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

Edgar Filing: Great Ajax Corp. - Form POS AM

1



If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ☐
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☐
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of  “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☒ (Do not check if a smaller reporting company) Smaller reporting company ☐
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended,
or until the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE
This Post-Effective Amendment No. 1 on Form S-3 is being filed by the registrant to update tax-related disclosures.
All filing fees payable in connection with the registration of the shares covered by this Post-Effective Amendment No.
1 were paid by the registrant at the time of the initial filing of the Form S-3.

Edgar Filing: Great Ajax Corp. - Form POS AM

3



TABLE OF CONTENTS
The information in this prospectus is not complete and may be changed. These securities may not be sold nor may
offers to buy these securities be accepted prior to the time the registration statement filed with the Securities and
Exchange Commission becomes effective. This prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED APRIL 12, 2016
PROSPECTUS

$150,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Units

We may from time to time offer, in one or more series or classes, separately or together, and in amounts, at prices and
on terms to be set forth in one or more supplements to this prospectus, the following securities:
•
shares of our common stock, par value $0.01 per share;

•
shares of our preferred stock (which we may issue in one or more classes or series), par value $0.01 per share;

•
debt securities;

•
warrants to purchase shares of common stock or preferred stock or debt securities; or

•
units consisting of two or more of the foregoing.

We refer to the common stock, preferred stock, debt securities, warrants and units, collectively, as the “securities” in this
prospectus. We may offer, issue and sell the securities at an aggregate public offering price that will not exceed
$150,000,000.
We will provide the specific terms of any securities we may offer in supplements to this prospectus. You should read
this prospectus and any applicable prospectus supplement carefully before you invest. This prospectus may not be
used to offer and sell any securities unless accompanied by a prospectus supplement describing the amount of
securities being offered and terms of the offering of those securities. We may offer and sell these securities to or
through one or more underwriters, dealers or agents, or directly to purchasers on a continuous or delayed basis. We
reserve the sole right to accept, and together with any underwriters, dealers and agents, reserve the right to reject, in
whole or in part, any proposed purchase of securities. The names of any underwriters, dealers or agents involved in the
sale of any securities, the specific manner in which they may be offered and any applicable commissions or discounts
will be set forth in the prospectus supplement covering the sales of those securities.
Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol “AJX.” On April 11,
2016, the last reported sale price of our common stock was $11.85.
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To assist us in qualifying as a real estate investment trust, or REIT, among other purposes, ownership of our common
stock by any person is generally limited to 9.8% of our outstanding common stock. In addition, our charter contains
various other restrictions on the ownership and transfer of our common stock. See “Restrictions on Ownership and
Transfer.”
We are an “emerging growth company” under the Jumpstart Our Business Startups Act and are subject to reduced public
company reporting requirements.
Investing in our securities involves risks. See “Risk Factors” beginning on page 3, as well as the “Risk Factors”
incorporated by reference herein from our most recent Annual Report on Form 10-K, our Quarterly Reports on Form
10-Q and other reports and information that we file with the Securities and Exchange Commission.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is April 12, 2016
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained or
incorporated by reference in this prospectus, any accompanying prospectus supplement or any free writing prospectus
we may provide you in connection with an offering of securities. You must not rely on any unauthorized information
or representation not contained or incorporated by reference in this prospectus, any accompanying prospectus
supplement or any free writing prospectus. This prospectus, any accompanying prospectus supplement or any free
writing prospectus does not constitute an offer to sell or the solicitation of an offer to buy securities other than the
registered securities to which they relate, nor does this prospectus, any accompanying prospectus supplement or any
free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. The information contained in
this prospectus, any prospectus supplement to this prospectus, any free writing prospectus or the documents
incorporated by reference herein or therein are accurate only as of the date of such document. Our business, financial
condition, liquidity, results of operations, funds from operations and prospects may have changed since those dates.
i
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process for the delayed offering and sale of securities pursuant to
Rule 415 under the Securities Act of 1933, as amended, or the Securities Act. Under the shelf registration process, we
may, over time, sell any combination of the securities described in this prospectus in one or more offerings up to a
total dollar amount of  $150,000,000. This prospectus provides you with a general description of the securities that we
may offer. As allowed by SEC rules, this prospectus does not contain all the information you can find in the
registration statement or the exhibits to the registration statement. We will not use this prospectus to offer and sell
securities unless it is accompanied by a prospectus supplement that more fully describes the securities being offered
and the terms of the offering. Any accompanying prospectus supplement or free writing prospectus may also add to,
update or supersede other information contained in this prospectus.
The SEC allows us to “incorporate by reference” certain information that we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus, and information that we file later with the SEC will update automatically,
supplement and/or supersede this information. Any statement contained in a document incorporated or deemed to be
incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any other document which also is or is
deemed to be incorporated by reference in this prospectus modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus. You should read the detailed information regarding our company, our securities and our financial
statements and the notes to those statements appearing elsewhere in this prospectus or incorporated herein by
reference. Before purchasing any securities, you should carefully read this prospectus, any prospectus supplement and
any free writing prospectus together with the information incorporated or deemed to be incorporated by reference
herein as described under the headings “Where You Can Find More Information” and “Incorporation of Certain
Documents by Reference” in this prospectus. In this prospectus, unless the context indicates otherwise, references to
“Great Ajax,” “we,” “the company,” “our” and “us” refer to the activities of and the assets and liabilities of the business and
operations of Great Ajax Corp., and references to “operating partnership” refers to Great Ajax Operating Partnership
L.P., a Delaware limited partnership.
ii
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FORWARD-LOOKING STATEMENTS
This prospectus and any accompanying prospectus supplement, including the documents incorporated by reference
into this prospectus and any accompanying prospectus supplement, contain forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or
the Exchange Act.
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 terms such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,”
“should,” “will” and “would” or the negatives of these terms or other comparable terminology.
The forward-looking statements 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 can change
as a result of many possible events or factors, not all of which are known to us or are within our control. 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, along with the following factors that
could cause actual results to vary from our forward-looking statements:
•
our ability to implement our business strategy;

