capitalization $ 2,442,948 $ 2,583,680 $ 3,022,180

* Amounts are derived from the September 30, 2012 unaudited condensed consolidated financial statements.
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SUPPLEMENT TO U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary of certain U.S. federal income tax considerations supplements the discussion set forth under
the heading U.S. Federal Income Tax Considerations in the accompanying prospectus and is subject to the
qualifications set forth therein. The following summary is for general information only and is not tax advice. This
discussion does not purport to deal with all aspects of taxation that may be relevant to particular holders of our
common stock in light of their personal investment or tax circumstances.

EACH PROSPECTIVE STOCKHOLDER IS ADVISED TO CONSULT HIS OR HER TAX ADVISOR
REGARDING THE SPECIFIC FEDERAL, STATE, LOCAL, AND FOREIGN INCOME AND OTHER TAX
CONSEQUENCES TO HIM OR HER OF ACQUIRING, HOLDING, EXCHANGING, OR OTHERWISE
DISPOSING OF OUR COMMON STOCK AND OF OUR ELECTION TO BE TAXED AS A REIT, AND OF
POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Recently enacted legislation resulted in an increase in the highest marginal tax rates applicable to individuals and

other non-corporate taxpayers. As of January 1, 2013, long-term capital gain (including capital gain dividends that we
pay) and ordinary income (including dividends that we pay which are not capital gain dividends) are generally taxable
at top marginal rates of 20% and 39.6%, respectively. The top tax rate on qualified dividend income received by U.S.
stockholders taxed at individual rates is 20% but, with limited exceptions, our dividends are generally not eligible for
taxation at such preferential rates, as described in Federal Income Tax Considerations in the accompanying
prospectus. We urge you to consult your tax advisors regarding the impact of this legislation on the purchase,
ownership and sale of our common stock.

The following paragraph replaces the discussion set forth under the heading U.S. Federal Income Tax
Considerations Taxation of Non-U.S. Stockholders Other Withholding Rules in the accompanying prospectus:

Legislation enacted in 2010 and existing guidance issued thereunder will require, after December 31, 2013,
withholding at a rate of 30% on dividends in respect of, and, after December 31, 2016, gross proceeds from the sale
of, our common stock held by or through certain foreign financial institutions (including investment funds), unless
such institution enters into an agreement with the Treasury to report, on an annual basis, information with respect to
shares in, or accounts maintained by, the institution to the extent such shares or accounts are held by certain U.S.
persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons and to withhold on certain
payments. An intergovernmental agreement between the United States and an applicable foreign country, or future
Treasury regulations or other guidance, may modify these requirements. Accordingly, the entity through which our
common stock is held will affect the determination of whether such withholding is required. Similarly, after December
31, 2013, dividends in respect of, and after December 31, 2016, gross proceeds from the sale of, our common stock
held by an investor that is a non-financial non-U.S. entity that does not qualify under certain exemptions will be
subject to withholding at a rate of 30%, unless such entity either (i) certifies to us that such entity does not have any

substantial United States owners or (ii) provides certain information regarding the entity s substantial United States
owners, which we will in turn provide to the Secretary of the Treasury. We will not pay any additional amounts to
stockholders in respect of any amounts withheld. Non-U.S. holders are encouraged to consult their tax advisors
regarding the possible implications of the legislation on their investment in our common stock.

S-7
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UNDERWRITING

Subject to the terms and conditions of the underwriting agreement, the underwriters named below have severally
agreed to purchase from us the following number of our shares of common stock at $6.75 per share:

Number of

Underwriter Shares
Deutsche Bank Securities Inc. 11,375,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 10,725,000
Barclays Capital Inc. 10,725,000
Citigroup Global Markets Inc. 10,725,000
Credit Suisse Securities (USA) LLC 10,725,000
J.P. Morgan Securities LLC 10,725,000
Total 65,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares offered hereby is
subject to certain conditions precedent and that the underwriters will purchase all of the shares offered by this
prospectus supplement, other than those covered by the option to purchase additional shares described below, if any of
these shares are purchased.

