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PROSPECTUS SUPPLEMENT

(TO PROSPECTUS DATED JANUARY 12, 2004)

                               12,500,000 SHARES

                         [AMERICAN HOME MORTGAGE LOGO]

                    AMERICAN HOME MORTGAGE INVESTMENT CORP.

                                  COMMON STOCK
                             ---------------------
     We are selling 12,500,000 shares of our common stock, par value $0.01 per
share, pursuant to this prospectus supplement and the accompanying prospectus.
We will receive all of the net proceeds from the sale of these shares of common
stock.

     Our common stock is listed on the New York Stock Exchange under the symbol
"AHH." The last reported sale price of our common stock on February 26, 2004 was
$26.15 per share.

     INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING
ON PAGE S-9 OF THIS PROSPECTUS SUPPLEMENT AND PAGE 7 OF THE ACCOMPANYING
PROSPECTUS TO READ ABOUT THE RISKS YOU SHOULD CONSIDER BEFORE BUYING SHARES OF
OUR COMMON STOCK.

                                                              PER SHARE               TOTAL
                                                              ---------            ------------

Public offering price.............................             $25.00              $312,500,000
Underwriting discounts and commissions............             $ 1.25              $ 15,625,000
Proceeds, before expenses, to us..................             $23.75              $296,875,000

     NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

     We have granted an option to the underwriters to purchase up to 1,875,000
additional shares of our common stock from us within 30 days following the date
of this prospectus supplement to cover over-allotments, if any.

     We expect that the common stock will be ready for delivery to purchasers on
or about March 3, 2004.

  FRIEDMAN BILLINGS RAMSEY                                       LEHMAN BROTHERS
SOLE BOOKRUNNING AND JOINT-LEAD MANAGER                   JOINT-LEAD MANAGER

                              FLAGSTONE SECURITIES

          THE DATE OF THIS PROSPECTUS SUPPLEMENT IS FEBRUARY 27, 2004.
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     YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN OR INCORPORATED BY
REFERENCE INTO THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS. WE
HAVE NOT, AND THE UNDERWRITERS HAVE NOT, AUTHORIZED ANY OTHER PERSON TO PROVIDE
YOU WITH ADDITIONAL OR DIFFERENT INFORMATION. IF ANYONE PROVIDES YOU WITH
ADDITIONAL, DIFFERENT OR INCONSISTENT INFORMATION, YOU SHOULD NOT RELY ON IT. WE
ARE NOT, AND THE UNDERWRITERS ARE NOT, MAKING AN OFFER TO SELL THESE SECURITIES
IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED. THE INFORMATION IN
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS IS CURRENT ONLY AS OF
THE DATE SUCH INFORMATION IS PRESENTED. OUR BUSINESS, FINANCIAL CONDITION,
RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE SUCH DATES.

     THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT UPDATES INFORMATION IN THE
ACCOMPANYING PROSPECTUS AND, TO THE EXTENT IT IS INCONSISTENT WITH THE
INFORMATION IN THE ACCOMPANYING PROSPECTUS, REPLACES SUCH INFORMATION.

                            ------------------------
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FOR PURCHASERS IN AUSTRIA ONLY:  ANY PERSON WHO IS IN POSSESSION OF THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION
HAS BEEN OR WILL BE TAKEN WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE
PUBLIC IN AUSTRIA. ACCORDINGLY, THE SHARES MAY NOT BE OFFERED, SOLD OR DELIVERED
AND NEITHER THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS NOR ANY
OTHER OFFERING MATERIALS RELATING TO THESE SECURITIES MAY BE DISTRIBUTED OR MADE
AVAILABLE TO THE PUBLIC IN AUSTRIA. ANY INDIVIDUAL SALES OF THESE SECURITIES TO
ANY PERSON IN AUSTRIA WERE MADE ONLY TO A LIMITED CIRCLE OF INSTITUTIONAL
INVESTORS IN ACCORDANCE WITH sec. 3/1/11 OF THE AUSTRIAN CAPITAL MARKETS ACT OR
IN A PRIVATE PLACEMENT WHERE A MAXIMUM OF 250 INDIVIDUALS WERE INDIVIDUALLY
APPROACHED AND IDENTIFIED BY NAME. THESE SECURITIES MUST NOT BE RESOLD OR SOLD
OTHER THAN IN COMPLIANCE WITH THE AUSTRIAN CAPITAL MARKETS ACT.

FOR PURCHASERS IN BELGIUM ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE BELGIAN BANKING,
FINANCE AND INSURANCE COMMISSION ("BFIC"). THE SECURITIES OFFERING HAS NOT BEEN
AND WILL NOT BE APPROVED BY THE BFIC, AND THE TRANSACTION WILL NOT BE ADVERTISED
IN BELGIUM. ANY PERSON WHO IS IN POSSESSION OF THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION HAS BEEN OR WILL BE TAKEN
WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE PUBLIC IN BELGIUM.
ACCORDINGLY, THE SHARES MAY NOT BE OFFERED, SOLD OR DELIVERED AND NEITHER THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS NOR ANY OTHER OFFERING
MATERIALS RELATING TO THESE SECURITIES MAY

                                        i
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BE DISTRIBUTED OR MADE AVAILABLE TO THE PUBLIC IN BELGIUM. THE SECURITIES MUST
NOT BE OFFERED, DISTRIBUTED OR SOLD IN BELGIUM EXCEPT IN COMPLIANCE WITH THE
REQUIREMENTS FOR A NON-PUBLIC OFFERING LAID DOWN IN ARTICLES 2 & 3 OF THE ROYAL
DECREE OF 7 JULY 1999. INDIVIDUAL SALES OF THESE SECURITIES TO ANY PERSON IN
BELGIUM MAY ONLY BE MADE IF (i) NO UNAUTHORIZED INTERMEDIARY HAS BEEN INVOLVED,
(ii) THE OFFER HAS NOT BEEN ADVERTISED TO MORE THAN FIFTY (50) INDIVIDUALS, AND
(iii) A MAXIMUM OF FIFTY (50) INDIVIDUALS HAS BEEN ACTIVELY SOLICITED.
INDIVIDUAL SALES OF THESE SECURITIES TO PROFESSIONAL INVESTORS, AS DEFINED IN
ARTICLE 3 OF THE ROYAL DECREE OF 7 JULY 1999, ARE PERMITTED, AS WELL AS
INDIVIDUAL SALES FOR A CONSIDERATION OF AT LEAST EUR 250,000 PER INVESTOR.

FOR PURCHASERS IN CANADA (ONTARIO) ONLY:

OFFERS AND SALES IN CANADA (ONTARIO)

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS ARE NOT, AND UNDER NO
CIRCUMSTANCES ARE TO BE CONSTRUED AS, AN ADVERTISEMENT OR A PUBLIC OFFERING OF
SHARES OF THE ISSUER'S COMMON STOCK IN CANADA OR ANY PROVINCE OR TERRITORY
THEREOF. ANY OFFER OR SALE OF SHARES OF THE ISSUER'S COMMON STOCK IN CANADA WILL
BE MADE ONLY IN THE PROVINCE OF ONTARIO, ONLY UNDER AN EXEMPTION FROM THE
REQUIREMENT TO FILE A PROSPECTUS WITH THE ONTARIO SECURITIES COMMISSION AND ONLY
BY A DEALER REGISTERED UNDER ONTARIO SECURITIES LAWS.

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS ARE FOR THE
CONFIDENTIAL USE OF ONLY THOSE PERSONS TO WHOM THEY ARE DELIVERED BY ANY
UNDERWRITER OR DEALER IN CONNECTION WITH THE OFFERING OF SHARES OF THE ISSUER'S
COMMON STOCK IN THE PROVINCE OF ONTARIO. THE UNDERWRITERS AND THE DEALERS
RESERVE THE RIGHT TO REJECT ALL OR PART OF ANY OFFER TO PURCHASE SHARES OF THE
ISSUER'S COMMON STOCK FOR ANY REASON OR ALLOCATE TO ANY PURCHASER LESS THAN ALL
OF THE SHARES OF THE ISSUER'S COMMON STOCK FOR WHICH IT HAS SUBSCRIBED.

RESPONSIBILITY

EXCEPT AS OTHERWISE EXPRESSLY REQUIRED BY APPLICABLE LAW OR AS AGREED TO IN
CONTRACT, NO REPRESENTATION, WARRANTY OR UNDERTAKING (EXPRESS OR IMPLIED) IS
MADE AND NO RESPONSIBILITIES OR LIABILITIES OF ANY KIND OR NATURE WHATSOEVER ARE
ACCEPTED BY ANY UNDERWRITER OR DEALER AS TO THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS OR ANY OTHER INFORMATION PROVIDED BY THE ISSUER IN CONNECTION WITH
THE OFFERING OF THE SHARES OF THE ISSUER'S COMMON STOCK IN THE PROVINCE OF
ONTARIO.

RESALE RESTRICTIONS

THE DISTRIBUTION OF THE SHARES OF THE ISSUER'S COMMON STOCK IN THE PROVINCE OF
ONTARIO IS BEING MADE ON A PRIVATE PLACEMENT BASIS ONLY AND IS EXEMPT FROM THE
REQUIREMENT THAT THE ISSUER PREPARE AND FILE A PROSPECTUS WITH THE ONTARIO
SECURITIES COMMISSION. ACCORDINGLY, ANY RESALE OF THE SHARES OF THE ISSUER'S
COMMON STOCK MUST BE MADE IN ACCORDANCE WITH ONTARIO SECURITIES LAWS, WHICH
REQUIRE RESALES TO BE MADE IN ACCORDANCE WITH EXEMPTIONS FROM REGISTRATION AND
PROSPECTUS REQUIREMENTS. ONTARIO PURCHASERS ARE ADVISED TO SEEK LEGAL ADVICE
PRIOR TO ANY RESALE OF THE SHARES OF THE ISSUER'S COMMON STOCK.

                                        ii

REPRESENTATIONS OF PURCHASERS

EACH ONTARIO INVESTOR WHO PURCHASES SHARES OF THE ISSUER'S COMMON STOCK WILL BE
DEEMED TO HAVE REPRESENTED TO THE ISSUER, THE UNDERWRITERS AND ANY DEALER WHO
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SELLS SHARES OF THE ISSUER'S COMMON STOCK TO SUCH PURCHASER THAT: (I) THE
OFFERING OF THE SHARES OF THE ISSUER'S COMMON STOCK WAS NOT MADE THROUGH AN
ADVERTISEMENT OF THE SHARES IN ANY PRINTED MEDIA OF GENERAL AND REGULAR PAID
CIRCULATION, RADIO, TELEVISION OR TELECOMMUNICATIONS, INCLUDING ELECTRONIC
DISPLAY, OR ANY OTHER FORM OF ADVERTISING IN CANADA; (II) SUCH PURCHASER HAS
REVIEWED THE TERMS REFERRED TO ABOVE UNDER "RESALE RESTRICTIONS"; (III) SUCH
PURCHASER, OR ANY ULTIMATE PURCHASER FOR WHICH SUCH PURCHASER IS ACTING AS
AGENT, IS ENTITLED UNDER ONTARIO SECURITIES LAWS TO PURCHASE SUCH SHARES OF THE
ISSUER'S COMMON STOCK WITHOUT THE BENEFIT OF A PROSPECTUS QUALIFIED UNDER
ONTARIO SECURITIES LAWS; AND (IV) SUCH PURCHASER, OR ANY ULTIMATE PURCHASER FOR
WHICH SUCH PURCHASER IS ACTING AS AGENT, IS AN "ACCREDITED INVESTOR," OTHER THAN
AN INDIVIDUAL, AS THAT TERM IS DEFINED IN ONTARIO SECURITIES COMMISSION RULE
45-501 -- EXEMPT DISTRIBUTIONS AND IS A PERSON TO WHICH A DEALER REGISTERED AS
AN INTERNATIONAL DEALER IN ONTARIO MAY SELL SHARES OF THE ISSUER'S COMMON STOCK.

TAXATION AND ELIGIBILITY FOR INVESTMENT

ONTARIO PURCHASERS OF SHARES OF THE ISSUER'S COMMON STOCK SHOULD CONSULT THEIR
OWN LEGAL AND TAX ADVISERS WITH RESPECT TO THE TAX CONSEQUENCES OF AN INVESTMENT
IN THE SHARES OF THE ISSUER'S COMMON STOCK IN THEIR PARTICULAR CIRCUMSTANCES AND
WITH RESPECT TO THE ELIGIBILITY OF THE SHARES OF THE ISSUER'S COMMON STOCK FOR
INVESTMENT BY THE PURCHASER UNDER RELEVANT CANADIAN FEDERAL AND ONTARIO
LEGISLATION AND REGULATIONS.

RIGHTS OF ACTION FOR DAMAGES OR RESCISSION

SECURITIES LEGISLATION IN ONTARIO PROVIDES THAT EVERY PURCHASER OF SHARES OF THE
ISSUER'S COMMON STOCK PURSUANT TO THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS SHALL HAVE A STATUTORY RIGHT OF ACTION FOR DAMAGES OR
RESCISSION AGAINST THE ISSUER IN THE EVENT THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS CONTAIN A MISREPRESENTATION AS DEFINED IN THE SECURITIES
ACT (ONTARIO). ONTARIO PURCHASERS WHO PURCHASE SHARES OF THE ISSUER'S COMMON
STOCK OFFERED BY THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS
DURING THE PERIOD OF DISTRIBUTION ARE DEEMED TO HAVE RELIED ON THE
MISREPRESENTATION IF IT WAS A MISREPRESENTATION AT THE TIME OF PURCHASE. ONTARIO
PURCHASERS WHO ELECT TO EXERCISE A RIGHT OF RESCISSION AGAINST THE ISSUER ON
WHOSE BEHALF THE DISTRIBUTION IS MADE SHALL HAVE NO RIGHT OF ACTION FOR DAMAGES
AGAINST THE ISSUER. THE RIGHT OF ACTION FOR RESCISSION OR DAMAGES CONFERRED BY
THE STATUTE IS IN ADDITION TO, AND WITHOUT DEROGATION FROM, ANY OTHER RIGHT THE
PURCHASER MAY HAVE AT LAW. PROSPECTIVE ONTARIO PURCHASERS SHOULD REFER TO THE
APPLICABLE PROVISIONS OF ONTARIO SECURITIES LEGISLATION AND ARE ADVISED TO
CONSULT THEIR OWN LEGAL ADVISERS AS TO WHICH, OR WHETHER ANY, OF SUCH RIGHTS OR
OTHER RIGHTS MAY BE AVAILABLE TO THEM.

THE FOREGOING SUMMARY IS SUBJECT TO THE EXPRESS PROVISIONS OF THE SECURITIES ACT
(ONTARIO) AND THE RULES, REGULATIONS AND OTHER INSTRUMENTS THEREUNDER, AND
REFERENCE IS MADE TO THE COMPLETE TEXT OF SUCH PROVISIONS CONTAINED THEREIN.
SUCH PROVISIONS MAY CONTAIN LIMITATIONS AND STATUTORY DEFENSES ON WHICH THE
ISSUER MAY RELY. THE ENFORCEABILITY OF THESE RIGHTS MAY BE LIMITED AS DESCRIBED
BELOW UNDER "ENFORCEMENT OF LEGAL RIGHTS."