•
difficulties in identifying re-performing and non-performing loans and properties to acquire;

•
the impact of changes to the supply of, value of and the returns on re-performing and non-performing loans;

•
our ability to convert non-performing loans into performing loans, or to modify or otherwise resolve such loans;

•
our ability to convert non-performing loans to properties that can generate attractive returns either through sale or
rental;

•
our ability to compete with our competitors;

•
our ability to control our costs;

•
the impact of changes in interest rates and the market value of the collateral underlying our re-performing and
non-performing loan portfolios or of our other real estate assets;

•
our ability to obtain financing arrangements on favorable terms, or at all;

•
our ability to retain our engagement of Thetis Asset Management LLC (our “Manager”);

•
the failure of Gregory Funding LLC (the “Servicer” or “Gregory”) to perform its obligations under the servicing
agreement;
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•
general volatility of the capital markets;

•
the impact of adverse real estate, mortgage or housing markets and changes in the general economy;

•
changes in our business strategy;

•
our failure to qualify or maintain qualification as a REIT;

•
our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;

•
our failure to maintain our exemption from registration under the Investment Company Act; and

•
the impact of adverse legislative or regulatory tax changes.


iii
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The forward-looking statements should be read in light of these factors and the factors identified in the “Risk Factors”
incorporated by reference into this prospectus and any accompanying prospectus supplement, from our most recent
Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other reports and information that we file
with the SEC from time to time.
iv
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OUR COMPANY
We are a Maryland corporation that focuses primarily on acquiring, investing in and managing a portfolio of
re-performing and non-performing mortgage loans secured by single-family residences and, to a lesser extent,
single-family properties. We also invest in loans secured by multi-family residential and commercial mixed use
retail/residential properties, as well as in the properties directly. The multi-family and commercial mixed-use
properties generally will have loan values of up to approximately $5 million. We refer to these as “smaller commercial
properties.”
Our primary strategy is to acquire, own and manage re-performing and non-performing mortgage loans. We seek to
acquire loans at significant discounts to our estimates of the value of the underlying real estate and of the unpaid
principal balance, or UPB, of the loan. Unlike other loan acquirers, who often rely on pooled estimates in analyzing
and pricing portfolios, our Manager uses proprietary models and data developed by its affiliates to evaluate individual
assets and to help determine cities, neighborhoods and properties that it believes will experience home price
appreciation. These proprietary analytics have inputs for economic and demographic data that include changes in
unemployment rates, median household incomes, housing starts, crime rates, education, electoral participation and
other variables that we believe closely correlate to property values. The proprietary models predict probabilistic future
cash flows for each loan we seek to acquire. Factors affecting our cash flow projections include resolution method,
resolution timeline, foreclosure costs, rehabilitation costs and eviction costs. The database for these proprietary
models contains foreclosure timelines on an individual county basis and, in some instances, also on an individual
judge basis. We believe that these proprietary models permit us to acquire loans at prices we and the Manager believe
represent a discount to UPB and current property values in non-auction purchases.
We generally intend to securitize our mortgage loans and retain subordinated securities from our securitizations. We
also hold “real estate-owned” properties, or REO, acquired upon the foreclosure or other settlement of our owned
non-performing loans, as well as through outright purchases. We anticipate our REO will consist principally of
single-family homes, although we also may own smaller commercial properties. Our resolution methods are tailored
to each loan, based on our Servicer’s detailed analytics, and include, among others, loan modification, forbearance