The underwriters are purchasing the shares of common stock from us at $6.75 per share (representing approximately
$438.5 million aggregate net proceeds to us, after we deduct our estimated expenses of approximately $250,000 (or
approximately $504.3 million if the underwriters option to purchase additional shares described below is exercised in
full).

The underwriters will offer the shares of common stock for sale from time to time in one or more transactions (which
may include block transactions), in negotiated transactions or otherwise, or a combination of those methods of sale, at
market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices. The
shares of common stock will not be sold on or through the facilities of a national securities exchange or to or through
a market maker otherwise than on an exchange. The underwriters may do so by selling the shares of common stock to
or through broker/dealers, who may receive compensation in the form of underwriting discounts, concessions or
commissions from the underwriters and/or the purchasers of the shares of common stock for whom they may act as
agents. In connection with the sale of the shares of common stock, the underwriters may be deemed to have received
compensation from us in the form of underwriting discounts, and the underwriters may also receive commissions from
the purchasers of the shares of common stock for whom they may act as agents. The underwriters and any
broker/dealers that participate with the underwriters in the distribution of the shares of common stock may be deemed
to be underwriters, and any discounts or commissions received by them and any profit on the resale of the shares of
common stock by them may be deemed to be underwriting discounts or commissions.

We have granted to the underwriters an option to purchase up to 9,750,000 additional shares exercisable, in whole or
in part, at any time until 30 days after the date of this prospectus supplement, at $6.75 per share, less an amount per
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share equal to any dividends or distributions declared by us and payable on the 65,000,000 shares sold in this offering
but not payable on the 9,750,000 additional shares. We will be obligated, pursuant to the option, to sell these
additional shares to the underwriters to the extent the option is exercised. If any additional shares are purchased, the
underwriters will offer the additional shares on the same terms as those on which the 65,000,000 shares are being
offered.

We have agreed to indemnify the underwriters against some specified types of liabilities, including liabilities under
the Securities Act, and to contribute to payments the underwriters may be required to make in respect of any of these
liabilities.

Subject to certain exceptions, each of our executive officers and directors has agreed not to, directly or indirectly,
offer, sell, pledge, contract to sell, grant any option to purchase or otherwise dispose of, or enter into any transaction
that is designed to or reasonably expected to lead to or result in the disposition of any of our shares or other securities
convertible into or exchangeable or exercisable for our common shares or derivatives of our shares owned by these
persons prior to this offering for a period of 30 days after the date of this prospectus supplement without the prior
written consent of the underwriters named above. This consent may be given at any time without public notice. We
have entered into a similar 30-day lock up agreement with the underwriters, but our agreement will not apply in
respect of shares we may issue under our existing equity incentive plan or under our existing dividend reinvestment
and share purchase program, or shares of preferred stock we may issue under a preferred stock ATM offering
program. In addition, beginning 15 days after the closing of this offering, we may, without the consent of the
underwriters named above, sell shares of our common stock under a common or preferred stock ATM offering
program, provided that the number of shares of common stock sold under a common equity ATM offering program
from the fifteenth day after this closing to and including the expiration date of the 30-day restricted period does not
exceed 10% of the total number of shares sold in this offering. Furthermore, at or after 15 days from the date of this
prospectus, we may file a prospectus for either such ATM offering program.
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Notwithstanding the foregoing, if, subject to certain exceptions, (i) during the last 17 days of the 30-day restricted
period we release earnings results or material news or a material event relating to us occurs, or (ii) prior to the
expiration of the 30-day restricted period, we announce that we will release earnings results during the 16-day period
following the last day of the 30-day period, the above restrictions continue to apply until the expiration of the 18-day
period beginning on the date of the release of the earnings results or the occurrence of the material news or event.

The underwriters have advised us that it does not intend to confirm sales to any account over which it exercises
discretionary authority.