                                       iii

THE RIGHTS OF ACTION DISCUSSED ABOVE WILL BE GRANTED TO THE ONTARIO PURCHASERS
TO WHOM SUCH RIGHTS ARE CONFERRED UPON ACCEPTANCE BY THE UNDERWRITERS OR THE
RELEVANT DEALER OF THE PURCHASE PRICE FOR THE SHARES OF THE ISSUER'S COMMON
STOCK. THE RIGHTS DISCUSSED ABOVE ARE IN ADDITION TO AND WITHOUT DEROGATION FROM
ANY OTHER RIGHT OR REMEDY WHICH ONTARIO PURCHASERS MAY HAVE AT LAW.

ENFORCEMENT OF LEGAL RIGHTS
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ALL OF THE DIRECTORS AND OFFICERS OF THE ISSUER AS WELL AS THE EXPERTS NAMED
HEREIN, MAY BE LOCATED OUTSIDE OF CANADA AND, AS A RESULT, IT MAY NOT BE
POSSIBLE FOR ONTARIO PURCHASERS TO EFFECT SERVICE OF PROCESS WITHIN CANADA UPON
THE ISSUER OR SUCH PERSONS. ALL OR A SUBSTANTIAL PORTION OF THE ASSETS OF THE
ISSUER AND SUCH OTHER PERSONS MAY BE LOCATED OUTSIDE OF CANADA AND, AS A RESULT,
IT MAY NOT BE POSSIBLE TO SATISFY A JUDGMENT AGAINST THE ISSUER OR SUCH PERSONS
IN CANADA OR TO ENFORCE A JUDGMENT OBTAINED IN CANADIAN COURTS AGAINST THE
ISSUER OR SUCH PERSONS OUTSIDE OF CANADA.

LANGUAGE OF DOCUMENTS

UPON RECEIPT OF THIS DOCUMENT, YOU HEREBY CONFIRM THAT YOU HAVE EXPRESSLY
REQUESTED THAT ALL DOCUMENTS EVIDENCING OR RELATING IN ANY WAY TO THE SALE OF
THE SHARES OF THE ISSUER'S COMMON STOCK DESCRIBED HEREIN (INCLUDING FOR GREATER
CERTAINTY ANY PURCHASE CONFIRMATION OR ANY NOTICE) BE DRAWN UP IN THE ENGLISH
LANGUAGE ONLY. PAR LA RECEPTION DE CE DOCUMENT, VOUS CONFIRMEZ PAR LES PRESENTES
QUE VOUS AVEZ EXPRESSEMENT EXIGE QUE TOUS LES DOCUMENTS FAISANT FOI OU SE
RAPPORTANT DE QUELQUE MANIERE QUE CE SOIT A LA VENTE DES ACTIONS DECRITES AUX
PRESENTES (INCLUANT, POUR PLUS DE CERTITUDE, TOUTE CONFIRMATION D'ACHAT OU TOUT
AVIS) SOIENT REDIGES EN ANGLAIS SEULEMENT.

FOR PURCHASERS IN DENMARK ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE FILED WITH OR APPROVED BY THE DANISH
SECURITIES COUNCIL ("FONDSRADET") OR ANY OTHER REGULATORY AUTHORITY IN THE
KINGDOM OF DENMARK. THE SHARES HAVE NOT BEEN OFFERED OR SOLD AND MAY NOT BE
OFFERED OR SOLD OR DELIVERED DIRECTLY OR INDIRECTLY IN DENMARK, UNLESS IN
COMPLIANCE WITH CHAPTER 12 OF THE DANISH ACT ON TRADING IN SECURITIES AS AMENDED
FROM TIME TO TIME AND DANISH EXECUTIVE ORDER NO. 166 OF 13 MARCH 2003 ON THE
FIRST PUBLIC OFFER IN DENMARK OF THE SHARES ISSUED PURSUANT TO THIS PROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS. THE RECIPIENT OF THIS PROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS MAY NOT FORWARD ANY OFFER TO, OR
REPLACE THEMSELVES WITH, ANY OTHER INVESTOR IN DENMARK WITHOUT COMPLYING WITH
THE RELEVANT LAWS.

FOR PURCHASERS IN FINLAND ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN PREPARED TO COMPLY WITH THE STANDARDS AND REQUIREMENTS
APPLICABLE UNDER FINNISH LAW, INCLUDING THE SECURITIES MARKET ACT
(26.5.1989/495) AS AMENDED, AND THEY HAVE NOT BEEN APPROVED BY THE FINNISH
FINANCIAL SUPERVISION AUTHORITY. ANY PERSON WHO IS IN POSSESSION OF THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION
HAS BEEN OR WILL BE TAKEN WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE
PUBLIC IN FINLAND. THE SECURITIES MUST NOT BE DIRECTLY OR INDIRECTLY OFFERED,
DISTRIBUTED OR SOLD IN FINLAND EXCEPT IN COMPLIANCE WITH ALL APPLICABLE
PROVISIONS OF THE LAWS OF FINLAND, INCLUDING THE FINNISH SECURITIES MARKET ACT
(26.5.1989/495) AND THE REGULATIONS ISSUED THEREUNDER, AS AMENDED.

                                        iv

FOR PURCHASERS IN FRANCE ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE CERTIFIED BY THE FRENCH AUTORITE DES
MARCHES FINANCIERS ("AMF") (FORMERLY THE COMMISSION DES OPERATIONS DE BOURSE
("COB")). THE SECURITIES OFFERING HAS NOT AND WILL NOT BE APPROVED BY THE AMF,
AND THE TRANSACTION WILL NOT BE ADVERTISED IN FRANCE. ANY PERSON WHO IS IN
POSSESSION OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS
UNDERSTANDS THAT NO ACTION HAS BEEN OR WILL BE TAKEN WHICH WOULD ALLOW AN
OFFERING OF THE SHARES TO THE PUBLIC IN FRANCE. ACCORDINGLY, THE SHARES MAY NOT
BE OFFERED, SOLD OR DELIVERED AND NEITHER THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS NOR ANY OTHER OFFERING MATERIALS RELATING TO THESE
SECURITIES MAY BE DISTRIBUTED OR MADE AVAILABLE TO THE PUBLIC IN FRANCE. THE
TRANSFER TO THE PUBLIC, EITHER DIRECTLY OR INDIRECTLY, OF THE SECURITIES
PURCHASED MUST COMPLY WITH FRENCH PUBLIC OFFERING REGULATIONS PURSUANT TO
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ARTICLES L. 411-1, L. 411-2 AND L. 412-1 OF THE FRENCH MONETARY AND FINANCIAL
CODE (THE "MF CODE"). PURCHASERS OF THE SECURITIES MAY TAKE PART IN THE
TRANSACTION ONLY FOR THEIR OWN ACCOUNT. INDIVIDUAL SALES OF THESE SECURITIES IN
FRANCE MAY ONLY BE MADE EITHER TO QUALIFIED INVESTORS IN FRANCE AS DEFINED IN
ARTICLE L. 411-2 OF THE MF CODE OR TO A RESTRICTED CIRCLE OF INVESTORS AS
DEFINED IN ARTICLE L. 411-2 OF THE MF CODE. WHEN SALES OF SECURITIES ARE MADE TO
A RESTRICTED CIRCLE OF INVESTORS AS DEFINED IN ARTICLE L. 411-2 OF THE MF CODE
WHICH IS NOT LESS THAN 100 INDIVIDUALS, EACH OF THESE INDIVIDUALS MUST PROVIDE
CERTIFICATION AS TO THEIR PERSONAL ASSOCIATION, OF A PROFESSIONAL OR FAMILY
NATURE, WITH A MEMBER OF THE MANAGEMENT OF THE ISSUER. FURTHERMORE, FOLLOWING
ARTICLE L. 423-1 OF THE MF CODE WITH REGARD TO SOLICITATION AND ARTICLE L.
341-10 OF THE MF CODE WITH REGARD TO CANVASSING, NO SOLICITATION OR CANVASSING
OF THE PUBLIC WILL BE CONDUCTED IN CONNECTION WITH THE SECURITIES OFFERING.

FOR PURCHASERS IN GERMANY ONLY:  ANY PERSON WHO IS IN POSSESSION OF THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION
HAS BEEN OR WILL BE TAKEN WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE
PUBLIC IN GERMANY. ACCORDINGLY, THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS DO NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO
BUY, THE SHARES TO THE PUBLIC IN GERMANY. THEREFORE, THE SHARES MAY NOT BE
OFFERED, SOLD, OR DELIVERED AND NEITHER THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS NOR ANY OTHER OFFERING MATERIALS RELATING TO THE SHARES
MAY BE DISTRIBUTED OR MADE AVAILABLE TO THE PUBLIC IN GERMANY OR BE USED FOR, OR
IN CONNECTION WITH, AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, THE
SHARES TO THE PUBLIC IN GERMANY. INDIVIDUAL SALES OF THE SHARES TO ANY PERSON IN
GERMANY MAY ONLY BE MADE TO (I) CERTAIN PERSONS WHO ON A PROFESSIONAL OR
COMMERCIAL BASIS (AS DEFINED IN sec. 2 PARA. 1 GERMAN SALES PROSPECTUS ACT)
PURCHASE OR SELL SECURITIES FOR THEIR OWN ACCOUNT OR FOR THE ACCOUNT OF THIRD
PARTIES, OR (II) A LIMITED GROUP OF PERSONS (AS DEFINED IN sec. 2 PARA. 2 GERMAN
SALES PROSPECTUS ACT), AND ACCORDING TO ANY OTHER GERMAN SECURITIES, PROSPECTUS,
TAX AND OTHER APPLICABLE LAWS AND REGULATIONS.

FOR PURCHASERS IN GUERNSEY ONLY:  THE SHARES MAY ONLY BE OFFERED OR SOLD IN OR
FROM WITHIN THE BAILIWICK OF GUERNSEY EITHER (I) BY PERSONS LICENSED TO DO SO
UNDER THE PROTECTION OF INVESTORS (BAILIWICK OF GUERNSEY) LAW, 1987 (AS AMENDED)
(THE "POI LAW"); OR (II) TO PERSONS LICENSED UNDER THE POI LAW; OR (III) TO
PERSONS LICENSED UNDER THE INSURANCE BUSINESS (BAILIWICK OF GUERNSEY) LAW, 2002,
THE BANKING SUPERVISION (BAILIWICK OF GUERNSEY) LAW, 1994, OR THE REGULATION OF
FIDUCIARIES, ADMINISTRATION BUSINESSES AND COMPANY DIRECTORS, ETC, (BAILIWICK OF
GUERNSEY) LAW, 2000.

                                        v

CONSENT UNDER THE CONTROL OF BORROWING (BAILIWICK OF GUERNSEY) ORDINANCES
1959-2003 HAS NOT BEEN OBTAINED TO THE CIRCULATION OF THIS PROSPECTUS SUPPLEMENT
AND THE ACCOMPANYING PROSPECTUS IN THE BAILIWICK OF GUERNSEY. ACCORDINGLY, NO
OFFER OF THE SHARES THAT IS A PUBLIC OFFER, AN OFFER TO EXISTING HOLDERS OF
SECURITIES OF THE ISSUER, OR AN OFFER TO EXISTING HOLDERS OF SECURITIES OF ANY
BODY CORPORATE SPECIFIED IN THIS OFFER, MAY BE CIRCULATED IN THE BAILIWICK OF
GUERNSEY. THE DIRECTORS OF THE ISSUER MAY, BUT ARE NOT OBLIGED TO, APPLY FOR
SUCH CONSENT IN THE FUTURE.

FOR PURCHASERS IN ICELAND ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE ICELANDIC FINANCIAL
SUPERVISORY AUTHORITY ("FME"). THE SECURITIES OFFERING HAS NOT BEEN AND WILL NOT
BE APPROVED BY THE FME, AND THE TRANSACTION WILL NOT BE ADVERTISED IN ICELAND.
ANY PERSON WHO IS IN POSSESSION OF THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION HAS BEEN OR WILL BE TAKEN
WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE PUBLIC IN ICELAND.
ACCORDINGLY, THE SHARES MAY NOT BE OFFERED, SOLD OR DELIVERED AND NEITHER THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS NOR ANY OTHER OFFERING
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MATERIALS RELATING TO THESE SECURITIES MAY BE DISTRIBUTED OR MADE AVAILABLE TO
THE PUBLIC IN ICELAND.

FOR PURCHASERS IN THE REPUBLIC OF IRELAND ONLY:  THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH ANY
REGULATORY OR OTHER AUTHORITIES IN IRELAND. ANY PERSON WHO IS IN POSSESSION OF
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO
ACTION HAS BEEN OR WILL BE TAKEN WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO
THE PUBLIC IN IRELAND. ACCORDINGLY, THE SHARES MAY NOT BE OFFERED, SOLD OR
DELIVERED AND NEITHER THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS
NOR ANY OTHER OFFERING MATERIALS RELATING TO THESE SECURITIES MAY BE DISTRIBUTED
OR MADE AVAILABLE TO THE PUBLIC IN IRELAND. INDIVIDUAL SALES OF THESE SECURITIES
TO ANY PERSON IN IRELAND MAY ONLY BE MADE TO LESS THAN TWENTY (20) PERSONS,
WHETHER INSTITUTIONS OR INDIVIDUALS, AND WHETHER ON A SOLICITED OR UNSOLICITED
BASIS.

FOR PURCHASERS IN THE STATE OF ISRAEL ONLY:  NEITHER THE OFFERING CONTEMPLATED
BY THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS NOR THE SECURITIES
OFFERED THEREUNDER HAVE BEEN OR WILL BE REGISTERED WITH THE SECURITIES
COMMISSION OF THE STATE OF ISRAEL. ACCORDINGLY, THE SECURITIES OFFERED BY THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS MAY NOT BE OFFERED OR SOLD
TO THE GENERAL PUBLIC IN THE STATE OF ISRAEL. THE SECURITIES OFFERED BY THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS SHALL ONLY BE OFFERED TO,
AND MAY ONLY BE ACQUIRED BY, THOSE PARTIES THAT ARE "ACCREDITED INVESTORS" AS
DEFINED IN SECTION 15 OF THE SECURITIES LAW, 5728-1968, OF THE STATE OF ISRAEL
AND THE RULES AND REGULATIONS ADOPTED THEREUNDER.

FOR PURCHASERS IN THE REPUBLIC OF ITALY ONLY:  THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN SUBMITTED TO THE CLEARANCE PROCEDURES
OF COMMISSIONE NAZIONALE PER LE SOCIETA E LA BORSA ("CONSOB") AND HAVE NOT BEEN
AND WILL NOT BE SUBJECT TO THE FORMAL REVIEW OR CLEARANCE PROCEDURES OF CONSOB
AND ACCORDINGLY MAY NOT BE USED IN CONNECTION WITH ANY OFFERING OF SHARES OF
COMMON STOCK IN THE REPUBLIC OF ITALY ("ITALY") OTHER THAN TO "PROFESSIONAL
INVESTORS" (AS DEFINED BELOW AND IN ACCORDANCE WITH APPLICABLE ITALIAN
SECURITIES LAWS AND REGULATIONS).