agreements, foreclosure, short sale and deed-in-lieu of foreclosure. In the event of foreclosure, our Manager
determines, in part based on the information obtained from the Servicer regarding historical experience, whether to
seek to sell any REO asset, including offering mortgage financing to the purchaser, or to hold the REO as a rental
property. We may conduct some of these activities through a taxable REIT subsidiary, or TRS. As part of our
integrated approach, the Servicer focuses on understanding each borrower’s situation and working closely with the
borrower to determine the most appropriate resolution for both parties. We believe that purchasing re-performing and
non-performing mortgage loans at significant discounts to UPB and underlying property values, as well as working,
through Gregory Funding LLC, an affiliated entity, to support continuing or new payments by borrowers, will allow
us to achieve our targeted returns. However, if actual results differ from our assumptions, particularly if the value of
the underlying properties were to decrease significantly, we may not achieve our targeted returns.
We are externally managed by Thetis Asset Management LLC, an affiliated entity. We own a 19.8% interest in the
Manager. Our mortgage loans and other real estate assets are serviced by Gregory Funding LLC, an affiliated entity.
We conduct substantially all of our business through our operating partnership, Great Ajax Operating Partnership L.P.,
a Delaware limited partnership, and its subsidiaries. We, through a wholly owned subsidiary, are the general partner of
our operating partnership. GA-TRS LLC, or Thetis TRS, is a wholly owned subsidiary of the operating partnership
that owns the equity interest in the Manager. We elected to treat Thetis TRS as a TRS under the Internal Revenue
Code of 1986, as amended, or the Code. In September 2014, we formed Great Ajax Funding LLC, a wholly owned
subsidiary of the operating partnership, to act as the depositor of mortgage loans into securitization trusts and to hold
the subordinated securities issued by such trusts and any additional trusts we may form for additional securitizations.
In November 2014, we formed AJX Mortgage Trust I, a wholly owned subsidiary of the operating partnership, in
connection with a repurchase agreement. On February 1, 2015, we formed GAJX Real Estate LLC, as a wholly owned
subsidiary of the operating partnership, to own, maintain, improve and sell REO purchased by us. We have elected to
treat GAJX Real Estate LLC as a TRS under the Code.
1
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We have elected to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes beginning
with our taxable year ended December 31, 2014. Our qualification as a REIT depends upon our ability to meet, on a
continuing basis, various complex requirements 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 diversity of ownership of our
capital stock. We believe that we are organized in conformity with the requirements for qualification as a REIT under
the Code, and that our current intended manner of operation enables us to meet the requirements for taxation as a
REIT for U.S. federal income tax purposes.
Our principal offices are located at 9400 SW Beaverton-Hillsdale Hwy, Suite 131, Beaverton, OR 97005. Our
telephone number is 503-505-5670. Our web address is www.great-ajax.com. The information on our website does
not constitute a part of this prospectus.
2
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RISK FACTORS
Investment in any securities offered pursuant to this prospectus involves substantial risks. Before acquiring securities
from us, you should carefully consider the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K, our subsequent Quarterly Reports on Form 10-Q and the other information contained in this prospectus,
as updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in
any accompanying prospectus supplement. The occurrence of any of these risks might cause you to lose all or part of
your investment in the offered securities. Please also refer to the section entitled “Forward-Looking Statements” in this
prospectus.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratio of earnings to fixed charges for the periods set forth below. For purposes of
calculating the ratio of earnings to fixed charges, earnings consist of pre-tax net income (loss) from continuing
operations plus fixed charges less capitalized interest. Fixed charges include interest expense, capitalized interest and
amortization of premiums, discounts, and deferred financing costs related to debt.