In connection with the offering, the underwriters may purchase and sell our shares in the open market. These
transactions may include short sales, purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the
offering. Covered short sales are sales made in an amount not greater than the underwriters option to purchase
additional shares from us in the offering. The underwriters may close out any covered short position by either
exercising its option to purchase additional shares or purchasing shares in the open market. In determining the source
of shares to close out the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as compared to the price at which they may purchase shares through
the underwriters option.

Naked short sales are any sales in excess of the option to purchase additional shares. The underwriters must close out
any naked short position by purchasing shares in the open market. A naked short position is more likely to be created
if the underwriters are concerned that there may be downward pressure on the price of the shares in the open market
prior to the completion of the offering.

Stabilizing transactions consist of various bids for or purchases of our shares made by the underwriters in the open
market prior to the completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline
in the market price of our shares. Additionally, these purchases, along with the imposition of the penalty bid, may
stabilize, maintain or otherwise affect the market price of our shares. As a result, the price of our shares may be higher
than the price that might otherwise exist in the open market. These transactions may be effected on the NYSE, in the
over-the-counter market or otherwise.

This prospectus supplement and the accompanying prospectus may be made available in electronic format on Internet
websites maintained by the underwriter of this offering. Other than this prospectus supplement and the accompanying
prospectus, in electronic format, the information on the underwriters websites and any information contained in any
other websites maintained by the underwriters is not part of this prospectus supplement or the accompanying
prospectus, or the registration statement of which the accompanying prospectus and this prospectus supplement form a
part.

The underwriters and their affiliates have engaged in, and may in the future engage in, investment banking, lending,
and other commercial dealings in the ordinary course of business with us. They receive customary fees and
commissions for these services.

Selling Restrictions

No action has been taken in any jurisdiction (except in the United States) that would permit a public offering of the
shares, or the possession, circulation or distribution of this prospectus supplement, the accompanying prospectus or
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any other material relating to us or the shares where action for that purpose is required. Accordingly, the shares may
not be offered or sold, directly or indirectly, and neither this prospectus supplement, the accompanying prospectus nor
any other offering material or advertisements in connection with the shares may be distributed or published, in or from
any country or jurisdiction except in compliance with any applicable rules and regulations of any such country or
jurisdiction.
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The underwriters may arrange to sell the shares offered hereby in certain jurisdictions outside the United States, either
directly or through affiliates, where it is permitted to do so.

European Economic Area

In relation to each Member State of the European Economic Area (the EEA ) that has implemented the Prospectus
Directive, as defined below (each, a Relevant Member State ), an offer to the public of any shares that are the subject
of the offering contemplated in this prospectus supplement may not be made in that Relevant Member State, except
that an offer to the public in that Relevant Member State of any of the shares may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) atany time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) by the underwriters to fewer than 100 or, if the Relevant Member State has implemented the relevant
provisions of the 2010 PD Amending Directive, 150 natural or legal persons (other than qualified investors,
as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining
the prior consent of the underwriter for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of the shares shall result in a requirement for us or the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive.

Any person making or intending to make any offer within the EEA of the shares that are the subject of the offering
contemplated in this prospectus supplement and the accompanying prospectus should only do so in circumstances in
which no obligation arises for us or the underwriters to produce a prospectus for such offer. Neither we nor the
underwriters have authorized, or will authorize, the making of any offer of the shares offered hereby through any
financial intermediary, other than offers made by the underwriters that constitute the final offering of the securities
contemplated in this prospectus supplement and the accompanying prospectus.