                                        vi

ANY OFFER OF SHARES OF COMMON STOCK IN ITALY IN RELATION TO THE OFFERING IS
BEING MADE ONLY TO PROFESSIONAL INVESTORS (EACH A "PROFESSIONAL INVESTOR")
PURSUANT TO ARTICLE 30, PARAGRAPH 2 AND ARTICLE 100 A OF LEGISLATIVE DECREE NO.
58 OF 24 FEBRUARY 1998, AS AMENDED ("DECREE NO. 58"), AND AS DEFINED IN ARTICLES
25 AND 31, PARAGRAPH 2 OF CONSOB REGULATION NO. 11522 OF 1 JULY 1998, AS AMENDED
("REGULATION NO. 11522"), AND EXCLUDING INDIVIDUALS AS DEFINED PURSUANT TO THE
AFOREMENTIONED ARTICLE 31, PARAGRAPH 2 WHO MEET THE REQUIREMENTS IN ORDER TO
EXERCISE ADMINISTRATIVE, MANAGERIAL OR SUPERVISORY FUNCTIONS AT A REGISTERED
SECURITIES DEALING FIRM (A SOCIETA DI INTERMEDIAZIONE MOBILIARE, OR "SIM"),
MANAGEMENT COMPANIES AUTHORIZED TO MANAGE INDIVIDUAL PORTFOLIOS ON BEHALF OF
THIRD PARTIES (SOCIETA DI GESTIONE DEL RISPARMIO, OR "SGR") AND FIDUCIARY
COMPANIES (SOCIETA FIDUCIARIE) MANAGING PORTFOLIO INVESTMENTS REGULATED BY
ARTICLE 60, PARAGRAPH 4 OF LEGISLATIVE DECREE NO. 415 OF 23 JULY 1996 AND
OTHERWISE IN ACCORDANCE WITH APPLICABLE ITALIAN LAWS AND REGULATIONS PROVIDED
THEREIN. UNDER NO CIRCUMSTANCES SHOULD THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS BE CIRCULATED AMONG, OR BE DISTRIBUTED IN ITALY TO, ANY
MEMBER OF THE GENERAL PUBLIC IN ITALY OR TO INDIVIDUALS OR ENTITIES FALLING
OUTSIDE THE CATEGORIES OF PROFESSIONAL INVESTORS. ANY SUCH OFFER OR ISSUE OR ANY
DISTRIBUTION OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS
WITHIN ITALY AND/OR THE RENDERING OF ADVICE OF ANY NATURE WHATSOEVER IN
CONNECTION WITH THE OFFERING MUST BE CONDUCTED EITHER BY BANKS, INVESTMENT FIRMS
(AS DEFINED IN DECREE NO. 58) AND FINANCIAL COMPANIES ENROLLED IN THE SPECIAL
REGISTER PROVIDED FOR BY ARTICLE 107 OF LEGISLATIVE DECREE NO. 385 OF 1
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SEPTEMBER 1993, AS AMENDED, TO THE EXTENT DULY AUTHORIZED TO ENGAGE IN THE
PLACEMENT AND/OR UNDERWRITING OF FINANCIAL INSTRUMENTS IN ITALY IN ACCORDANCE
WITH THE RELEVANT PROVISIONS OF DECREE NO. 58.

FOR PURCHASERS IN JERSEY ONLY:  CONSENT UNDER THE CONTROL OF BORROWING (JERSEY)
ORDER 1958 (THE "COB ORDER") HAS NOT BEEN OBTAINED FOR THE CIRCULATION OF THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS. ACCORDINGLY, THE OFFER
THAT IS THE SUBJECT OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS MAY ONLY BE MADE IN JERSEY WHERE SUCH OFFER IS NOT AN OFFER TO THE
PUBLIC (AS DEFINED IN THE COB ORDER) OR WHERE (IN THE ABSENCE OF A RELEVANT
CONNECTION WITH JERSEY) THE OFFER IS VALID (AS DEFINED IN THE COB ORDER) IN THE
UNITED KINGDOM AND IS CIRCULATED IN JERSEY ONLY TO PERSONS SIMILAR TO THOSE TO
WHOM, AND IN A MANNER SIMILAR TO THAT IN WHICH, IT IS FOR THE TIME BEING
CIRCULATED IN THE UNITED KINGDOM. THE DIRECTORS OF THE ISSUER MAY, BUT ARE NOT
OBLIGED TO, APPLY FOR SUCH CONSENT IN THE FUTURE. INVESTMENT BUSINESS CARRIED
OUT IN OR FROM WITHIN JERSEY, INCLUDING BUT NOT LIMITED TO THE SALE OR ADVICE IN
RELATION TO INVESTMENTS, IS REGULATED UNDER THE FINANCIAL SERVICES (JERSEY) LAW
1998.

FOR INDIVIDUAL PURCHASERS IN LUXEMBOURG ONLY:  THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE
COMMISSION FOR THE SUPERVISION OF THE FINANCIAL SECTOR ("CSSF"). THE SECURITIES
HAVE NOT BEEN AND WILL NOT BE AUTHORIZED FOR PUBLIC OFFERING IN LUXEMBOURG AND
MAY NOT BE OFFERED OR SOLD IN LUXEMBOURG IN CIRCUMSTANCES THAT WOULD CONSTITUTE
A PUBLIC OFFER UNLESS THE REQUIREMENTS OF LUXEMBOURG LAW CONCERNING PUBLIC
OFFERS HAVE BEEN COMPLIED WITH. THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS MAY NOT BE DUPLICATED. IN ADDITION, THEY MAY NOT BE PASSED TO ANOTHER
PERSON.

FOR INSTITUTIONAL INVESTORS IN LUXEMBOURG ONLY:  THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE

                                       vii

COMMISSION FOR THE SUPERVISION OF THE FINANCIAL SECTOR ("CSSF"). THE SECURITIES
HAVE NOT BEEN AND WILL NOT BE AUTHORIZED FOR PUBLIC OFFERING IN LUXEMBOURG AND
MAY NOT BE OFFERED OR SOLD IN LUXEMBOURG IN CIRCUMSTANCES THAT WOULD CONSTITUTE
A PUBLIC OFFER UNLESS THE REQUIREMENTS OF LUXEMBOURG LAW CONCERNING PUBLIC
OFFERS HAVE BEEN COMPLIED WITH.

FOR PURCHASERS IN MONACO ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH OR APPROVED BY THE
REGULATORY AUTHORITIES IN MONACO. THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS ARE PERSONAL TO THE RECIPIENT AND HAVE BEEN PREPARED
SOLELY FOR USE IN CONNECTION WITH THE OFFERING DESCRIBED HEREIN. DISTRIBUTION OF
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS TO ANY PERSON OTHER
THAN THE RECIPIENT AND THOSE PERSONS, IF ANY, RETAINED TO ADVISE SUCH RECIPIENT
WITH RESPECT TO THE OFFER AND SALE OF THE SECURITIES IS UNAUTHORIZED, AND ANY
DISCLOSURE OF ANY OF THEIR CONTENTS IS PROHIBITED. EACH RECIPIENT, BY ACCEPTING
DELIVERY OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS, AGREES
TO THE FOREGOING AND AGREES TO MAKE NO COPIES OF THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS. THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS DO NOT CONSTITUTE AN OFFER TO SELL, OR ANY SOLICITATION OF AN OFFER
TO BUY, ANY OF THE SHARES OFFERED HEREBY BY ANY PERSON IN ANY JURISDICTION IN
WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH AN OFFERING OR SOLICITATION.
NEITHER THE DELIVERY OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS NOR ANY SALE MADE HEREUNDER OF THE SHARES DESCRIBED HEREIN SHALL
UNDER ANY CIRCUMSTANCES IMPLY THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY
DATE SUBSEQUENT TO THE DATE HEREOF. IF THE RECIPIENT DOES NOT PURCHASE ANY
SHARES, OR THIS OFFERING IS TERMINATED, THE RECIPIENT AGREES TO RETURN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS AND ALL DOCUMENTS
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DELIVERED CONCERNING THEM TO THE UNDERWRITERS OR THEIR REPRESENTATIVE WHO
PROVIDED THE SAME.

FOR PURCHASERS IN THE NETHERLANDS ONLY:  THE ISSUER'S SHARES OF COMMON STOCK MAY
NOT BE OFFERED, SOLD, TRANSFERRED OR DELIVERED IN OR FROM THE NETHERLANDS AS
PART OF THEIR INITIAL DISTRIBUTION OR AT ANY TIME THEREAFTER, DIRECTLY OR
INDIRECTLY, OTHER THAN TO INDIVIDUALS OR LEGAL ENTITIES, WHICH INCLUDE, BUT ARE
NOT LIMITED TO, BANKS, BROKERS, DEALERS, INSTITUTIONAL INVESTORS AND
UNDERTAKINGS WITH A TREASURY DEPARTMENT, WHO OR WHICH TRADE OR INVEST IN
SECURITIES IN THE CONDUCT OF A BUSINESS OR A PROFESSION.

FOR PURCHASERS IN NORWAY ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN FILED WITH THE NORWEGIAN COMPANY REGISTRY OR WITH THE
OSLO STOCK EXCHANGE IN ACCORDANCE WITH THE NORWEGIAN SECURITIES TRADING ACT,
CHAPTER 5, AND THEREFORE MAY NOT BE DISTRIBUTED TO MORE THAN FIFTY (50)
POTENTIAL INVESTORS IN NORWAY.

FOR PURCHASERS IN SAUDI ARABIA ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH THE SAUDI
ARABIAN MONETARY AGENCY ("SAMA"). THE SECURITIES OFFERING HAS NOT BEEN AND WILL
NOT BE APPROVED BY SAMA, AND THE TRANSACTION WILL NOT BE ADVERTISED IN SAUDI
ARABIA. ANY PERSON WHO IS IN POSSESSION OF THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION HAS BEEN OR WILL BE TAKEN
WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE PUBLIC IN SAUDI ARABIA.
ACCORDINGLY, THE SHARES MAY NOT BE OFFERED, SOLD OR DELIVERED AND NEITHER THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS NOR ANY OTHER OFFERING
MATERIALS RELATING TO THESE SECURITIES MAY BE DISTRIBUTED OR MADE AVAILABLE TO
THE PUBLIC IN SAUDI ARABIA. THE OFFERING IS MADE WITHOUT

                                       viii

THE APPROVAL, UNDER ARTICLE 228 OF THE REGULATIONS FOR COMPANIES, ROYAL DECREE
NO. M/6 DATED 22/3/1385 H. (20 JULY 1965 G.), AS AMENDED, OF THE MINISTRY OF
COMMERCE.

FOR PURCHASERS IN SPAIN ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE REGISTERED BY THE SPANISH SECURITIES
EXCHANGE COMMISSION ("COMISION NACIONAL DEL MERCADO DE VALORES"). THE SECURITIES
MUST NOT BE OFFERED, DISTRIBUTED OR SOLD IN SPAIN EXCEPT IN COMPLIANCE WITH THE
REQUIREMENTS OF THE FOLLOWING SPANISH REGULATIONS, AS AMENDED FROM TIME TO TIME:
THE SPANISH SECURITIES MARKET ACT OF 28TH JULY, 1988; AND ROYAL DECREE 291/1992,
OF 27TH MARCH 1992, ON ISSUANCE AND PUBLIC SALE OFFERINGS OF SECURITIES.

FOR PURCHASERS IN SWEDEN ONLY:  THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS HAVE NOT BEEN AND WILL NOT BE APPROVED BY OR REGISTERED WITH THE
SWEDISH FINANCIAL SUPERVISORY AUTHORITY ("SFSA"). THE SECURITIES OFFERING HAS
NOT BEEN AND WILL NOT BE APPROVED BY THE SFSA, AND THE TRANSACTION WILL NOT BE
ADVERTISED IN SWEDEN. ANY PERSON WHO IS IN POSSESSION OF THIS PROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS UNDERSTANDS THAT NO ACTION HAS BEEN
OR WILL BE TAKEN WHICH WOULD ALLOW AN OFFERING OF THE SHARES TO THE PUBLIC IN
SWEDEN. ACCORDINGLY, NEITHER THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS NOR ANY OTHER OFFERING MATERIALS RELATING TO THE SECURITIES MAY BE
DISTRIBUTED OR MADE AVAILABLE TO THE PUBLIC IN SWEDEN.

FOR PURCHASERS IN SWITZERLAND ONLY:  THE ISSUER HAS NOT BEEN AUTHORIZED BY THE
SWISS FEDERAL BANKING COMMISSION AS A FOREIGN INVESTMENT FUND; NOR DO THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS CONSTITUTE AN ISSUE
PROSPECTUS FOR THE OFFERING OF NEW SHARES IN ACCORDANCE WITH APPLICABLE SWISS
LEGISLATION. ACCORDINGLY, COMMON SHARES MAY NOT BE OFFERED TO THE PUBLIC IN OR
FROM SWITZERLAND. THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS MAY
ONLY BE USED BY THOSE PERSONS TO WHOM THEY HAVE BEEN HANDED OUT IN CONNECTION
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WITH THE OFFER DESCRIBED THEREIN. THEY MAY NOT BE USED IN CONNECTION WITH ANY
OTHER OFFER AND SHALL IN PARTICULAR NOT BE DISTRIBUTED TO THE PUBLIC IN
SWITZERLAND.

FOR INSTITUTIONAL INVESTORS IN THE UNITED KINGDOM ONLY:  THE ISSUER HAS NOT
PREPARED OR FILED AND WILL NOT PREPARE OR FILE IN THE UNITED KINGDOM PURSUANT TO
THE PUBLIC OFFERS OF SECURITIES REGULATIONS 1995 ("POS") A PROSPECTUS REGARDING
THE SECURITIES OFFERED. ACCORDINGLY, THE SECURITIES MAY NOT BE OFFERED TO
PERSONS IN THE UNITED KINGDOM EXCEPT TO PERSONS WHOSE ORDINARY ACTIVITIES
INVOLVE THEM IN ACQUIRING, HOLDING, MANAGING OR DISPOSING OF INVESTMENTS (AS
PRINCIPAL OR AGENT) FOR THE PURPOSES OF THEIR BUSINESSES, OR OTHERWISE IN
CIRCUMSTANCES THAT WILL NOT CONSTITUTE OR RESULT IN AN OFFER TO THE PUBLIC IN
THE UNITED KINGDOM WITHIN THE MEANING OF THE POS.

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN
APPROVED FOR THE PURPOSES OF SECTION 21 OF THE FINANCIAL SERVICES AND MARKETS
ACT 2000 AND ACCORDINGLY MAY ONLY BE ISSUED OR PASSED ON IN THE UNITED KINGDOM
IN ACCORDANCE WITH THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL
PROMOTION) ORDER 2001 (THE "ORDER") INCLUDING TO "INVESTMENT PROFESSIONALS" AS
DEFINED IN THE ORDER OR TO PERSONS TO WHOM THEY MAY OTHERWISE LAWFULLY BE ISSUED
OR PASSED ON. THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS SHOULD
NOT BE RELIED UPON BY ANY OTHER PERSON.

FOR SOPHISTICATED INVESTORS IN THE UNITED KINGDOM ONLY:  THERE ARE RESTRICTIONS
ON THE OFFER AND SALE OF SECURITIES IN THE UNITED KINGDOM. ALL APPLICABLE
PROVISIONS OF THE

                                        ix

FINANCIAL SERVICES AND MARKETS ACT 2000 ("FSMA") AND THE PUBLIC OFFERS OF
SECURITIES REGULATIONS 1995 ("POS") MUST BE COMPLIED WITH. YOUR ATTENTION IS
SPECIFICALLY DRAWN TO THE FOLLOWING MATTERS WHICH APPLY TO THIS PROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS.