 

Period from
inception
(January 30,)
through
December 31,
2014


Year ended
December 31,
2015



Ratio of earnings to fixed charges(1) 5.80 3.21 

(1)
We did not have any preferred stock outstanding for the periods presented.

USE OF PROCEEDS
Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the
sale of securities offered by this prospectus and the accompanying prospectus supplement to acquire mortgage-related
assets having characteristics substantially similar to those comprising our loan portfolio, subject to the availability of
appropriate investment opportunities consistent with our objectives. We have not entered into binding definitive
commitments to acquire mortgage loans but continually review different loan portfolios.
Pending these uses, we intend to invest the net proceeds in readily marketable, interest bearing, short-term investment
grade securities or money market accounts that are consistent with our intention to qualify as a REIT. Such temporary
investments are expected to provide a lower net return than we anticipate achieving from our targeted investments.
Further details regarding the use of the net proceeds from the sale of securities will be set forth in the applicable
prospectus supplement.
3
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DESCRIPTION OF SECURITIES WE MAY OFFER
This prospectus contains a summary description of the common stock, preferred stock, debt securities, warrants and
units that we may offer from time to time. As further described in this prospectus, these summary descriptions are not
meant to be complete descriptions of each security. The particular terms of any security will be described in the
accompanying prospectus supplement and other offering material. The accompanying prospectus supplement may
update, change or add to the terms and conditions of the securities as described in this prospectus.
DESCRIPTION OF COMMON STOCK
The following summary description of our common stock does not purport to be complete and is subject to and
qualified in its entirety by reference to Maryland law, our charter and our bylaws, copies of which are filed as exhibits
to the registration statement of which this prospectus is a part. See “Where You Can Find More Information.”
General
Our charter provides that we may issue up to 125,000,000 shares of common stock, par value $0.01 per share. As of
April 12, 2016, 15,942,638 shares of common stock were issued and outstanding, including 624,106 shares reserved
for issuance upon redemption of units of our operating partnership held by persons other than us.
Our charter authorizes our board of directors to amend our charter to increase or decrease the aggregate number of
authorized shares or the number of shares of any class or series without stockholder approval. Maryland law provides
that none of our stockholders is personally liable to our creditors for any of our obligations solely as a result of that
stockholder’s status as a stockholder.
Voting Rights of Common Stock
Subject to the provisions of our charter regarding restrictions on the transfer and ownership 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 our stock, the holders of our common stock possess the exclusive voting power. Our directors are elected by
plurality. There is no cumulative voting in the election of directors or otherwise, which means that the holders of a
majority of the outstanding shares of common stock, voting as a single class, can elect all of the directors then
standing for election.
Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, transfer all or
substantially all of its assets or engage in a share exchange unless advised by the board of directors and approved by
the affirmative vote of stockholders holding at least two-thirds of the shares entitled to vote on the matter, unless a
lesser percentage (but not less than a majority of all the votes entitled to be cast on the matter) is set forth in the
corporation’s charter. Our charter provides for approval by a majority of all the votes entitled to be cast on the matter
for the matters described in this paragraph, except that the charter requirement for a two-thirds vote to remove
directors may be amended only with approval of two-thirds of the votes entitled to be cast.
Dividends, Liquidation and Other Rights
All shares of common stock offered by this prospectus will be duly authorized, fully paid and non-assessable. Holders
of our shares of common stock are entitled to receive dividends when authorized by our board of directors out of
assets legally available for the payment of dividends. They also will be 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 of our known debts and liabilities. These rights are subject to the preferential rights of
any other class or series of our stock and to the provisions of our charter regarding restrictions on transfer of our stock.
Holders of our shares of common stock have no preference, conversion, exchange, sinking fund or redemption rights
