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Item 1.01.    Entry into a Material Definitive Agreement.
On April 3, 2024, Ellington Residential Mortgage REIT (the "Company") and Ellington Residential Mortgage Management LLC, the Company's

manager, entered into amendments (the "Amendments") to each of the equity distribution agreements, dated as of November 14, 2023, by and among the
Company and the Manager, on the one hand, and each of Citizens JMP Securities, LLC, Ladenburg Thalmann & Co. Inc., B. Riley Securities, Inc. and
Armstrong Securities LLC (each, an "Agent" and, collectively, the "Agents"), respectively, on the other hand (prior to the Amendment, the "Existing Sales
Agreements" and, as amended, the "Sales Agreements"). The Amendments modify the Existing Sales Agreement to amend certain representations and
warranties and covenants in the Existing Sales Agreements as a result of the Company's recent announcement that its Board of Trustee's has approved a
strategic transformation of the Company's investment strategy to focus on corporate collateralized loan obligations, and in connection therewith, the
revocation of the Company’s election to be taxed as a real estate investment trust for U.S. federal income tax purposes and, further, that, subject to
obtaining shareholder approval of certain matters, the Company intends to convert, later this year, to a closed end fund registered under the Investment
Company Act of 1940, as amended, that would be treated as a regulated investment company under the Internal Revenue Code of 1986, as amended. In
accordance with the terms of the Sales Agreements, common shares having a maximum aggregate offering price of up to $78.4 million (the "Shares")
remain available for sale from time to time by the Company through the Agents.

Pursuant to the Sales Agreements, the Shares may be offered and sold through the Agents in transactions that are deemed to be "at the market"
offerings as defined in Rule 415 under the Securities Act of 1933, as amended, including sales made directly on the New York Stock Exchange or sales
made to or through a market maker other than on an exchange or in negotiated transactions. The Agents will be entitled to compensation of up to an
aggregate of 2.0% of the gross proceeds from the sale of the Shares sold under the Sales Agreements. The Company has no obligation to sell any of the
Shares under the Sales Agreements and may at any time suspend solicitations and offers under the Sales Agreements.

The Shares will be issued pursuant to the Company's Registration Statement on Form S-3 (File No. 333-275162). The Company has filed a prospectus
supplement, dated November 14, 2023, to the prospectus, dated November 7, 2023, with the Securities and Exchange Commission in connection with the
offer and sale of the Shares from time to time in the future.

Armstrong Securities LLC ("Armstrong"), an agent in the offering, is an affiliate of the Company. As an Agent, Armstrong will receive compensation
for the Shares sold in the offering, which compensation will not exceed, but may be less than, 2.00% of the gross sales price per share. The Agents and
their affiliates have provided, and may in the future provide, investment banking, brokerage and other services to the Company in the ordinary course of
business, and the Company paid, and expects to pay, customary fees and commissions for their services, respectively.

The foregoing description of the Amendments is not complete and is qualified in its entirety by reference to the form of the Amendments, a copy of
which is attached hereto as Exhibit 1.1, and incorporated herein by reference.

This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of these
securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
state.

Item 9.01    Financial Statements and Exhibits.
(d) Exhibits. The following exhibits are being filed with this Current Report on Form 8-K.

1.1 Form of Equity Distribution Agreement Amendment
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

    

    

    



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized. 

ELLINGTON RESIDENTIAL MORTGAGE REIT

Dated: April 4, 2024 By: /s/ Christopher Smernoff
Christopher Smernoff

Chief Financial Officer



Exhibit 1.1

AMENDMENT NO. 1 TO EQUITY DISTRIBUTION AGREEMENT
April [●], 2024

[PLACEMENT AGENT]
[ADDRESS LINE 1]
[ADDRESS LINE 2]