THE ISSUER HAS NOT PREPARED OR FILED AND WILL NOT PREPARE OR FILE IN THE UNITED
KINGDOM PURSUANT TO THE POS A PROSPECTUS REGARDING THE SECURITIES OFFERED.
ACCORDINGLY, THE SECURITIES MAY NOT BE OFFERED TO PERSONS IN THE UNITED KINGDOM
EXCEPT TO PERSONS WHOSE ORDINARY ACTIVITIES INVOLVE THEM IN ACQUIRING, HOLDING,
MANAGING OR DISPOSING OF INVESTMENTS (AS PRINCIPAL OR AGENT) FOR THE PURPOSES OF
THEIR BUSINESSES, OR OTHERWISE IN CIRCUMSTANCES THAT WILL NOT CONSTITUTE OR
RESULT IN AN OFFER TO THE PUBLIC IN THE UNITED KINGDOM WITHIN THE MEANING OF THE
POS.

SECTION 21 OF THE FSMA WOULD REQUIRE THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS TO BE APPROVED BY AN AUTHORIZED PERSON UNLESS AN
EXEMPTION IS AVAILABLE UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000
(FINANCIAL PROMOTIONS) ORDER 2001 (THE "ORDER"). THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS HAVE NOT BEEN APPROVED BY AN AUTHORIZED PERSON AND
ARE EXEMPT FROM THE GENERAL RESTRICTIONS IN SECTION 21 OF THE FSMA ON THE
GROUNDS THAT THEY ARE BEING MADE AVAILABLE TO A CERTIFIED SOPHISTICATED INVESTOR
WITHIN THE MEANING OF ARTICLE 50 OF THE ORDER. IN ORDER TO QUALIFY AS A
CERTIFIED SOPHISTICATED INVESTOR, AN INDIVIDUAL MUST HAVE:

(A)  A CURRENT CERTIFICATE SIGNED BY AN AUTHORIZED PERSON TO THE EFFECT THAT THE
     INDIVIDUAL IS CURRENTLY KNOWLEDGEABLE TO UNDERSTAND THE RISKS ASSOCIATED
     WITH THE SECURITIES BEING OFFERED; AND

(B)  MADE A STATEMENT SIGNED BY THE INDIVIDUAL DATED WITHIN THE PERIOD OF TWELVE
     (12) MONTHS PRIOR TO THE ISSUE OF THIS PROSPECTUS SUPPLEMENT AND THE
     ACCOMPANYING PROSPECTUS CONFIRMING THE INDIVIDUAL'S QUALIFICATION FOR
     EXEMPTION AS A SOPHISTICATED INVESTOR AND THE INDIVIDUAL'S UNDERSTANDING
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     THAT THE INDIVIDUAL MAY THEREFORE RECEIVE COMMUNICATIONS WHICH HAVE NOT
     BEEN APPROVED BY AN AUTHORIZED PERSON AND THAT SUCH COMMUNICATIONS WILL NOT
     BE SUBJECT TO THE CONTROLS WHICH WOULD OTHERWISE APPLY,

IN EACH CASE IN ACCORDANCE WITH THE PROVISIONS OF ARTICLE 50 OF THE ORDER,
TOGETHER REFERRED TO AS A "CERTIFICATION".

BY ACCEPTING AND ACTING UPON THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS, YOU ARE DEEMED TO WARRANT AND UNDERTAKE THAT:

(A)  YOU FALL WITHIN THE SOPHISTICATED INVESTOR EXEMPTION CONTAINED IN THE
     ORDER, AS DESCRIBED ABOVE; AND

(B)  YOU WILL COMPLY WITH ALL APPLICABLE PROVISIONS OF THE FSMA AND THE ORDER
     WITH RESPECT TO ANYTHING YOU DO IN RELATION TO THIS PROSPECTUS SUPPLEMENT
     AND THE ACCOMPANYING PROSPECTUS.

COMPLETION OF THE PURCHASE OF ANY SECURITIES PURSUANT TO THIS PROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS IS CONDITIONAL IN ALL RESPECTS UPON
RECEIPT BY US OF YOUR CURRENT CERTIFICATION.

YOU SHOULD NOTE THAT RELIANCE ON THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE YOU
TO A SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY YOU HAVE INVESTED OR
INCURRING ADDITIONAL LIABILITY. IF YOU ARE IN ANY DOUBT ABOUT THE INVESTMENT TO
WHICH THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING

                                        x

PROSPECTUS RELATE, YOU SHOULD CONSULT AN AUTHORIZED PERSON SPECIALIZING IN
INVESTMENTS OF THIS KIND. IN ADDITION, IF YOU ARE IN ANY DOUBT AS TO THE
REQUIREMENTS OF ARTICLE 50 IN THE CONTEXT OF THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS, YOU SHOULD CONSULT YOUR OWN PROFESSIONAL ADVISER.

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS ARE INTENDED FOR USE
BY THE ADDRESSEE ONLY AND ARE NOT FOR CIRCULATION AND DISSEMINATION TO THIRD
PARTIES. RECIPIENTS OTHER THAN THE PERSON TO WHOM THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS ARE ADDRESSED SHALL NOT BE PERMITTED TO ENGAGE IN
THE INVESTMENT ACTIVITY TO WHICH THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS RELATE.

                                        xi

           CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

     This prospectus supplement and the accompanying prospectus contain certain
forward-looking statements within the meaning of the federal securities laws.
These statements may be made directly in this prospectus supplement or the
accompanying prospectus, or may be made a part of this prospectus supplement or
the accompanying prospectus by reference to other documents filed with the
Securities and Exchange Commission, or SEC, by us or our predecessor companies,
American Home Mortgage Holdings, Inc., sometimes referred to in this prospectus
supplement as AHM Holdings, and Apex Mortgage Capital, Inc., sometimes referred
to in this prospectus supplement as Apex, which is known as "incorporation by
reference."

     Some of the forward-looking statements can be identified by the use of
forward-looking words. When used in our documents or in any oral presentation,
statements which are not historical in nature, including the words "anticipate,"
"may," "estimate," "should," "seek," "expect," "plan," "believe," "intend," and
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similar words, or the negatives of those words, are intended to identify
forward-looking statements. They also include statements containing a projection
of revenues, earnings (loss), capital expenditures, dividends, capital structure
or other financial terms. Certain statements regarding the following
particularly are forward-looking in nature:

     - our business strategy;

     - future performance, developments, market forecasts or projected
       dividends;

     - projected acquisitions or joint ventures; and

     - projected capital expenditures.

It is important to note that the description of our business in general, and our
securities holdings in particular, is a statement about our operations today. It
is not meant to be construed as an investment policy, and the types of assets we
hold, the amount of leverage we use, the liabilities we incur and other
characteristics of our assets and liabilities are subject to reevaluation and
change without notice.

     The forward-looking statements in this prospectus supplement and the
accompanying prospectus are based on our management's beliefs, assumptions, and
expectations of our future economic performance, taking into account the
information currently available to it. These statements are not statements of
historical fact. Forward-looking statements are subject to a number of factors,
risks and uncertainties, some of which are not currently known to us, that may
cause our actual results, performance or financial condition to be materially
different from the expectations of future results, performance or financial
position. These factors include, without limitation:

     - our limited operating history with respect to our proposed portfolio
       strategy;

     - our need for a significant amount of cash to operate our business;

     - risks associated with the use of leverage;

     - disruptions in the market for repurchase facilities;

     - failure to match the interest rates on our borrowings with the interest
       rates on the mortgage-backed securities we hold;

     - failure to maintain our status as a real estate investment trust;

     - changes in federal and state tax laws affecting real estate investment
       trusts;

     - general economic, political, market, financial or legal conditions; and

     - the other factors referenced in this prospectus supplement and the
       accompanying prospectus, including, without limitation, under the "Risk
       Factors" sections in this prospectus supplement and the accompanying
       prospectus and under "Certain U.S. Federal Income Tax Consequences of Our
       Status as a REIT" in the accompanying prospectus.

     In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in this prospectus supplement and the accompanying prospectus
might not occur, and we qualify any and all of our forward-looking statements
entirely by these cautionary factors. You are cautioned not to place undue
reliance
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on forward-looking statements, which speak only as of the date of this
prospectus supplement or the accompanying prospectus or as of the date of any
document incorporated by reference in this prospectus supplement and the
accompanying prospectus, as applicable. Such forward-looking statements are
inherently uncertain, and you must recognize that actual results may differ from
expectations. We are not under any obligation, and we expressly disclaim any
obligation, to update or alter any forward-looking statements, whether as a
result of new information, future events or otherwise.

                                       xiii

                                    SUMMARY

     The following is a summary of selected information contained elsewhere in
this prospectus supplement, the accompanying prospectus or incorporated by
reference into this prospectus supplement or the accompanying prospectus. You
should read this summary together with the more detailed information set forth
in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference, including the "Risk Factors" sections beginning on
page S-9 of this prospectus supplement and page 7 of the accompanying
prospectus, the section entitled "Certain U.S. Federal Income Tax Consequences
of Our Status as a REIT" beginning on page 39 of the accompanying prospectus,
and the consolidated financial statements and the notes to these consolidated
financial statements appearing in the documents incorporated by reference,
before making an investment decision. Unless otherwise indicated, this
prospectus supplement does not reflect the exercise of the underwriters'
over-allotment option.

     In this prospectus supplement, unless the context indicates otherwise,
references to the "Company," "we," "our" and "us" refer to the activities of and
the assets and liabilities of the business and operations of American Home
Mortgage Investment Corp., including our subsidiaries, American Home Mortgage
Holdings, Inc., which is sometimes referred to in this prospectus supplement as
AHM Holdings, American Home Mortgage Corp., Columbia National, Incorporated, and
American Home Mortgage Acceptance, Inc. The Company was formed in order to
combine the businesses of AHM Holdings and Apex Mortgage Capital, Inc., which is
sometimes referred to in this prospectus supplement as Apex, and to reorganize
those businesses into a real estate investment trust, or REIT, with a taxable
mortgage origination subsidiary. The business combination of AHM Holdings and
Apex was completed on December 3, 2003. The historical financial information
presented in this prospectus supplement generally reflects the financial results
of AHM Holdings prior to our formation and the merger with Apex. See "Our
Company -- Company History" on page S-5 of this prospectus supplement.

                                  OUR COMPANY

     We are in the business of investing in mortgage-backed securities resulting
from the securitization of prime-quality residential mortgage loans that we
originate and service. Self-originating the loans underlying our securities
allows us to invest in those securities at a lower cost than acquiring similar
assets in the capital markets, and therefore is expected to enhance the return
we earn on those securities. Our business strategy is to securitize most of the
adjustable-rate mortgage, or ARM, loans that we originate, to hold the
securities resulting from these securitizations, to service those loans
underlying our securities and to sell the fixed-rate mortgage loans that we
originate. Generally, loans we originate are high-credit-quality prime loans
that are either eligible for sale to Fannie Mae or Freddie Mac, or are jumbo
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loans for borrowers with FICO credit scores above 680. We will elect in our 2003
tax return to be treated as a REIT, and we expect to qualify as a REIT for
federal income tax purposes from our date of incorporation. Consequently, the
net interest income we earn on the securities we hold generally is not subject
to federal income tax to the extent we distribute those earnings to
stockholders.

     We originate loans through our mortgage banking operation, which made
approximately $21.7 billion of loans in 2003, and which is ranked as the
nation's 25th largest residential mortgage lender. We offer a broad array of
home mortgage products through an extensive nationwide network of retail loan
production offices as well as through our wholesale and Internet mortgage
lending operations. We operate 272 loan production offices in 34 states and make
loans throughout all 50 states. Our mortgage banking operation also services the
loans underlying the securities we retain for investment as well as certain of
the loans we sell to third-party purchasers. The notional amount of loans we
service was approximately $8.3 billion as of December 31, 2003.

     We seek to generate attractive, long-term investment returns from the
mortgage-backed securities that we hold. We believe our return is enhanced as
the result of our ability to self-originate the mortgage loans underlying these
securities, which results in a lower acquisition cost of the securities, and not
from anticipating market forces, such as the direction of interest rates. We
limit our exposure to fluctuating interest rates by attempting to match the
duration of our liabilities with the duration of our mortgage loan holdings.
                                       S-1

We also seek to reduce risk by holding primarily securities backed by ARM loans
with investment characteristics that are less sensitive to changes in interest
rates and that are easier to match-fund than fixed-rate loans.

     We hold our mortgage-backed securities directly or in qualified REIT
subsidiaries, or QRSs, while our mortgage banking operation is housed in our
taxable REIT subsidiaries, or TRSs. As a result, the net interest income we earn
on our long-term mortgage portfolio is generally not subject to federal income
tax to the extent we distribute those earnings to stockholders. Although the
activities we conduct in our TRSs, including sourcing, selling and servicing
mortgage loans, are subject to federal and state corporate income tax, we are
able to retain any after-tax income they generate, and, as a result, may
increase our consolidated capital and thereby grow our business through retained
earnings. In addition, we may dividend all or a portion of our after-tax TRS
earnings, subject to REIT qualifying limitations, to our stockholders. After-tax
income paid as dividends by our TRSs is taxable to our stockholders as ordinary
income for federal income tax purposes, but may qualify to be taxable to U.S.
individuals at a reduced tax rate of 15%. Income and gain from our portfolio of
mortgage-backed securities held in the REIT or our QRS is taxable as ordinary
income or capital gains for federal income tax purposes.

MORTGAGE-BACKED SECURITIES HOLDINGS

     Our current portfolio strategy is to use our equity capital and borrowed
funds to invest in mortgage-backed securities resulting from the securitization
of loans we originate, thereby producing net interest income. Accordingly, we
expect net interest income from our securities to be the largest component of
our earnings in the future. We believe that the cost advantage we obtain from
self-originating loans and holding such loans in securitized form in the REIT or
our QRS is primarily the result of two economic factors. First, through
self-origination, we avoid the intermediation costs associated with purchasing
mortgage assets in the capital markets. Second, the interest income we generate
in the REIT or our QRS will not be subject to tax, whereas, had we sold our
loans in the capital markets, we would have been subject to tax on the gain on
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sale of loans. We expect that our strategy and the use of borrowings to produce
the mortgage-backed securities we hold will produce an attractive return for our
stockholders. As of January 31, 2004, we held approximately $2.2 billion of
mortgage-backed securities and mortgage loans awaiting securitization,
substantially all of which were backed by or were ARM loans, and of which
approximately 33% were backed by or were loans we originated and approximately
67% were mortgage-backed securities purchased in the capital markets. During the
rest of 2004, we expect the percentage of securities we hold that are backed by
self-originated loans to increase until this type of security constitutes
virtually all of our portfolio.

     We seek to avoid many of the risks typically associated with companies that
purchase mortgage-backed securities in the capital markets. For example, we
attempt to closely match the duration of our assets with the duration of our
liabilities. We also structure our liabilities to mitigate potential negative
affects of changes in the relationship between short- and longer-term interest
rates. We purchase credit enhancements from Fannie Mae and Freddie Mac to
mitigate potential losses from borrower defaults. Consequently, the securities
we hold typically are either obligations of Fannie Mae or Freddie Mac or are
rated AAA by Standard & Poor's. Finally, substantially all of our securities are
backed by ARM loans. Because we are focused on holding ARM loans rather than
fixed-rate loans, we believe we will be less adversely affected by early
repayments due to falling interest rates or a reduction in our net interest
income due to rising interest rates.