and have no preemptive rights to subscribe for any of our securities. Subject to the restrictions on transfer of capital
stock contained in our charter and to the ability of the board of directors
4
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to create shares of common stock with differing voting rights, all shares of common stock have equal dividend,
liquidation and other rights.
Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes
or series of classes of our stock (including preferred stock), to establish the number of shares in each class or series
and to set the preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends or other
distributions, qualifications or terms or conditions of redemption for each such class or series. Further, our charter
permits our board of directors, without stockholder action, to amend our charter to increase or decrease the aggregate
number of shares of our stock with the number of shares of any class or series of stock that we have authority to issue.
Power to Issue Additional Shares of Common Stock and Preferred Stock
We believe that the power of our board of directors to issue additional shares of our common stock or preferred stock
and to classify or reclassify unissued shares of our common stock or preferred stock and thereafter to cause us 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 which might arise. The additional classes or series, as well as
our common stock, will be available for issuance without further action by our stockholders, unless stockholder 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 has no intention at the present time of doing so, it
could authorize us to issue a class or series that could, depending upon the terms of such class or series, delay, defer or
prevent a transaction or a change in control of us that might involve a premium price for holders of our common stock
or otherwise be in their best interest.
5
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DESCRIPTION OF PREFERRED STOCK
The following summary description of our preferred stock does not purport to be complete and is subject to and
qualified in its entirety by reference to Maryland law, our charter and our bylaws, copies of which are filed as exhibits
to the registration statement of which this prospectus is a part. See “Where You Can Find More Information.”
General
Our charter provides that we may issue up to 25,000,000 shares of preferred stock, par value $0.01 per share, in one or
more series and with rights, preferences, privileges and restrictions that our board of directors may fix or designate
without any further vote or action by our stockholders.
Our charter authorizes our board of directors to reclassify any unissued shares of common stock into preferred stock,
to classify any unissued shares of preferred stock and to reclassify any previously classified but unissued shares of any
series of preferred stock previously authorized by our board of directors. Prior to issuance of shares of each class or
series of preferred stock, our board will be required by Maryland law and our charter to fix 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. Thus, our board could authorize the issuance of shares
of preferred stock with terms and conditions that could have the effect of delaying, deferring or preventing a
transaction or a change of control that might involve a premium price for holders of our common stock or otherwise
be in their best interest. No shares of our preferred stock are outstanding, and we have no present plans to issue any
preferred stock.
Terms
When we issue preferred stock, it will be fully paid and nonassessable. The preferred stock will not have any
preemptive rights.
Articles supplementary that will become part of our charter will set forth the specific terms of any new series of
preferred stock offered. A prospectus supplement will describe these specific terms, including:
•
the title and stated value;

•
the number of shares, liquidation preference and offering price;

•
the dividend rate, dividend periods and payment dates;

•
the date on which dividends begin to accrue or accumulate;

•
any auction and remarketing procedures;

•
any retirement or sinking fund requirement;

•
the price and the terms and conditions of any redemption right;

•
any listing on any securities exchange;

•
the price and the terms and conditions of any conversion or exchange right;
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•
any voting rights;

•
the relative ranking and preferences as to dividends, liquidation, dissolution or winding up;

•
any limitations on issuing any series of preferred stock ranking senior to or on a parity with the series of preferred
stock as to dividends, liquidation, dissolution or winding up;

•
any limitations on direct or beneficial ownership and restrictions on transfer; and

•
any other specific terms, preferences, rights, limitations or restrictions.