For the purposes of this provision and the buyer s representation below, the expression an offer of securities to the
public in relation to the shares in any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and the shares to be offered so as to enable an investor to
decide to purchase the shares, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive to the extent implemented in the
Relevant Member State) and includes any relevant implementing measure in each Relevant Member State and the
expression 2010 PD Amending Directive means Directive 2010/73/EU.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any of the

shares that are the subject of the offering contemplated by this prospectus supplement and the accompanying
prospectus will be deemed to have represented, warranted and agreed to and with the underwriters and us that:
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it is a qualified investor within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive; and

in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the
Prospectus Directive, (i) the shares acquired by it in the offering have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant Member State other
than qualified investors, as defined in the Prospectus Directive, or in circumstances in which the prior
consent of the underwriter has been given to the offer or resale; or (ii) where the shares have been acquired
by it on behalf of persons in any Relevant Member State other than qualified investors, the offer of those
shares to it is not treated under the Prospectus Directive as having been made to such persons.
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United Kingdom

Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (the FSMA )), in connection with the issue or sale of the shares, has only been, and
will only be, communicated or caused to be communicated in circumstances in which Section 21(1) of the FSMA does
not apply to us.

Anything in relation to the shares in, from or otherwise involving the United Kingdom, has been, and may only be
done, in compliance with all applicable provisions of the FSMA.

Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority ( FINMA ) as a foreign
collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of June 23,
2006, as amended ( CISA ), and accordingly, the shares being offered pursuant to this prospectus supplement and the
accompanying prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the
shares have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to
Article 119 CISA and the shares offered hereby may not be offered to the public (as this term is defined in Article 3
CISA) in or from Switzerland. The shares may solely be offered to qualified investors, as this term is defined in
Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of
November 22, 2006, as amended (  CISO ), such that there is no public offer.

Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus
supplement and the accompanying prospectus and any other materials relating to the shares are strictly personal and
confidential to each offeree and do not constitute an offer to any other person. This prospectus supplement and the
accompanying prospectus may only be used by those qualified investors to whom they have been handed out in
connection with the offer described herein and may neither directly or indirectly be distributed or made available to
any person or entity other than their recipients. They may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus
supplement and the accompanying prospectus do not constitute an issue prospectus as that term is understood pursuant
to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the shares
on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the information
presented in this prospectus supplement and the accompanying prospectus does not necessarily comply with the
information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes
annexed to the listing rules of the SIX Swiss Exchange.

Dubai International Financial Centre

This prospectus supplement and the accompanying prospectus relate to an exempt offer in accordance with the
Offered Securities Rules of the Dubai Financial Services Authority. This prospectus supplement and the
accompanying prospectus is intended for distribution only to persons of a type specified in those rules. They must not
be delivered to, or relied on by, any other person. The Dubai Financial Services Authority has no responsibility for
reviewing or verifying any documents in connection with exempt offers. The Dubai Financial Services Authority has
not approved this prospectus supplement and the accompanying prospectus nor taken steps to verify the information
set out herein and therein, and has no responsibility for them. The shares that are the subject of the offering
contemplated by this prospectus supplement and the accompanying prospectus may be illiquid and/or subject to
restrictions on their resale. Prospective purchasers of the shares offered hereby should conduct their own due diligence
on the shares. If you do not understand the contents of this prospectus supplement and the accompanying prospectus,
you should consult an authorized financial adviser.
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Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances that
do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong
Kong), or (ii) to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being
a prospectus within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to
be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.
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Japan

The shares offered in this prospectus supplement have not been registered under the Financial Instruments and
Exchange Law of Japan. The shares have not been offered or sold and will not be offered or sold, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan or to others for re-offering or re-sale, directly or
indirectly, in Japan or to a resident of Japan, except (i) pursuant to an exemption from the registration requirements of
the Financial Instruments and Exchange Law and (ii) in compliance with any other applicable requirements of
Japanese law.

Singapore

Neither this prospectus supplement nor the accompanying prospectus has been registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, this prospectus supplement, the accompanying prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the
common shares may not be circulated or distributed, nor may the common shares be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(1) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the

SFA ), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in
accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA, in each case subject to compliance with conditions
set forth in the SFA.