     We generally borrow a substantial portion of the funds required to invest
in our mortgage-backed securities, and will seek to maintain an overall
debt-to-equity ratio ranging from 8:1 to 12:1. Our liabilities are primarily
termed repurchase agreements with maturities ranging from one to twelve months.
We use interest rate swaps to extend the duration of our liabilities to attempt
to match the duration of our assets. We use termed repurchase agreements with
laddered maturities to reduce the risk of a disruption in the repurchase market.
We also believe we are less susceptible to a disruption in the repurchase market
because we hold primarily Fannie Mae and Freddie Mac securities and securities
rated AAA by Standard & Poor's, which have typically been eligible for
repurchase market financing even when repurchase financing was not available for
other classes of mortgage assets.

                                       S-2

     Under our current business strategy, we expect to maximize the operational
and tax benefits provided by our REIT structure. Our TRSs accept and process
loan applications. Loan applications that meet the requirements of the REIT,
which typically consist of ARMs and hybrid ARMs, are then sold by our TRSs to
our QRS, while loans that do not meet these requirements are closed and sold to
third-party purchasers. We generate net interest income from our portfolio of
mortgage loans and mortgage-backed securities, which is the difference between
(1) the interest income we receive from mortgage loans and mortgage-backed
securities we hold and (2) the interest we pay, plus certain administrative
costs.

ORIGINATION BUSINESS

     Our loan origination business conducted by our mortgage banking operation
originates primarily first mortgages on one- to four-family dwellings through
our retail loan production offices, which accounted for approximately 65% of our
loan originations in 2003, and through our wholesale and Internet channels. We
seek to utilize a combination of skilled loan officers, state of the art
technology, a broad and fairly priced product line and a high level of customer
service to successfully compete in the marketplace. Once a consumer applies for
a loan, our mortgage banking operation processes and underwrites the consumer's

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

15



application and we fund the consumer's loan by drawing on a warehouse line of
credit. The loan is then typically either securitized and the resulting
securities held by us as a long-term investment or sold by us at a profit.

     Our loan origination business has rapidly grown its market share and scale.
Our total loan originations have grown to $21.7 billion in 2003. We believe our
growth has made our mortgage banking operation more profitable and more
effective at serving our customers. Specifically, growth in originations has
lowered the per-loan cost of our centralized support operations and,
consequently, our overall per-loan cost of origination. Our growth has also
given us a relatively large presence in the secondary mortgage market, and, as a
result, has improved our ability to execute loan sales to third-party
purchasers. Our size has enabled us to negotiate better terms with warehouse
lenders and credit enhancers such as Fannie Mae and Freddie Mac. Finally, our
size has made it possible for us to profitably enter businesses ancillary to
mortgage lending, such as mortgage reinsurance, title brokerage and vendor
management.

     We have grown our mortgage banking operation through the acquisition of
smaller mortgage originators and through organic growth. We have completed seven
acquisitions of mortgage originators over the last four years. In each
acquisition, we have generally retained and grown the acquired company's loan
production offices while substantially eliminating their centralized support
operations and associated costs. These acquisitions have significantly increased
our origination capability. Our strategy is to continue to opportunistically
seek acquisitions to grow our loan origination business.

SERVICING BUSINESS

     As of December 31, 2003, our TRSs serviced approximately 68,858 loans with
an aggregate principal amount of approximately $8.3 billion. We receive an
average servicing fee of 0.347% of the principal amount of each loan we service.
Our servicing business services the loans that back our portfolio of
self-originated mortgage-backed securities. We also service a portion of the
loans we sell to third-party purchasers. Our servicing business collects
mortgage payments, administers tax and insurance escrows, mitigates losses on
defaulted loans and responds to borrower inquiries. Our servicing capabilities
have received the "Select Servicer" rating from Standard & Poor's.

     In addition to the loans that underlie our self-originated mortgage-backed
securities, we service loans owned by Fannie Mae, Ginnie Mae and the State of
Maryland. We expect our servicing business to grow as we increase our portfolio
of self-originated mortgage-backed securities. Our servicing business enables us
to retain an ongoing business relationship with our borrowers, which we believe
makes it more likely that we will earn those borrowers' business when they need
a new loan or wish to refinance an existing loan. We believe that our servicing
capability also enables us to sell loans to Fannie Mae, Freddie Mac and Ginnie
Mae on more advantageous terms than if we did not service our originations.

                                       S-3

COMPETITIVE ADVANTAGES

     We believe that we have several competitive advantages compared to other
mortgage REITs. These competitive advantages include the following:

      --  We believe that our net origination costs through self-origination
          typically have been lower than the price at which traditional mortgage
          REITs purchase similar mortgage loans on the open market. We believe
          that this lower cost allows us to earn a higher yield than mortgage
          REITs that primarily purchase assets in the capital markets.
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      --  Because we believe we can earn a higher yield than mortgage REITs that
          primarily purchase their assets in the capital markets, we can afford
          to sacrifice a portion of this yield to reduce (1) our interest rate
          risk, by limiting our portfolio to ARMs and attempting to match-fund
          our assets and liabilities and (2) our credit risk, by purchasing
          credit enhancements from Fannie Mae or Freddie Mac and by focusing on
          highly rated assets.

      --  We believe that we have a competitive advantage over other mortgage
          REITs that self-originate mortgage-backed securities because we
          typically originate a larger volume of loans than those companies and,
          consequently, can select the types of loans we would like to retain as
          long-term assets -- specifically, high-credit-quality ARM loans.

     We believe that other competitive advantages of our mortgage banking
business include the following:

      --  We expect that the net interest income generated by our portfolio of
          mortgage-backed securities will become the most substantial component
          of our revenue, thereby reducing the volatility generally experienced
          by mortgage banking companies that sell all or a majority of their
          loan products and do not maintain a portfolio of mortgage-backed
          securities.

      --  Our origination and servicing businesses are countercyclical. During
          periods of falling interest rates, the results of originations are
          expected to be strong, while our servicing business is expected to
          experience losses. Conversely, during periods of rising interest
          rates, the results from originations are expected to diminish, while
          net income from servicing is expected to increase. Despite this
          counterbalancing effect of our servicing business, during a period of
          rising interest rates, we expect the impact of the rising interest
          rates to reduce the profitability of our business, since we do not
          expect the diminished results of originations to be fully offset by
          increases in net income from our servicing business.

      --  We have the scale and skills that support a robust set of capabilities
          in the areas of sales support and marketing, technology, product
          development and training. These capabilities enhance the effectiveness
          of our loan officers and account executives in the marketplace and
          enable us to better serve our customers.

      --  We offer our customers a broad array of products through our
          substantial retail branch network, wholesale mortgage broker network
          and Internet presence. We believe reaching customers through multiple
          channels with balanced and multi-faceted products enhances the
          stability of our origination business and reduces its vulnerability to
          changes in the mortgage market. Our retail channel allows us to
          maintain a direct relationship with our customers that we believe
          fosters customer loyalty for future business.

      --  As a result of our loan servicing business, we maintain a relationship
          with a large number of our customers and, consequently, are more
          likely to earn those customers' business when they need a new loan or
          when they wish to refinance existing loans. In addition, through our
          loan servicing business, we are able to maintain control over our
          collection and default mitigation processes and better manage the
          credit performance of borrowers.

                                       S-4
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COMPANY HISTORY

     Our company was formed to combine the net assets of Apex with the mortgage
origination and servicing businesses of AHM Holdings. In December of 2003, we
became the parent company of AHM Holdings through an internal reorganization and
acquired Apex by merger. In connection with these transactions, our common stock
was exchanged for the outstanding shares of common stock of AHM Holdings and
Apex. Our strategy in combining the net assets of Apex with the origination and
servicing businesses of AHM Holdings was to realize the benefits of holding a
portfolio of self-originated mortgage-backed securities as well as certain other
competitive advantages, described above, which resulted from this business
combination.

     Prior to our conversion into a REIT, our business strategy was to sell the
loans we originated and the largest component of our revenues was the gain on
sale of such loans. Since our REIT conversion, our business strategy is to hold
the mortgage-backed securities resulting from the securitization of ARM loans we
originate, and, consequently, we believe that the largest component of our
revenues in the future will be net interest income generated by our holdings.
While we expect that holding our originations in securitized form will be
beneficial to our financial results, we cannot assure you that our new business
strategy will be successful.

                              RECENT DEVELOPMENTS

FINANCIAL INFORMATION

     The following selected financial data as of and for the three months ended
December 31, 2003 is derived from our unaudited interim financial statements
that, in the opinion of management, include all adjustments, consisting of
normal recurring adjustments, necessary for a fair statement of our financial
position and results of operations as of the date and for the period indicated.
Results of operations for the period indicated below are not likely to be
indicative of future results, particularly because in the future we expect net
interest income, rather than gain on sales of loans, to be the principal
component of our revenues. The selected information set forth below should be
read in conjunction with AHM Holdings' consolidated financial statements and
related footnotes, as well as "Management's Discussion and Analysis of Financial
Condition and Results of Operations," for the year ended December 31, 2002,
incorporated by reference in this prospectus supplement from AHM Holdings'
Annual Report on Form 10-K for the year ended December 31, 2002.

(In thousands, except per share data and ratios)

                                                              THREE MONTHS ENDED
                                                              DECEMBER 31, 2003
                                                              ------------------

STATEMENT OF INCOME DATA:
Gain on sales of loans and securities.......................       $59,166
Interest income, net........................................        11,378
Net loan servicing fees.....................................        14,024
Total revenues..............................................        86,205
Total non-interest expenses.................................        69,053
Income before income taxes..................................        17,130
Income taxes................................................         5,219
Net income..................................................        11,911
PER SHARE DATA:
Basic earnings per share....................................       $  0.60
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Diluted earnings per share..................................          0.59
Dividends declared per share................................          0.55
WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING:
Basic.......................................................        19,876
Diluted.....................................................        20,356

                                       S-5

      (IN THOUSANDS, EXCEPT PER SHARE DATA AND RATIOS)        DECEMBER 31, 2003
      ------------------------------------------------        -----------------

BALANCE SHEET DATA:
Cash and cash equivalents...................................     $   53,148
Mortgage-backed securities..................................      1,763,628
Mortgage loans, net.........................................      1,209,314
Mortgage servicing rights, net..............................        117,784
Total assets................................................      3,402,390
Warehouse lines of credit(1)................................      1,148,260
Reverse repurchase agreements(1)............................      1,344,327
Total liabilities...........................................      3,003,911
Total stockholders' equity..................................        397,970
RATIOS:
Return on average equity(2).................................          17.17%
Debt to equity ratio(3).....................................           6.51
OPERATING DATA:
Loan originations...........................................     $4,145,417
  Retail....................................................      2,314,933
  Wholesale.................................................      1,830,484
Loans sold..................................................      4,043,135
Unpaid principal balance of loans being serviced............      8,272,294
Principal amount of loans held for interest income..........        586,573
Gross interest rate on mortgage-backed securities(4)........           3.98%

---------------

(1) In addition to the warehouse facilities with UBS Real Estate Securities
    Inc., CDC Mortgage Capital Inc., Residential Funding Corporation and Morgan
    Stanley Bank, we have purchase and sale agreements with UBS Real Estate
    Securities Inc., Greenwich Capital Financial Products, Inc. and Fannie Mae.
    These agreements allow us to accelerate the sale of our mortgage loan
    inventory, resulting in a more effective use of the warehouse facility.
    These facilities are uncommitted and may be terminated at the discretion of
    the counterparties. We have no assurance that these facilities will continue
    to be available for any specified period of time for our future sales of
    loans. Amounts sold and being held by the counterparties under these
    agreements at December 31, 2003 were $236 million.

(2) This measure is calculated by dividing net income by the average
    stockholders' equity outstanding during the year expressed as a percentage.

(3) This ratio is calculated by dividing debt, which is comprised of reverse
    repurchase agreements, warehouse lines of credit and other borrowings, by
    stockholders' equity.

(4) Does not reflect yield to maturity.

FIRST QUARTER DISTRIBUTION
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     On February 11, 2004, our Board of Directors declared a cash distribution
of $0.36 per share to holders of record as of February 25, 2004, payable on
March 10, 2004. In addition, our Board of Directors declared a subsequent cash
distribution of $0.19 per share to holders of record as of March 31, 2004,
payable on April 14, 2004. Purchasers of our shares offered by this prospectus
supplement will not receive the $0.36 per share distribution, but are expected
to receive the $0.19 per share distribution.

                              GENERAL INFORMATION

     Our executive offices are located at 520 Broadhollow Road, Melville, New
York 11747 and our telephone number is (516) 949-3900.

                                       S-6

                                  THE OFFERING

Common stock offered..........   12,500,000 shares(1)

Common stock outstanding after
this offering.................   37,979,007 shares(2)

New York Stock Exchange
symbol........................   "AHH"

Use of proceeds...............   We intend to use the net proceeds of the
                                 offering, which are estimated to be
                                 $295,375,000, to invest in self-originated
                                 mortgage-backed securities on a leveraged basis
                                 and for general corporate purposes. Until the
                                 proceeds can be fully utilized for such
                                 purposes, we intend to use them to purchase
                                 mortgage-backed securities in the capital
                                 markets. Net proceeds are what we expect to
                                 receive after paying underwriting discounts and
                                 estimated offering expenses. See "Use of
                                 Proceeds" in this prospectus supplement for
                                 more information.

Risk factors..................   Investing in our common stock involves a number
                                 of risks, which are described under "Risk
                                 Factors" beginning on page S-9 of this
                                 prospectus supplement and page 7 of the
                                 accompanying prospectus.
---------------

(1) 14,375,000 shares if the underwriters exercise their over-allotment option
    in full.

(2) 39,854,007 shares if the underwriters exercise their over-allotment option
    in full. Based upon 25,479,007 shares of our common stock outstanding as of
    February 26, 2004. Excludes 971,122 shares of common stock that are reserved
    for issuance upon exercise of outstanding options granted under our 1999
    Omnibus Stock Incentive Plan as of February 26, 2004.

                                       S-7

                        SUMMARY SELECTED FINANCIAL DATA
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     The following selected consolidated financial data as of and for each of
the years in the four-year period ended December 31, 2002 are derived from the
consolidated financial statements of AHM Holdings. The following selected
consolidated financial data as of and for the year ended December 31, 2003 is
derived from our unaudited consolidated financial statements, and, in the
opinion of management, includes all adjustments, consisting of normal recurring
adjustments, necessary for a fair statement of our financial position and
results of operations as of the dates and for the periods indicated. Results of
operations for the periods indicated below are not likely to be indicative of
future results, particularly since in the future we expect net interest income,
rather than gain on sales of loans, to be the principal component of our
revenues. The selected information set forth below should be read in conjunction
with AHM Holdings' consolidated financial statements and related footnotes, as
well as "Management's Discussion and Analysis of Financial Condition and Results
of Operations," for the year ended December 31, 2002, incorporated by reference
in this prospectus supplement from AHM Holdings' Annual Report on Form 10-K for
the year ended December 31, 2002.