Ladies and Gentlemen:
Ellington Residential Mortgage REIT, a Maryland real estate investment trust, (the “Company”), Ellington Residential Mortgage Management LLC, a
Delaware limited liability company and the Company’s external manager (the “Manager”), and [PLACEMENT AGENT] (the “Placement Agent”) are
parties to that certain Equity Distribution Agreement dated as of November 14, 2023 (the “Original Agreement”) All capitalized terms not defined herein
shall have the meanings ascribed to them in the Original Agreement. The parties hereto, intending to be legally bound, hereby agree as follows:
1. Amendments to the Original Agreement. The Original Agreement is amended as follows:
A. The representation in Section 5(a)(22) of the Original Agreement is hereby deleted and replaced in its entirety with the following:
“Accurate Tax Disclosure. The statements included in Exhibit 99.5 to the Company’s Current Report on Form 8-K filed with the Commission on April 1,
2024 under the heading “Material U.S. Federal Income Tax Considerations,” and included in Exhibit 99.3 to the Company’s Current Report on Form 8-K
filed with the Commission on April 1, 2024 and incorporated by reference in the Company’s Annual Report on Form 10-K for the year ended December
31, 2023 filed with the Commission on March 12, 2024 under the heading “Item 1A. Risk Factors-U.S. Federal Income Tax Risks”, insofar as such
statements constitute summaries of legal matters, agreements or documents discussed therein are correct in all material respects and fairly summarize such
legal matters, agreements or documents.”.
B. The representation in Section 5(a)(29) of the Original Agreement is hereby deleted and replaced in its entirety with the following:
“Real Estate Investment Trust Status. Commencing with its short taxable year ended December 31, 2013 through its taxable year ended December 31,
2023, the Company was organized and operated in conformity with the requirements for qualification and taxation as a “real estate investment trust” (a
“REIT”) under Sections 856 through 860 of the Internal Revenue Code of 1986, as amended, and the Treasury regulations thereunder (the “Code”), and the
Company’s method of operation in its taxable year started January 1, 2024 will enable the Company to meet the requirements for qualification and taxation
as a REIT under the Code with respect to the Company’s taxable year ended December 31, 2023.”.
C. The covenant in Section 7(p)(y) of the Original Agreement is hereby deleted and replaced in its entirety with the following:
“if and as agreed upon by the parties hereto, a written opinion of Hunton Andrews Kurth LLP, tax counsel to the Company (“Company Tax Counsel”),
and”.
D. The covenant in Section 7(t) of the Original Agreement is hereby deleted and replaced in its entirety with the following:
“Real Estate Investment Trust. The Company will use its best efforts to meet the requirements for qualification and taxation as a REIT under the Code for
its taxable year ended December 31, 2023.”.
E. All references in the Original Agreement to the “Agreement” shall mean the Original Agreement, as amended by this Amendment No. 1 to the Original
Agreement; provided, however, that all references to “date of this Agreement” in the Original Agreement shall continue to refer to the date of the Original
Agreement, and the reference to “time of execution of this Agreement” set forth in Section 12(a) of the Original Agreement shall continue to refer to the
time of execution of the Original Agreement.
2. No Other Amendments. Except as specifically set forth herein, all other provisions of the Original Agreement shall remain in full force and effect.
3. Entire Agreement; Amendment; Severability. This Amendment No. 1 to the Original Agreement together with the Original Agreement (including all
schedules and exhibits attached hereto and thereto and Placement Notices issued pursuant hereto and thereto) constitutes the entire agreement and
supersedes all other prior and contemporaneous agreements and undertakings, both written and oral, among the parties hereto with regard to the subject
matter hereof.
4. Counterparts. This Amendment No. 1 to the Original Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Delivery of an executed amendment by one party to the other may be made
by facsimile or email transmission.

[Signature Page Follows]



If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof, whereupon this
instrument, along with all counterparts, will become a binding agreement by and among the Placement Agent, the Company and the Manager in accordance
with its terms.

Very truly yours,

ELLINGTON RESIDENTIAL MORTGAGE REIT



By:    
Name:


Title:



ELLINGTON RESIDENTIAL MORTGAGE MANAGEMENT LLC

By:    
Name:


Title:

CONFIRMED AND ACCEPTED, as of the date first above written:

[PLACEMENT AGENT]

By:    
Name:


Title:

[Signature Page to Amendment No. 1 to Equity Distribution Agreement]