6
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Restrictions on Ownership and Transfer; Change of Control Provisions
As discussed under “Restrictions on Ownership and Transfer,” our charter contains restrictions on ownership and
transfers of our capital stock. In addition, the articles supplementary designating the terms of each series of preferred
stock may also contain additional provisions restricting the ownership and transfer of the preferred stock. The
prospectus supplement will describe any additional ownership limitation relating to a series of preferred stock.
For a discussion of provisions in our charter that may have the effect of delaying, deferring or preventing a change of
control, see “Certain Provisions of Maryland Law and our Charter and Bylaws.”
7
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DESCRIPTION OF DEBT SECURITIES
We may issue debt securities under one or more trust indentures to be executed by us and a specified trustee. The
terms of the debt securities will include those stated in the indenture and those made a part of the indenture by
reference to the Trust Indenture Act of 1939, or the Trust Indenture Act. The indentures will be qualified under the
Trust Indenture Act.
The following description sets forth certain anticipated general terms and provisions of the debt securities to which an
accompanying prospectus supplement may relate. The particular terms of the debt securities offered by an
accompanying prospectus supplement (which terms may be different than those stated below) and the extent, if any, to
which such general provisions may apply to the debt securities so offered will be described in the prospectus
supplement relating to such debt securities. Accordingly, for a description of the terms of a particular issue of debt
securities, investors should review both the accompanying prospectus supplement relating thereto and the following
description. A form of the indenture (as discussed herein) has been filed as an exhibit to the registration statement of
which this prospectus is a part.
The debt securities will be our direct obligations and may be either senior debt securities or subordinated debt
securities. The indebtedness represented by subordinated securities will be subordinated in right of payment to the
prior payment in full of our senior debt (as defined in the applicable indenture).
Except as set forth in the applicable indenture and described in an accompanying prospectus supplement relating
thereto, the debt securities may be issued without limit as to aggregate principal amount, in one or more series,
secured or unsecured, in each case as established from time to time in or pursuant to authority granted by a resolution
of the board of trustees or as established in the applicable indenture. All debt securities of one series need not be
issued at the same time and, unless otherwise provided, a series may be reopened, without the consent of the holders
of the debt securities of such series, for issuance of additional debt securities of such series.
The accompanying prospectus supplement relating to any series of debt securities being offered will contain their
specific terms, including, without limitation:
•
their title and whether they are senior securities or subordinated securities;

•
their initial aggregate principal amount and any limit on their aggregate principal amount;

•
the percentage of the principal amount at which they will be issued and, if other than 100% of the principal amount,
the portion of the principal amount payable upon declaration of acceleration of their maturity;

•
the terms, if any, upon which they may be convertible or exchangeable into our common stock, other securities or
other property and the terms and conditions upon which a conversion or exchange will be effected, including the
initial conversion or exchange price or rate and the conversion or exchange period, any adjustments to the foregoing
and any requirements relative to the reservation of shares for purposes of conversion or exchange;

•
if convertible or exchangeable, any applicable limitations on the ownership or transferability of the common stock or
preferred stock into which they are convertible or exchangeable;

•
the date or dates, or the method for determining the date or dates, on which the principal will be payable;

•
the rate or rates (which may be fixed or variable), or the method for determining the rate or rates, at which they will
bear interest, if any;
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•
the date or dates, or the method for determining the date or dates, from which any interest will accrue, the interest
payment dates on which any interest will be payable, the regular record dates for the interest payment dates, or the
method by which the date will be determined and the basis upon which interest will be calculated if other than that of
a 360-day year of twelve 30-day months;
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•
the place or places where the principal (and premium, if any) and interest, if any, will be payable, or the method of
such payment, if by wire transfer, mail or other means;

•
the period or periods within which, the price or prices at which and the terms and conditions upon which they may be
redeemed, as a whole or in part, at our option, if we are to have the option;

•
our obligation, if any, to redeem, repay or purchase them pursuant to any sinking fund or analogous provision or at the
option of a holder, and the period or periods within which, the price or prices at which and the terms and conditions
upon which they will be redeemed, repaid or purchased, as a whole or in part, pursuant to this obligation;