(In thousands, except per share data and ratios)

                                                                YEARS ENDED DECEMBER 31,
                                            ----------------------------------------------------------------
                                               2003          2002          2001         2000         1999
                                            -----------   -----------   ----------   ----------   ----------

STATEMENT OF INCOME DATA:
Gain on sales of loans and securities.....  $   382,236   $   216,595   $  118,554   $   52,731   $   21,957
Interest income, net......................       45,148        23,671        9,098        3,271        1,704
Net loan servicing fees (loss)............       (2,482)      (11,592)          --           --           --
Total revenues(1).........................      432,131       232,821      128,053       58,280       24,862
Total non-interest expenses...............      309,147       164,368       87,466       48,114       19,525
Income before income taxes................      122,017        67,560       41,701        9,658        5,302
Income taxes..............................       48,223        28,075       16,253        4,267        1,441
Net income................................       73,794        39,485       25,448        5,391        3,861
PER SHARE DATA:
Basic earnings per share..................  $      4.16   $      2.72   $     2.45   $     0.63   $     0.69
Diluted earnings per share................         4.07          2.65         2.34         0.63         0.69
Dividends declared per share..............         0.91          0.15         0.12           --           --
WEIGHTED AVERAGE NUMBER OF SHARES
  OUTSTANDING:
Basic.....................................       17,727        14,509       10,374        8,580        5,595
Diluted...................................       18,113        14,891       10,883        8,580        5,603
BALANCE SHEET DATA (END OF PERIOD):
Cash and cash equivalents.................  $    53,148   $    24,416   $   26,393   $    6,005   $    3,414
Mortgage-backed securities................    1,763,628            --           --           --           --
Mortgage loans held for sale, net.........    1,209,314       811,188      419,351      143,967       65,115
Mortgage servicing rights, net............      117,784       109,023           46           37           34
Total assets..............................    3,402,390     1,119,050      501,125      183,532       85,884
Warehouse lines of credit.................    1,148,260       728,466      351,454      130,484       56,805
Reverse repurchase agreements.............    1,344,327            --           --           --           --
Total liabilities.........................    3,003,911       954,430      421,931      156,339       67,861
Total stockholders' equity................      397,970       164,096       78,617       26,612       18,000
RATIOS:
Return on average equity(2)...............        34.11%        32.52%       54.15%       24.66%       32.20%
Debt to equity ratio(3)...................         6.51          5.11         4.96         5.37         3.45
OPERATING DATA:
Loan originations(4)......................  $21,705,250   $12,196,000   $7,766,000   $3,043,000   $1,348,000
  Retail..................................   16,386,791    10,329,000    6,495,000    2,749,000    1,166,000
  Wholesale...............................    5,318,459     1,867,000    1,271,000      294,000      182,000
Loans sold................................   20,758,110    12,331,000    7,497,000    2,967,000    1,330,000
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---------------

(1) Compound annual growth rate of 77% over the five-year period.

(2) This measure is calculated by dividing net income by the average
    stockholders' equity outstanding during the year expressed as a percentage.

(3) This ratio is calculated by dividing debt, which is comprised of reverse
    repurchase agreements, warehouse lines of credit and other borrowings, by
    stockholders' equity.

(4) Compound annual growth rate of 74% over the five-year period.

                                       S-8

                                  RISK FACTORS

     The common stock offered by this prospectus supplement is subject to
substantial risks, some of which are described below and under "Risk Factors"
and "Certain U.S. Federal Income Tax Consequences of Our Status as a REIT" in
the accompanying prospectus. The risk factors listed below are in addition to
the risk factors described in the accompanying prospectus, and you should
carefully read this section and the "Risk Factors" and "Certain U.S. Federal
Income Tax Consequences of Our Status as a REIT" sections of the accompanying
prospectus before purchasing shares of common stock in this offering. Our
business, financial condition or results of operations could be harmed by any of
these risks. Similarly, these risks could cause the market price of our common
stock to decline and you might lose all or part of your investment. Our
forward-looking statements in this prospectus supplement and the accompanying
prospectus are subject to the following risks and uncertainties. The risks
described below are not the only ones facing us, and additional risks not
presently known to us or that we currently deem immaterial might also impair our
business operations.

WE HAVE A LIMITED OPERATING HISTORY WITH RESPECT TO OUR PROPOSED PORTFOLIO
STRATEGY, WHICH LIMITS YOUR ABILITY TO EVALUATE A KEY COMPONENT OF OUR BUSINESS
STRATEGY AND OUR GROWTH PROSPECTS AND INCREASES YOUR INVESTMENT RISK; WE ARE
DEPENDENT ON THE SECURITIZATION MARKETS.

     Historically, our business has consisted primarily of the origination and
sale of mortgage loans. We currently intend to retain a substantial portion of
the loans that we originate on a long-term basis, in the form of mortgage-backed
securities secured by these loans. Under our current business strategy, we must
securitize a portion of the loans we originate to produce mortgage-backed
securities. Our ability to complete securitizations will depend upon a number of
factors, including conditions in the securities markets generally and conditions
in the mortgage-backed securities market. A disruption in the securitization
market or a change in the market's demand for our securities may have a material
adverse effect on our results of operations, financial condition and business
prospects. If we are unable to securitize our loans efficiently, then our
revenues for the duration of our investment in those loans would decline, which
would lower our earnings for the time the loans remain in our portfolio. We
cannot assure you that we will be able to complete loan securitizations on
favorable terms, or at all.

OUR BUSINESS REQUIRES A SIGNIFICANT AMOUNT OF CASH, AND IF IT IS NOT AVAILABLE,
OUR BUSINESS AND FINANCIAL PERFORMANCE WILL BE SIGNIFICANTLY HARMED.

     We require substantial cash to fund our loan originations, to pay our loan
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origination expenses, to hold our loans pending securitization or sale and to
fund our portfolio of mortgage-backed securities. We also need cash to meet our
working capital, minimum REIT dividend distribution requirements and other
needs. Cash could be required to meet margin calls under the terms of our
borrowings in the event that there is a decline in the market value of our loans
that collateralize our debt, the terms of our debt become less attractive or for
other reasons.

     In addition, if our income as calculated for federal income tax purposes
exceeds our cash flow from operations, then we could be forced to borrow or
raise capital on unfavorable terms to be able to make the minimum distributions
required in order to maintain our REIT status.

     We expect that our primary sources of cash will consist of:

      --  our repurchase facilities, warehouse lines of credit and mortgage
          servicing credit facilities;

      --  the net interest income we earn on our mortgage-backed securities
          holdings;

      --  the income we earn from originating and selling mortgage loans; and

      --  the income we earn from servicing mortgage loans.

     Pending sale or securitization of a pool of mortgage loans, we will
originate mortgage loans that we finance through borrowings from our warehouse
lines of credit. It is possible that our warehouse lenders could experience
changes in their ability to advance funds to us, independent of our performance
or the
                                       S-9

performance of our loans. In addition, if the regulatory capital requirements
imposed on our lenders change, our lenders may be required to increase
significantly the cost of the lines of credit that they provide to us.

     As of December 31, 2003, we financed $1.1 billion of loans through five
warehouse lines of credit. Each of these facilities is cancelable by the lender
for cause at any time. As of January 31, 2004, the aggregate balance outstanding
under these facilities was approximately $1.2 billion. Three of these facilities
are due to expire in May 2004, one is due to expire in August 2004 and one has
no expiration date. We currently are in discussions with our lenders to extend
these facilities. However, we cannot provide any assurances that we will be able
to extend these existing facilities on favorable terms, or at all. If we are not
able to renew any of these credit facilities or arrange for new financing on
terms acceptable to us, or if we default on our covenants or are otherwise
unable to access funds under any of these facilities, we may not be able to
originate new loans or continue to fund our operations, which would have a
material adverse effect on our business, financial condition, liquidity and
results of operations.

     In connection with those loans we securitize other than through guaranteed
performance swaps and similar transactions with Fannie Mae, Freddie Mac, Ginnie
Mae and the Federal Home Loan Banks, we plan to provide credit enhancement for a
portion of the securities that we sell, called "senior securities," to improve
the price at which we sell them. Our current expectation is that this credit
enhancement for the senior securities will be primarily in the form of either
designating another portion of the securities we issue as "subordinate
securities" (on which the credit risk from the loans is concentrated), paying
for financial guaranty insurance policies for the loans, or both. If we use
financial guaranty insurance policies, and the expense of these insurance
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policies increases, the net interest income we receive will be reduced. While we
plan to use credit enhancement features in the future, we cannot assure you that
these features will be available at costs that would allow us to achieve the
desired level of net interest income from the securitizations that we anticipate
being able to achieve.

WE MAY NOT BE ABLE TO ACHIEVE OUR OPTIMAL LEVERAGE.

     We use leverage as a strategy to increase the return to our investors.
However, we may not be able to achieve our desired leverage for various reasons,
including, but not limited to, the following:

      --  we determine that the leverage would expose us to excessive risk;

      --  our lenders do not make funding available to us on acceptable terms;
          or

      --  our lenders require that we provide additional collateral to cover our
          borrowings.

OUR USE OF REPURCHASE FACILITIES TO BORROW FUNDS MAY BE LIMITED OR CURTAILED IN
THE EVENT OF DISRUPTIONS IN THE REPURCHASE MARKET.

     We will rely upon repurchase facilities in order to finance our portfolio
of mortgage-backed securities. Our repurchase facilities are dependent on our
counterparties' ability to resell our obligations to third-party purchasers.
There have been in the past, and in the future there may be, disruptions in the
repurchase market. If there is a disruption of the repurchase market generally,
or if one of our counterparties is itself unable to access the repurchase
market, our access to this source of liquidity could be adversely affected.

OUR USE OF REPURCHASE AGREEMENTS TO BORROW FUNDS MAY GIVE OUR LENDERS GREATER
RIGHTS IN THE EVENT THAT EITHER WE OR A LENDER FILES FOR BANKRUPTCY.

     Our borrowings under repurchase agreements may qualify for special
treatment under the bankruptcy code, giving our lenders the ability to avoid the
automatic stay provisions of the bankruptcy code and to take possession of and
liquidate our collateral under the repurchase agreements without delay in the
event that we file for bankruptcy. Furthermore, the special treatment of
repurchase agreements under the bankruptcy code may make it difficult for us to
recover our pledged assets in the event that a lender files for bankruptcy.
Thus, the use of repurchase agreements exposes our pledged assets to risk in the
event of a bankruptcy filing by either a lender or us.

                                       S-10

OUR EFFORTS TO MATCH FUND OUR MORTGAGE-BACKED SECURITIES WITH OUR BORROWINGS MAY
NOT BE EFFECTIVE TO PROTECT AGAINST LOSSES DUE TO MOVEMENTS IN INTEREST RATES.

     The interest rates on our borrowings generally adjust more frequently than
the interest rates on our ARM mortgage-backed securities. Accordingly, in a
period of rising interest rates, we could experience a decrease in net income or
a net loss because the interest rates on our borrowings adjust faster than the
interest rates on our ARM mortgage-backed securities.

     Although we attempt to limit our exposure to changing interest rates by
matching as closely as possible the duration of our liabilities with the
duration of our mortgage loan holdings, our assets and liabilities could react
differently than we expect in response to changes in interest rates, which would
cause us to suffer significant losses. Matched funding is difficult, if not
impossible, to achieve, and there can be no assurances that our efforts to match

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

24



fund will protect us against losses.

OUR CREDIT FACILITIES CONTAIN COVENANTS THAT RESTRICT OUR OPERATIONS AND ANY
DEFAULT UNDER OUR CREDIT FACILITIES WOULD HAVE A MATERIAL ADVERSE EFFECT ON OUR
FINANCIAL CONDITION.

     Our existing warehouse and repurchase facilities contain extensive
restrictions and covenants and require us to maintain or satisfy specified
financial ratios and tests, including maintenance of asset quality and portfolio
performance tests. Failure to meet or satisfy any of these covenants, financial
ratios or financial tests could result in an event of default under these
agreements. These agreements are typically recourse loans that are secured by
specific mortgage loans pledged under those agreements. The agreements also
contain cross-default provisions, so that if an event of default occurs under
any agreement, the lenders could elect to declare all amounts outstanding under
all of our agreements to be immediately due and payable, enforce their interests
against collateral pledged under the agreements and, in certain circumstances,
restrict our ability to make additional borrowings.

     Our warehouse and repurchase facilities contain additional restrictions and
covenants that may:

      --  restrict the ability of our TRSs to make distributions to us;

      --  restrict our ability to make certain investments or acquisitions; and

      --  restrict our ability to engage in certain mergers or consolidations.

These restrictions may interfere with our ability to obtain financing or to
engage in other business activities, which may have a material adverse effect on
our business, financial condition, liquidity and results of operations.

IF THE PREPAYMENT RATES FOR OUR MORTGAGE LOANS ARE HIGHER THAN EXPECTED, OUR
RESULTS OF OPERATIONS MAY BE SIGNIFICANTLY HARMED.

     The rate and timing of unscheduled payments and collections of principal on
our loans is impossible to predict accurately and will be affected by a variety
of factors including, without limitation, the level of prevailing interest
rates, the availability of lender credit and other economic, demographic,
geographic, tax and legal factors. In general, however, if prevailing interest
rates fall significantly below the interest rate on a loan, the borrower is more
likely to prepay the then higher-rate loan than if prevailing rates remain at or
above the interest rate on the loan. Unscheduled principal prepayments could
adversely affect our results of operations to the extent we are unable to
reinvest the funds we receive at an equivalent or higher yield rate, if at all.
In addition, a large amount of prepayments, especially prepayments on loans with
interest rates that are high relative to the rest of the asset pool, will likely
decrease the net interest income we receive.

WE MAY SUFFER CREDIT LOSSES WITH RESPECT TO, AND BE REQUIRED TO REPURCHASE,
LOANS THAT WE ORIGINATE AND SELL, REGARDLESS OF CREDIT ENHANCEMENTS THAT WE
PURCHASE.

     Although we typically purchase credit enhancements from Fannie Mae and
Freddie Mac with respect to loans that we originate and sell, we may
nevertheless suffer credit losses with respect to these loans if we do not
originate the loans correctly. We also may be required to repurchase the loans
under these circumstances.
                                       S-11

In addition, we may suffer credit losses on non-agency eligible securities to
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the extent that they do not have, or have only limited, credit enhancements.
Credit enhancements will not protect us from such credit losses or repurchase
obligations.

ALTHOUGH OUR BOARD OF DIRECTORS HAS ESTABLISHED A REGULAR QUARTERLY DIVIDEND, WE
CANNOT ASSURE YOU OF OUR ABILITY TO PAY DIVIDENDS TO OUR STOCKHOLDERS IN THE
FUTURE.

     We intend to make quarterly distributions to our stockholders in amounts
such that we distribute all or substantially all of our taxable income in each
year, subject to certain adjustments. This, along with other factors, should
enable us to qualify for the tax benefits accorded to a REIT under the Internal
Revenue Code. Although our Board of Directors has established a regular
quarterly dividend, we cannot assure you of our ability to pay dividends and our
ability to make distributions might be harmed by the risk factors described in
this prospectus supplement and the accompanying prospectus. All distributions
will be made at the discretion of our Board of Directors and will depend on our
earnings, our financial condition, maintenance of our REIT status and such other
factors as our Board of Directors may deem relevant from time to time. We cannot
assure you that we will have the ability to make distributions to our
stockholders in the future.