Where the common shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom
is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor, shares, debentures and
units of shares and debentures of that corporation or the beneficiaries rights and interest (however described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired the common shares
pursuant to an offer made under Section 275 of the SFA except: (1) to an institutional investor (for corporations, under
Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA, or to any person pursuant to an
offer that is made on terms that such shares, debentures and units of shares and debentures of that corporation or such
rights and interest in that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign
currency) for each transaction, whether such amount is to be paid for in cash or by exchange of securities or other
assets, and further for corporations, in accordance with the conditions specified in Section 275 of the SFA; (2) where
no consideration is or will be given for the transfer; or (3) where the transfer is by operation of law.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Akerman Senterfitt, Miami, Florida. In addition, the description of
U.S. federal income tax consequences contained in the section of the accompanying prospectus to this prospectus
supplement entitled U.S. Federal Income Tax Considerations is based on the opinion of Akerman Senterfitt, Miami,
Florida. Certain legal matters relating to this offering will be passed upon for the underwriters by Skadden, Arps,
Slate, Meagher & Flom LLP, New York, New York.
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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 and warrants are listed on the New York Stock Exchange and the NYSE Amex under the symbols
ARR and ARR.WS, respectively.

We have elected to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes,
commencing with our taxable year ended December 31, 2009. 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 or our outstanding shares
of all classes of capital stock. In addition, our charter contains various other restrictions on the ownership and transfer
of our common 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
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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 July 9, 2012
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You should rely only on the information contained in this document or to which we have referred you. We
have not authorized anyone to provide you with information that is different. This document may only be used
where it is legal to sell these securities. The information in this document may only be accurate on the date of
this document.
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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
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.

When used in this prospectus, the terms ARMOUR, company, issuer, registrant, we, our, and us referto A
Residential REIT, Inc., unless otherwise specified.
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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, appro
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:

(1)
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the factors referenced in this prospectus, including those set forth under the section captioned Risk Factors, which is
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 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;

3)

mortgage loan modification programs and future legislative action;

)

availability, terms and deployment of capital;

®)

changes in economic conditions generally;

(6)

changes in interest rates, interest rate spreads, the yield curve or prepayment rates;
(7

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

inflation or deflation;

©)

availability of suitable investment opportunities;

(10)

the degree and nature of our competition, including competition for agency securities from the U.S. Treasury;
11

changes in our business and investment strategy;

12)

our limited operating history;

(13)
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our dependence on our manager and ability to find a suitable replacement if our manager were to terminate its
management relationship with us;

(14)

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

(15)

changes in personnel at our manager or the availability of qualified personnel at our manager;

(16)

limitations imposed on our business by our status as a REIT;

A7)

changes in GAAP, including interpretations thereof; and

(18)

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.
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ARMOUR RESIDENTIAL REIT, INC.
Overview

We are an externally-managed Maryland corporation organized in 2008, managed by ARMOUR Residential
Management, LLC ("ARRM"), an entity affiliated with our executive officers. We invest primarily in hybrid

adjustable rate, adjustable rate and fixed rate residential mortgage backed securities issued or guaranteed by a U.S.
Government-sponsored entity ( GSE ), such as the Federal National Mortgage Association (more commonly known as
Fannie Mae) and the Federal Home Loan Mortgage Corporation (more commonly known as Freddie Mac), or
guaranteed by the Government National Mortgage Administration, a U.S. Government corporation (more commonly
known as Ginnie Mae) (collectively, "Agency Securities"). From time to time, a portion of our portfolio may be
invested in unsecured notes and bonds issued by U.S. Government-chartered entities (collectively, Agency Debt ), U.S.
Treasuries and money market instruments, subject to certain income tests we must satisfy for our qualification as a

real estate investment trust ( REIT ). On December 1, 2011, our stockholders approved an amendment to our charter to
broaden our investment asset class restriction in response to potential changes in Agency Securities to include
non-Agency as well as Agency Securities in our investment asset class restriction. While we remain committed to
investing in Agency Securities for so long as an adequate supply and pricing exists, we believe it is prudent for us to
have the flexibility to invest in non-Agency Securities and respond to changes in GSE policy.