•
if other than U.S. dollars, the currency or currencies in which they are denominated and in which any payments of
principal (and premium, if any) or interest, if any, are payable, which may be a foreign currency or units of two or
more foreign currencies or a composite currency or currencies, and the related terms and conditions;

•
whether the payments of principal (and premium, if any) or interest, if any, may be determined with reference to an
index, formula or other method (which index, formula or method may, but need not be, based on a currency,
currencies, currency unit or units or composite currencies) and the manner in which the amounts will be determined;

•
any additions to, modifications of or deletions from their terms with respect to the events of default, to the rights of the
trustee or the holders to declare the principal amount thereof due and payable, or to the covenants, in each case as set
forth in the indenture;

•
any provisions for collateral security for their repayment;

•
any provisions relating to guarantees;

•
any trustees, depositories, interest rate calculation agents, exchange rate calculation agents or other agents;

•
whether they will be issued in certificated or book-entry form;

•
the date any temporary global security will be dated if other than the date of original issuance of the first security of
such series to be issued;

•
if issued in definitive form only upon receipt of certain certificates or other documents or satisfaction of other
conditions, the form and/or terms of such certificates, documents or conditions;

•
if to be issued upon the exercise of debt warrants, the time, manner and place to be authenticated and delivered;
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•
the denominations if other than $1,000 and any integral multiple thereof;

•
the applicability, if any, of defeasance and covenant defeasance provisions of the applicable indenture;

•
whether and under what circumstances we will pay additional amounts as contemplated in the applicable indenture in
respect of any tax, assessment or governmental charge and, if so, whether we will have the option to redeem them in
lieu of making the payment; and

•
any other terms and any deletions from or modifications or additions to the applicable indenture.

The debt securities may provide for less than the entire principal amount thereof to be payable upon declaration of
acceleration of the maturity thereof. Special federal income tax, accounting and other considerations applicable to debt
securities will be described in the accompanying prospectus supplement.
The applicable indenture may contain provisions that would limit our ability to incur indebtedness or that would
afford holders of debt securities protection in the event of a highly leveraged or similar transaction involving us or in
the event of a change of control.
9
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Restrictions on ownership and transfer of our common stock and preferred stock are designed to preserve our status as
a REIT and, therefore, may act to prevent or hinder a change of control. See “Restrictions on Ownership and Transfer”
in this prospectus. Investors should review the accompanying prospectus supplement for information with respect to
any deletions from, modifications of or additions to the events of default or covenants that are described below,
including any addition of a covenant or other provision providing event risk or similar protection.
Merger, Consolidation or Sale
The applicable indenture will provide that we may consolidate with or merge into, or convey, transfer or lease all or
substantially all of our properties and assets to any other person (as defined therein), provided that:
•
we are the continuing trust, or the successor person (if other than the Company) formed by or resulting from any
consolidation or merger or which has received the transfer of our assets will be organized and validly existing under
the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the applicable debt securities and
under the indenture;

•
immediately after giving effect to the transaction, no event of default under the applicable indenture, and no event
which, after notice or the lapse of time, or both, would become an event of default, will have occurred and be
continuing; and

•
an officer’s certificate and legal opinion covering these conditions will be delivered to the trustee.

Covenants
The applicable indenture will contain covenants requiring us to take certain actions and prohibiting us from taking
certain actions. The covenants with respect to any series of debt securities will be described in the accompanying
prospectus supplement.
Events of Default, Notice and Waiver
Each indenture will describe specific “events of default” with respect to a series of debt securities issued under the
indenture. These “events of default” are likely to include (with grace and cure periods):
•
our failure to pay any installment of interest;

•
our failure to pay the principal (or premium, if any) at maturity;

•
our failure to make any required sinking fund payment;

•
our breach of any other covenant or warranty contained in the applicable indenture (other than a covenant added to the
indenture solely for the benefit of a different series of debt securities); and

•
certain events of bankruptcy, insolvency or reorganization,
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