OUR ABILITY TO PAY OUR DIVIDENDS, WHICH WE DECLARED ON FEBRUARY 11, 2004,
DEPENDS UPON OUR ACTUAL OPERATING RESULTS. IF OUR ACTUAL RESULTS ARE BELOW OUR
EXPECTATIONS, WE WILL NEED TO SELL ASSETS OR BORROW FUNDS TO PAY THESE
DISTRIBUTIONS.

     On February 11, 2004, our Board of Directors declared a cash distribution
of $0.36 per share to holders of record as of February 25, 2004, payable on
March 10, 2004. In addition, our Board of Directors declared a subsequent cash
distribution of $0.19 per share to holders of record as of March 31, 2004,
payable on April 14, 2004. This distribution declaration is irrevocable and is
not contingent on our operating performance. If we do not generate sufficient
cash flow from ongoing operations (including principal payments and interest
payments on our mortgage-backed securities) to fund the distribution, we will
need to sell mortgage-backed securities or borrow funds by entering into
repurchase agreements or otherwise borrowing funds under our lines of credit to
pay the distribution. If we were to borrow funds on a regular basis to make
distributions in excess of operating cash flow, it is likely that our results of
operations and our stock price would be adversely affected.

OUR BOARD OF DIRECTORS OR MANAGEMENT MAY CHANGE OUR OPERATING POLICIES AND
STRATEGIES WITHOUT PRIOR NOTICE OR STOCKHOLDER APPROVAL AND SUCH CHANGES COULD
HARM OUR BUSINESS AND RESULTS OF OPERATIONS AND THE VALUE OF OUR STOCK.

     Our Board of Directors and, in certain cases, our management, have the
authority to modify or waive our current operating policies and our strategies
without prior notice and without stockholder approval. We cannot predict the
effect any changes to our current operating policies and strategies would have
on our business, operating results and value of our stock and it is possible
that the effects might be adverse.

WE WILL DEPEND UPON DISTRIBUTIONS FROM OUR OPERATING SUBSIDIARIES TO FUND OUR
OPERATIONS AND MAY, AS A RESULT, BE SUBORDINATE TO THE RIGHTS OF THEIR EXISTING
AND FUTURE CREDITORS.

     We conduct substantially all of our operations through our subsidiaries.
Without independent means of generating operating revenue, we will depend on
distributions and other payments from the subsidiaries to make distributions to
our stockholders. Our subsidiaries must first satisfy their cash needs, which
may include salaries of our executive officers, insurance, professional fees and
service of indebtedness that may be outstanding at various times before making
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distributions. Financial covenants under future credit agreements, or provisions
of the laws of Maryland, where we and our QRS are organized, or Delaware or New
York, where our other operating subsidiaries are organized, may limit our
subsidiaries' ability to make sufficient dividend, distribution or other
payments to permit us to make distributions to stockholders. By virtue of our
holding company status, our common stock is structurally junior in right of
payment to all existing and future liabilities of our subsidiaries. The
inability of our operating subsidiaries to make distributions to us could have a
material adverse effect on our results of operations, financial condition and
business.
                                       S-12

COMPLYING WITH REIT REQUIREMENTS MAY LIMIT OUR ABILITY TO HEDGE EFFECTIVELY.

     The REIT provisions of the Internal Revenue Code substantially limit our
ability to hedge mortgage-backed securities and related borrowings. Under these
provisions, our annual income from qualified hedges, together with any other
income not generated from qualified REIT real estate assets, must be less than
25% of our gross income. In addition, we must limit our aggregate income from
hedging and services from all sources, other than from qualified REIT real
estate assets or qualified hedges, to less than 5% of our annual gross income.
As a result, we might in the future be required to limit our use of advantageous
hedging techniques. Unhedged positions could leave us exposed to greater risks
associated with changes in interest rates than we would otherwise bear.

WE MAY FAIL TO QUALIFY AS A REIT AND BE SUBJECT TO TAX.

     If we are compelled to sell qualifying REIT assets, or we have insufficient
cash flow to originate or purchase qualifying REIT assets, we may have
insufficient qualifying REIT assets, in which case we may fail to qualify as a
REIT. See "Certain U.S. Federal Income Tax Consequences of Our Status as a
REIT -- Failure to Qualify as a REIT" in the accompanying prospectus.

     Even if we continue to qualify as a REIT, we may nevertheless be subject to
taxes (and possibly excise taxes) on undistributed income, net income from
certain prohibited transactions (including certain transactions between us and
our TRSs), and state and local taxes. Prohibited transactions could include
transactions in which loans are sold by our QRS rather than by our TRSs. In
addition, in the event that any transactions between us or our QRS and our TRSs
are determined to not be on an arm's-length basis, we could be subject to excise
taxes on such transactions. We believe that all such transactions are conducted
on an arm's-length basis, but there can be no assurance that the Internal
Revenue Service will not successfully contest the arm's-length nature of such
transactions or that we will otherwise be able to avoid application of excise
taxes or other additional taxes. Any such taxes could affect our overall
profitability and the amounts of distributions to our stockholders.

                                USE OF PROCEEDS

     We intend to use the net proceeds from the sale of our common stock to
invest in self-originated mortgage-backed securities on a leveraged basis and
for general corporate purposes. Until the proceeds can be fully utilized for
such purposes, we intend to use them to purchase mortgage-backed securities in
the capital markets. We may also temporarily invest funds that are not
immediately needed for these purposes in short-term marketable securities.

     We estimate that the net proceeds to us from the sale of the shares of
common stock we are offering will be $295,375,000. If the underwriters exercise
their over-allotment option in full, our net proceeds are estimated to be
approximately $339,906,250. Net proceeds are what we expect to receive after
paying underwriting discounts and estimated offering expenses.
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                PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

     Our common stock is listed on the New York Stock Exchange under the symbol
"AHH." The following table shows the high and low sales prices of our common
stock during each fiscal quarter during the years ended December 31, 2003 and
2002 and for the period from January 1, 2004 through February 26, 2004, and the
cash distributions declared during that period per share. Prior to our internal
reorganization and merger with Apex effective as of December 3, 2003, AHM
Holdings was listed on the Nasdaq National Market under the symbol "AHMH."

                                                       PRICE RANGE
                                                     ---------------   CASH DISTRIBUTIONS
                                                      HIGH     LOW     DECLARED PER SHARE
                                                     ------   ------   ------------------

YEAR ENDED DECEMBER 31, 2004
First Quarter (through February 26, 2004)..........  $26.30   $21.10         $0.55*
YEAR ENDED DECEMBER 31, 2003
Fourth Quarter.....................................  $25.27   $17.50         $0.55
Third Quarter......................................   23.90    14.88          0.13
Second Quarter.....................................   21.20     9.94          0.13
First Quarter......................................   10.90     9.56          0.10
YEAR ENDED DECEMBER 31, 2002
Fourth Quarter.....................................  $11.86   $ 8.39         $0.05
Third Quarter......................................   12.90     9.46          0.04
Second Quarter.....................................   17.94    10.90          0.03
First Quarter......................................   16.24    11.77          0.03

---------------

* On February 11, 2004, our Board of Directors declared a cash distribution of
  $0.36 per share to holders of record as of February 25, 2004, payable on March
  10, 2004. In addition, our Board of Directors declared a subsequent cash
  distribution of $0.19 per share to holders of record as of March 31, 2004,
  payable on April 14, 2004. Purchasers of our shares offered by this prospectus
  supplement will not receive the $0.36 per share distribution, but are expected
  to receive the $0.19 per share distribution.

     On February 26, 2004, the last reported sale price of our common stock on
the New York Stock Exchange was $26.15 per share. As of February 26, 2004, there
were 202 holders of record (including holders who are nominees for an
undetermined number of beneficial owners) of our common stock.

     We intend to make regular quarterly distributions to our stockholders. On
December 10, 2003, we announced that our Board of Directors had established a
policy of a regular quarterly dividend of $0.55 per share, subject to future
business conditions. In order to qualify as a REIT for federal income tax
purposes, we must distribute to our stockholders with respect to each year at
least 90% of our taxable income. Although we generally intend to distribute to
our stockholders each year an amount equal to our taxable income for that year,
distributions paid by us will be at the discretion of our Board of Directors and
will depend on our actual cash flow, our financial condition, capital
requirements, the annual distribution requirements under the REIT provisions of
the Internal Revenue Code and other factors our Board of Directors deems
relevant.
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                                 CAPITALIZATION

     The following table sets forth our actual capitalization at December 31,
2003, and as adjusted to give effect to the issuance of 12,500,000 shares of our
common stock offered hereby and the application of the estimated net proceeds
therefrom based upon a public offering price of $25.00 per share.

                                                                  DECEMBER 31, 2003
                                                              -------------------------
                                                                               AS
                                                               ACTUAL     ADJUSTED(1)
                                                              --------   --------------
                                                                   (IN THOUSANDS)

STOCKHOLDERS' EQUITY:
Preferred stock, $0.01 par value per share, 10,000,000
  shares authorized, none issued and outstanding............  $     --      $     --
Common stock, $0.01 par value per share, 100,000,000 shares
  authorized, 25,270,100 shares issued and outstanding
  (actual), 37,770,100 shares issued and outstanding (as
  adjusted).................................................       253           378
Additional paid-in capital..................................   281,432       576,682
Retained earnings...........................................   121,029       121,029
Accumulated other comprehensive income......................    (4,744)       (4,744)
Total stockholders' equity..................................  $397,970      $693,345

---------------

(1) After deducting estimated underwriting discounts and commissions and
    estimated offering expenses payable by us. Assumes no exercise of the
    underwriters' over-allotment option to purchase up to an additional
    1,875,000 shares of common stock. Excludes 971,122 shares of common stock
    that are reserved for issuance upon exercise of outstanding options granted
    under our 1999 Omnibus Stock Incentive Plan as of February 26, 2004.

                                       S-15

                                  UNDERWRITING

     The underwriters named below are acting through their representative,
Friedman, Billings, Ramsey & Co., Inc. Subject to the terms and conditions set
forth in the underwriting agreement, we have agreed to sell to the underwriters,
and the underwriters have agreed to purchase, the number of shares of our common
stock set forth opposite their names below. The underwriting agreement provides
that the obligation of the underwriters to pay for and accept delivery of our
common stock is subject to certain conditions.

UNDERWRITERS                                                   NUMBER OF SHARES
------------                                                   ----------------

Friedman, Billings, Ramsey & Co., Inc. .....................       5,403,125
Lehman Brothers Inc. .......................................       5,403,125
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Flagstone Securities, LLC...................................         568,750
RBC Capital Markets Corporation.............................         250,000
Stifel, Nicolaus & Company, Incorporated....................         250,000
Wachovia Capital Markets, LLC...............................         250,000
Advest, Inc. ...............................................         125,000
Roth Capital Partners, LLC..................................         125,000
McGinn, Smith & Co., Inc. ..................................         125,000
                                                                  ----------
Total.......................................................      12,500,000
                                                                  ==========

     We have granted the underwriters an option exercisable during the 30-day
period after the date of this prospectus supplement to purchase from us, at the
public offering price less underwriting discounts and commissions, up to an
additional 1,875,000 shares of our common stock for the sole purpose of covering
over-allotments, if any. To the extent that the underwriters exercise the
option, each underwriter will be committed, subject to certain conditions, to
purchase that number of additional shares of common stock that is proportionate
to such underwriter's initial commitment.

     Under the terms and conditions of the underwriting agreement, the
underwriters are committed to purchase all the common stock offered by this
prospectus supplement, other than the shares subject to the over-allotment
option, if any is purchased. We have agreed to indemnify the underwriters
against certain civil liabilities under the Securities Act of 1933, as amended,
or to contribute to payments the underwriters may be required to make in respect
of such liabilities. We also have agreed to reimburse the underwriters for their
reasonable out-of-pocket expenses in connection with this offering, including
reimbursement of their legal fees and expenses.

     The underwriters initially propose to offer the common stock directly to
the public at the public offering price set forth on the cover page of this
prospectus supplement, and to certain dealers at such offering price less a
concession not to exceed $0.75 per share. The underwriters may allow, and such
dealers may reallow, a concession not to exceed $0.10 per share to certain other
dealers.

     After the common stock being offered by this prospectus supplement is
released for sale to the public, the underwriters may change the offering price
and other selling terms.

     The following table provides information regarding the per share and total
underwriting discounts and commissions we will pay to the underwriters. These
amounts are shown assuming both no exercise and full exercise of the
underwriters' option to purchase from us up to an additional 1,875,000 shares to
cover over-allotments.

                                                NO EXERCISE OF OVER-    FULL EXERCISE OF OVER-
                                                  ALLOTMENT OPTION         ALLOTMENT OPTION
                                                ---------------------   ----------------------

Per share.....................................       $      1.25             $      1.25
  Total.......................................       $15,625,000             $17,968,750

     We estimate that the total expenses of the offering payable by us,
excluding underwriting discounts and commissions, will be approximately
$1,500,000.

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

30



                                       S-16

     In connection with this offering, the underwriters may purchase and sell
shares of our common stock in the open market. These transactions may include
short sales, stabilizing transactions and purchases to cover positions created
by short sales. Short sales involve the sale by the underwriters of a greater
number of shares than they are required to purchase in this offering. "Covered"
short sales are sales made in an amount not greater than the underwriters'
option to purchase additional shares from us in this offering. The underwriters
may close out any covered short position by either exercising their 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 over-allotment option. "Naked" short sales are any
sales in excess of such option. 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 common stock in the open market after
pricing that could adversely affect investors who purchase in the public
offering. Stabilizing transactions consist of various bids for or purchases of
common stock made by the underwriters in the open market prior to the completion
of this offering.

     The underwriters may also impose a penalty bid. This occurs when a
particular underwriter repays to the representative a portion of the
underwriting discount received by it because the representative has repurchased
shares sold by or for the account of such underwriter in stabilizing or short
covering transactions.

     Purchases to cover a short position and stabilizing transactions may have
the effect of preventing or retarding a decline in the market price of our
common stock, and, together with the imposition of the penalty bid, may
stabilize, maintain or otherwise affect the market price of the common stock. As
a result, the price of the common stock may be higher than the price that
otherwise might exist in the open market. If these activities are commenced,
they may be discontinued at any time.

     Any of these activities may stabilize or maintain the market price of the
common stock above independent market levels. These transactions may be effected
on the New York Stock Exchange or in the over-the-counter market or otherwise.
The underwriters are not required to engage in these activities and may end any
of these activities at any time.

     The underwriters have informed us that they do not intend to confirm sales
of the common stock offered by this prospectus supplement to any accounts over
which they exercise discretionary authority.