We seek attractive long-term investment returns by investing our equity capital and borrowed funds in our targeted

asset class of Agency Securities. 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 intend to qualify and have
elected to be taxed as a REIT under the Internal Revenue Code ( the Code ). We will generally not be subject to federal
income tax to the extent that we distribute our taxable income to our shareholders and as long as we satisfy the

ongoing REIT requirements including meeting certain asset, income and stock ownership tests.

Our business plan is to identify and acquire Agency Securities, 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 mitigate 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 our business plan requires us to
address interest rate risk, maintain adequate liquidity and effectively mitigate interest rate risks. We execute our
business plan in a manner consistent with our intention of qualifying as a REIT and avoiding regulation as an
investment company.

Our Manager

We are externally managed by ARRM, a Delaware limited liability company, pursuant to a management agreement
between us and ARRM. As an externally-managed company, we depend on the diligence, experience and skill of
ARRM for the selection, acquisition, structuring, interest rate risk mitigation and monitoring of our Agency Securities,
Agency Debt and associated borrowings. We do not have any employees whom we compensate directly with salaries
or other compensation. ARRM currently has eleven full-time employees.

The management agreement requires ARRM to manage our business affairs in conformity with certain restrictions

contained therein, including any material operating policies adopted by us. ARRM's role as manager is subject to the
direction and oversight of our board of directors. ARRM is responsible for:
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advising us with respect to, arranging for, and managing the acquisition, financing, management and disposition of,
our investments;

evaluating the duration and prepayment risk of our investments and arranging borrowing and interest rate risk
mitigation strategies; and

coordinating our capital raising activities.

In conducting these activities, ARRM also advises us on the formulation of, and implements, our operating strategies
and policies, arranges for our acquisition of assets, monitors the performance of our assets, arranges for various types
of financing and interest rate risk mitigation strategies, and provides administrative and managerial services in
connection with our day-to-day operations, as may be required from time to time for our management and our assets
(other than assets solely being managed by any other manager).
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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 common 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 regular corporate rates. 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 Exemption

We conduct our business so as not to become regulated as an investment company under the Investment Company Act
of 1940 ( the Act ). If we were to fall within the definition of an investment company, we would be unable to conduct
our business as described in this Form S-3.

Section 3(a)(1)(A) of the Act defines an investment company as any issuer that is or holds itself out as being engaged
primarily in the business of investing, reinvesting or trading in securities. Section 3(a)(1)(C) of the Act also defines

an investment company as any issuer that is engaged or proposes to engage in the business of investing, reinvesting,
owning, holding or trading in securities and owns or proposes to acquire investment securities having a value
exceeding 40% of the value of the issuer's total assets (exclusive of U.S. Government securities and cash items) on an
unconsolidated basis. Excluded from the term investment securities, among other things, in Section 3(a)(1)(C) of the
Act, as defined above, are U.S. Government securities and securities issued by majority-owned subsidiaries that are

not themselves investment companies and are not relying on the exception from the definition of investment company
set forth in Section 3(c)(1) or Section 3(c)(7) of the Act.

To avoid registration as an investment company, we rely on the exclusion provided by Section 3(c)(5)(C) of the Act.
To qualify for the exclusion, we intend to make investments so that at least 55% of the assets we own consist of

qualifying assets and so that at least 80% of the assets we own consist of qualifying assets and real estate related
assets. We generally expect that our investments in Agency Securities will be treated as either qualifying assets or real
estate related assets under Section 3(c)(5)(C) of the Act in a manner consistent with the Securities and Exchange
Commission ( SEC ) staff no-action letters. Qualifying assets for this purpose include mortgage loans and other assets,
such as whole pool Agency Securities that are considered the functional equivalent of mortgage loans for the purposes
of the Act. We invest at least 55% of our assets in whole pool Agency Securities that constitute qualifying assets in
accordance with SEC staff guidance and at least 80% of our assets in qualifying interests plus other real estate related
assets. Other real estate related assets would consist primarily of non-whole pool Agency Securities and funds
awaiting investment. As a result of the foregoing restrictions, we are limited in our ability to make or dispose of
certain investments. To the extent that the SEC staff publishes new or different guidance with respect to these matters,
we may be required to adjust our strategy accordingly. These restrictions could also result in us holding assets we
might wish to sell or selling assets we might wish to hold. Although we intend to monitor our portfolio relying on the
Section 3(c)(5)(C) exclusion periodically and prior to each acquisition and disposition, there can be no assurance that
we will be able to maintain this exclusion.

To the extent that we elect in the future to conduct our operations through wholly-owned subsidiaries, such business
will be conducted in a manner as to ensure that we do not meet the definition of investment company under either
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Section 3(a)(1)(A) or Section 3(a)(1)(C) of the Act. All wholly-owned subsidiaries that we elect to conduct our
business through would qualify for the Section 3(c)(5)(C) exclusion discussed above and we would, accordingly,
qualify for the Section 3(a)(1)(C) exemption because less than 40% of the value of our total assets on an
unconsolidated basis would consist of investment securities. We intend to monitor our portfolio periodically to ensure
compliance with the 40% test. In such case, we would be a holding company which conducts business exclusively
through wholly-owned subsidiaries and we would be engaged in the non-investment company business of our
subsidiaries.

On August 31, 2011, the SEC issued a concept release (No. IC-29778; File No. SW7-34-11, Companies Engaged in
the Business of Acquiring Mortgages and Mortgage-Related Instruments) pursuant to which it is reviewing whether
certain companies that invest in MBS and rely on the exemption from registration under Section 3(c)(5)(C) of the Act
(such as us) should continue to be allowed to rely on such exemption from registration. If we fail to continue to
qualify for this exemption from registration as an investment company, or the SEC determines that companies that
invest in MBS are no longer able to rely on this exemption, our ability to use leverage would be substantially reduced
and we would be unable to conduct our business as planned, or we may be required to register as an investment
company under the Act, either of which could negatively affect the value of shares of our common stock and our
ability to make distributions to our shareholders.

43



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

Restrictions on Ownership of our Common 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 of shares, whichever is more restrictive, of our
outstanding shares of common stock or our outstanding shares of all classes of capital stock. Our board of directors
may, in its sole discretion, waive the 9.8% ownership limit in certain circumstances. Currently, there are holders of
our capital stock and/or warrants whose ownership exceeds the thresholds set forth in our charter. We have 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 common 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 common 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 Maryland General Corporation Law ( MGCL ) and
such other factors as our board of directors deems relevant.

Corporate Information

We were incorporated in the state of Maryland on February 5, 2008. On November 1, 2009, we consummated a
business combination with Enterprise Acquisition Corp., a publicly traded blank check company formed for the
purposes of acquiring an operating business. As a result of this transaction, which we refer to as the Business
Combination, we became a publicly traded company.

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. The information on our website is not intended to form a part of or be incorporated by reference into this
prospectus.
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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 target 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. Our focus will be on purchasing Agency Securities and Agency Debt and
other assets, subject to our investment guidelines and REIT qualification requirements. ARRM 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, ARRM may invest the net
proceeds from this offering in interest-bearing short- term investments, 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 quarterly cash
distributions out of such net proceeds.

SELECTED COMPREHENSIVE INCOME DATA

In June 2011, the Financial Accounting Standards Board issued guidance on the presentation of comprehensive
income in financial statements. Entities are required to present total comprehensive income either in a single,
continuous statement of comprehensive income or in two separate, but consecutive, statements. We adopted this
standard as of January 1, 2012, and will present net income and other comprehensive income in two separate
statements in our annual financial statements. The table below reflects the retrospective application of this guidance
for each of the three years ended December 31st. The retrospective application did not have a material impact on our
financial condition or results of operations.

Year Ended Year Ended Year Ended

December 31, December 31, December 31,

2011D 2010 20091
Net (Loss) Income $ (9,442,054) $ 6,536,857 $ (1,149,427
Other comprehensive income (loss):
Reclassification adjustment for realized gain on sale of Agency
Securities (16,630,762)
Net unrealized gain (loss) on available for sale securities 69,608,196 (4,270,369) 40,839
Other comprehensive income (loss) 52,977,434 (4,270,369) 40,839
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Comprehensive Income $ 43,535,380 $ 2,266,488 $  (1,108,588)

RATIO OF EARNINGS TO FIXED CHARGES

For the
Three Period from
Months July 9, 2007
Ended through
March December
31, Year Ended December 31, 31,
(dollars in thousands) 2012 2011 2010 2009 2008 2007
Net income (loss) attributable to common
stockholders $ 65224 $(9442) $6,537 $(2,350) $ 487 $ 867
Additional fixed charge (interest expense) $ 6,929 $ 11,856 $ 1,207 $ 14 $ -3 -
Earnings adjusted $ 72,153 $ 2414 $ 7,744 $2336) $ 487 % 867
Ratio of earnings to fixed charges 10.41  0.20@ 6.42 NM®) NM®) NM®)

(1) The amount herein are not tax effected as we classify as a REIT for income tax purposes.

(2) For the year ended December 31, 2011 we had an earnings-to fixed-charges deficiency of $21.3 million.

(3) Enterprise Acquisition Corp., the accounting acquirer in the merger with ARMOUR completed on November 6,
2009, was formed on July 9, 2007 as a development stage company with no operations. Prior to November 6, 2009,

the ratio of earnings to fixed charges is not a meaningful measure.
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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, our charter and 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 500,000,000 shares of common stock, $0.001 par value per share, and
25,000,000 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 July 6, 2012, 188,217,141 shares of common stock were issued and outstanding and 1,400,000 shares
of preferred stock 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 ARRM. 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.
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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 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
be approved by a majority of all of the votes entitled to be cast on the matter.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.
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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, as amended and restated, bylaws, and articles supplementary to our
charter, designating terms of a series of preferred stock. The outstanding shares of preferred stock were, and any
additional shares of preferred stock, when and if issued in the future will be, 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;
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the procedures for any auction and remarketing for the preferred stock;

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 the
conversion 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 preferred
stock 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 as
may be appropriate to preserve our qualification as a REIT.
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Warrants

As of July 6, 2012, we had outstanding warrants to purchase 32,500,000 shares of common stock, which are
exercisable at $11.00 per share and expire in 2013. We may issue additional warrants for the purchase of common
stock, preferred stock or debt securities in one or more series, from time to time. We may issue additional 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 additional 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 we file with the SEC.
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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. No shares of preferred stock are presently outstanding, and we have no present plans to issue any shares
of preferred stock.

Power to Increase or Decrease Authorized Shares of Common 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 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 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.
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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 of shares, 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 of shares, whichever is more restrictive, of our outstanding shares of common stock or capital 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 number of shares, whichever is more restrictive, of our outstanding shares of common
stock or capital stock, and thereby subject the shares of common stock, total shares of stock or warrants to the
applicable ownership limit.
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Our board of directors mays, 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 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 our 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.

Currently, there are holders of our capital stock and/or warrants whose ownership exceeds the thresholds set forth in
our charter. We have granted waivers from the charter requirements 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

54



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

any person from transferring shares of our stock if such transfer would result in shares of our stock being owned by
fewer 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
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.

10
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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 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 been
transferred to the trust; and
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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.

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;
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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.
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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 has
occurred, 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 not
represented 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 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, if

any, the date or dates from which interest will accrue and the interest payment date or dates for the debt securities;
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any limit upon the aggregate principal amount of the debt securities which may be authenticated and delivered under
the 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 debt securities
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
securities shall or may be payable;
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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 with
respect to such global securities;

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

with respect to subordinated debt securities only, the amendment or modification of the subordination provisions in
the subordinated indenture with respect to the debt securities; and

any other specific terms.
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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 that
person for money;

all of the lease obligations which are capitalized on the books of that person in accordance with generally accepted
accounting 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
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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:

(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
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supplemental indenture, executed an
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