     We and Michael Strauss, our Chief Executive Officer and President, have
agreed not to offer, pledge, sell, contract to sell, sell any option or contract
to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispose of, directly or
indirectly, any shares of our common stock, or any securities convertible into
or exercisable or exchangeable for any shares of our common stock or any right
to acquire shares of our common stock, for a period of 90 days from the date of
this prospectus supplement. These restrictions are subject to exceptions related
to options granted under existing employee benefit plans and dividend
reinvestment plans. In addition, Friedman, Billings, Ramsey & Co., Inc., may at
any time and without notice release all or any portion of the common stock
subject to the foregoing lock-up agreements, although it has no present
intention of doing so.
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     A prospectus in electronic format may be made available on the Internet
sites of or through other online services maintained by one or more of the
underwriters participating in this offering, or by their affiliates. In those
cases, prospective investors may view offering terms online and, depending upon
the particular underwriter, prospective investors may be allowed to place orders
online. The underwriters may agree with us to allocate a specific number of
shares for sale to online brokerage account holders. Any such allocation for
online distributions will be made by the underwriters on the same basis as other
allocations. Other than the prospectus in electronic format, the information on
any underwriter's web site and any information contained in any other web site
maintained by an underwriter is not part of the prospectus or the registration
statement of which this prospectus forms a part, has not been approved and/or
endorsed by us or any underwriter in its capacity as underwriter and should not
be relied upon by investors.
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     A prospectus in electronic format may be made available on www.fbr.com, the
Internet web site maintained by Friedman, Billings, Ramsey Group, Inc., the
parent company of Friedman, Billings, Ramsey & Co., Inc. We will not effect any
sales of our common stock in this offering by electronic means or over the
Internet.

     The underwriters have from time to time in the past provided, and may from
time to time in the future provide, investment banking and general financing
services to us for which they have in the past received, and may in the future
receive, customary and usual fees. In 2003, Friedman, Billings, Ramsey & Co.,
Inc. provided advice to us regarding the Apex merger, for which Friedman,
Billings, Ramsey & Co., Inc. received customary and usual fees. Kenneth P.
Slosser, a Managing Director of Friedman, Billings, Ramsey & Co., Inc., also is
a non-employee member of our Board of Directors.

                                 LEGAL MATTERS

     Certain legal matters will be passed upon for us by Cadwalader, Wickersham
& Taft LLP, New York, New York. Certain legal matters relating to Maryland law,
including the validity of the common stock to be offered hereby, will be passed
upon for us by Ballard Spahr Andrews & Ingersoll, LLP, Baltimore, Maryland.
Certain legal matters will be passed upon for the underwriters by Gibson, Dunn &
Crutcher LLP, Washington, D.C. Cadwalader, Wickersham & Taft LLP and Gibson,
Dunn & Crutcher LLP may rely on Ballard Spahr Andrews & Ingersoll, LLP, as to
matters of Maryland law.

                                    EXPERTS

     The consolidated financial statements incorporated in this prospectus
supplement and the accompanying prospectus by reference from the Annual Report
on Form 10-K of American Home Mortgage Holdings, Inc. for the year ended
December 31, 2002, have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their report, which is incorporated herein by reference,
and have been so incorporated in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing.

     The financial statements incorporated in this prospectus supplement and the
accompanying prospectus by reference from the Annual Report on Form 10-K of Apex
Mortgage Capital, Inc. for the year ended December 31, 2002, have been audited
by Deloitte & Touche LLP, independent auditors, as stated in their report, which
is incorporated herein by reference, and have been so incorporated in reliance
upon the report of such firm given upon their authority as experts in accounting
and auditing.
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PROSPECTUS

                    AMERICAN HOME MORTGAGE INVESTMENT CORP.

                         [AMERICAN HOME MORTGAGE LOGO]

                                  $500,000,000

                                  COMMON STOCK
                                PREFERRED STOCK
                                DEBT SECURITIES
              WARRANTS TO PURCHASE COMMON STOCK OR PREFERRED STOCK

     By this prospectus, we intend to offer at one or more times,

     Common Stock
     Preferred Stock
     Debt Securities
     Warrants to Purchase Common Stock or Preferred Stock

in one or more series with an aggregate initial public offering price of up to
$500,000,000 (as described in the applicable prospectus supplement). We will
provide the specific terms for each of these securities in supplements to this
prospectus.

     The securities may be sold directly by us to investors, through agents
designated from time to time or to or through dealers or underwriters. See the
"Plan of Distribution" section of this prospectus. We will set forth the names
of any dealers, underwriters or agents in a prospectus supplement. The net
proceeds we expect to receive from such sales also will be set forth in a
prospectus supplement.

     Our common stock is traded on the New York Stock Exchange under the symbol
"AHH."

     We are incorporated in the State of Maryland. Our principal executives
offices are located at 520 Broadhollow Road, Melville, New York 11747, and our
telephone number is (516) 949-3900.

     YOU SHOULD READ THIS PROSPECTUS AND ANY SUPPLEMENTS CAREFULLY BEFORE YOU
INVEST. WE STRONGLY RECOMMEND THAT YOU READ CAREFULLY THE RISKS WE DESCRIBE IN
THIS PROSPECTUS AS WELL AS ANY ACCOMPANYING PROSPECTUS SUPPLEMENTS, AS WELL AS
THE RISK FACTORS IN OUR MOST CURRENT REPORTS TO THE SECURITIES AND EXCHANGE
COMMISSION, FOR A FULLER UNDERSTANDING OF THE RISKS AND UNCERTAINTIES THAT WE
FACE. SEE THE "RISK FACTORS" SECTION OF THIS PROSPECTUS BEGINNING ON PAGE 7 OF
THIS PROSPECTUS.

     NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

     TO FACILITATE MAINTENANCE OF OUR QUALIFICATION AS A REAL ESTATE INVESTMENT
TRUST FOR FEDERAL INCOME TAX PURPOSES, SUBJECT TO CERTAIN EXCEPTIONS, WE
PROHIBIT OWNERSHIP BY ANY PERSON OF MORE THAN 6.5% (BY VALUE OR NUMBER OF
SHARES, WHICHEVER IS MORE RESTRICTIVE) OF OUR ISSUED AND OUTSTANDING COMMON
STOCK AND OUR ISSUED AND OUTSTANDING CAPITAL STOCK. WE MAY ALSO SIMILARLY LIMIT
OWNERSHIP OF ANY SERIES OF OUR PREFERRED STOCK, WHEN AND IF ISSUED. SEE
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"DESCRIPTION OF CAPITAL STOCK -- RESTRICTIONS ON OWNERSHIP AND TRANSFER"
BEGINNING ON PAGE 22 OF THIS PROSPECTUS.

                The date of this prospectus is January 12, 2004

THE INFORMATION CONTAINED IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED.
YOU SHOULD ONLY RELY ON THE INFORMATION PROVIDED IN THIS PROSPECTUS OR
INCORPORATED BY REFERENCE HEREIN OR IN ANY SUPPLEMENT TO THIS PROSPECTUS. WE
HAVE NOT AUTHORIZED ANYONE ELSE TO PROVIDE YOU WITH DIFFERENT INFORMATION. THESE
SECURITIES ARE NOT BEING OFFERED IN ANY STATE WHERE THE OFFER IS NOT PERMITTED.
YOU SHOULD NOT ASSUME THAT THE INFORMATION IN THIS PROSPECTUS OR ANY SUPPLEMENT
TO THIS PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN THE DATE ON THE FRONT
OF THOSE DOCUMENTS.
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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") utilizing a "shelf" registration
process. Under this shelf process, we may, from time to time, sell any
combination of the securities described in this prospectus in one or more
offerings up to a total dollar amount of $500,000,000. This prospectus provides
you with a general description of the securities we may offer.

     Each time we sell securities under this prospectus, we will provide a
prospectus supplement 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. You should read both this prospectus
and any prospectus supplement together with additional information described
immediately below under the heading "Where You Can Find More Information."

                                EXPLANATORY NOTE

     American Home Mortgage Investment Corp. (or the "Company," "we" or "us"), a
Maryland corporation, was formed in July of 2003 in order to combine the
businesses of American Home Mortgage Holdings, Inc., a Delaware corporation (or
"AHM Holdings"), and Apex Mortgage Capital, Inc., a Maryland corporation (or
"Apex") through a series of transactions. First, AHM Holdings engaged in an
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internal reorganization whereby AHM Holdings was merged with and into a newly
formed subsidiary of the Company (then a wholly owned subsidiary of AHM
Holdings). Pursuant to the reorganization, each outstanding share of common
stock of AHM Holdings was converted into one share of the Company's common
stock, with the Company becoming the parent company of AHM Holdings. Next, Apex
was merged with and into the Company, with the Company as the surviving
corporation. Stockholders of Apex received shares of the Company in
consideration of the merger based on the exchange ratio set forth in the merger
agreement. You can find additional information regarding these transactions in
the Company's Registration Statement on Form S-4 (File No. 333-107545) filed
with the SEC on October 24, 2003.

                      WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly and current reports, proxy statements and other
information required by the Securities Exchange Act of 1934, as amended (or
"Exchange Act"), with the SEC. You may read and copy any of these filed
documents at the SEC's public reference room located at 450 Fifth Street, N.W.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the SEC's public reference room. Our SEC filings are also
available to the public from the SEC's website at http://www.sec.gov. Copies of
these reports, proxy statements and other information can also be inspected at
the offices of the New York Stock Exchange, 20 Broad Street, New York, New York
10005.

     Our website is http://www.americanhm.com. We make available free of charge
on our website, via a link to a third party website, our Annual Reports on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, proxy
statements and Forms 3, 4 and 5 filed on behalf of directors and executive
officers and any amendments to such reports filed or furnished pursuant to the
Exchange Act as soon as reasonably practicable after such material is
electronically filed with, or furnished to, the SEC.

     This prospectus is part of a registration statement and does not contain
all of the information included in the registration statement. Whenever a
reference is made in this prospectus to any contract or other document of ours,
you should refer to the exhibits that are a part of the registration statement
or the prospectus supplement for a copy of the referenced contract or document.
Statements contained in this prospectus concerning the provisions of any
documents are necessarily summaries of those documents, and each statement is
qualified in its entirety by reference to the copy of the document filed with
the SEC.

     The SEC allows us to "incorporate by reference" into this prospectus
information that we file with the SEC in other documents. This means that we can
disclose important information to you by referring you to other documents filed
separately with the SEC. The information that we incorporate by reference is

                                        1

considered to be part of this prospectus, and information that we file later
with the SEC will automatically update and supersede the information contained
in this prospectus.

     This prospectus incorporates by reference the documents that we and our
predecessor companies, AHM Holdings and Apex, have filed with the SEC. These
documents contain important information about us that is not included in or
delivered with this prospectus. The following documents filed with the SEC
pursuant to Sections 13 of the Exchange Act (File No. 001-31916) are
incorporated by reference:
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AMERICAN HOME MORTGAGE INVESTMENT CORP.

     - The description of our common stock contained in our Registration
       Statement on Form 8-A filed with the SEC on December 3, 2003 (File No.
       001-31916), including any amendments or reports filed for the purpose of
       updating our common stock description; and

     - The Current Reports on Form 8-K dated December 3, 2003 and December 24,
       2003 (File No. 001-31916).

AMERICAN HOME MORTGAGE HOLDINGS, INC.

     - The Annual Report on Form 10-K for the fiscal year ended December 31,
       2002 (File No. 000-27081);

     - The Quarterly Reports on Form 10-Q for the fiscal quarters ended March
       31, 2003, June 30, 2003 and September 30, 2003 (File No. 000-27081); and

     - The Current Reports on Form 8-K dated February 4, 2003, July 12, 2003,
       September 10, 2003, October 23, 2003, October 28, 2003 and December 2,
       2003 (File No. 000-27081).

APEX MORTGAGE CAPITAL, INC.

     - The Annual Report on Form 10-K for the fiscal year ended December 31,
       2002 (File No. 001-13637);

     - The Quarterly Reports on Form 10-Q for the fiscal quarters ended March
       31, 2003, June 30, 2003 and September 30, 2003 (File No. 001-13637); and

     - The Current Reports on Form 8-K dated July 12, 2003 and August 14, 2003
       (File No. 001-13637).

     All documents that we will file with the SEC under the provisions of
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of any offering of securities under this
prospectus shall be deemed to be incorporated by reference and to be a part of
this prospectus from the date such documents are filed.

     We will provide to you, without charge, a copy of any or all documents
incorporated by reference into this prospectus except the exhibits to those
documents (unless they are specifically incorporated by reference in those
documents). You may request copies by writing or telephoning: Alan B. Horn,
Esq., Secretary, American Home Mortgage Investment Corp., 520 Broadhollow Road,
Melville, New York 11747, telephone number (516) 949-3900.
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           CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

     This prospectus contains certain forward-looking statements within the
meaning of the federal securities laws. These statements may be made directly in
this prospectus by reference to other documents filed with the SEC by us, AHM
Holdings or Apex, and they also may be made a part of this prospectus by
reference to other documents filed with the SEC by us, AHM Holdings or Apex,
which is known as "incorporation by reference."

     Some of the forward-looking statements can be identified by the use of
forward-looking words. When used in our documents or in any oral presentation,
statements which are not historical in nature, including the words "anticipate,"
"may," "estimate," "should," "seek," "expect," "plan," "believe," "intend," and
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similar words, or the negatives of those words, are intended to identify
forward-looking statements. They also include statements containing a projection
of revenues, earnings (loss), capital expenditures, dividends, capital structure
or other financial terms. Certain statements regarding the following
particularly are forward-looking in nature:

     - our business strategy;

     - future performance, developments, market forecasts or projected
       dividends;

     - projected acquisitions or joint ventures; and

     - projected capital expenditures.

     The forward-looking statements in this prospectus are based on our
management's beliefs, assumptions, and expectations of our future economic
performance, taking into account the information currently available to it.
These statements are not statements of historical fact. Forward-looking
statements are subject to a number of factors, risks and uncertainties, some of
which are not currently known to us, that may cause our actual results,
performance or financial condition to be materially different from the
expectations of future results, performance or financial position. These factors
include, without limitation:

     - the overall environment for interest rates and their subsequent effect on
       our business;

     - repayment speeds within the mortgage-backed securities market;

     - risk associated with equity investments and the general volatility of the
       capital markets and the market price of our common stock;

     - competition for business and personnel;

     - our need for additional capital;

     - dividends declared by us that are not as high as expected;

     - failure to achieve synergies expected from the combination of the
       businesses of AHM Holdings and Apex;

     - changes in federal and state regulation of mortgage banking;

     - our ability to identify and complete acquisitions and successfully
       integrate the businesses we acquire;

     - general economic, political, market, financial or legal conditions; and

     - the other factors referenced in this prospectus, including, without
       limitation, under the "Risk Factors" section.

     In light of these risks, uncertainties and assumptions, the forward-looking
events discussed in this prospectus might not occur, and we qualify any and all
of our forward-looking statements entirely by these cautionary factors. You are
cautioned not to place undue reliance on forward-looking statements, which speak
only as of the date of this prospectus or as of the date of any document
incorporated by reference in this prospectus, as applicable. Such
forward-looking statements are inherently uncertain, and you must recognize that
actual results may differ from expectations. We are not under any obligation,
and we expressly disclaim any obligation, to update or alter any forward-looking
statements, whether as a result of new information, future events or otherwise.

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

37



                                        3

                                  THE COMPANY

     Our business consists of originating and servicing primarily prime quality
residential mortgage loans, securitizing or selling certain loans and holding
securities for spread income. We qualify as a real estate investment trust (or
"REIT") for U.S. federal income tax purposes and are self-managed. Our
REIT-eligible assets and activities are held and performed at the parent level
or in qualified REIT subsidiaries. As of December 23, 2003, we have one
qualified REIT subsidiary, American Home Mortgage Acceptance, Inc. Our assets
and activities that are not REIT-eligible, such as the mortgage origination and
servicing businesses, are conducted by AHM Holdings, a taxable REIT subsidiary,
and its subsidiaries, American Home Mortgage Corp. and Columbia National,
Incorporated.

MORTGAGE-BACKED SECURITIES

     We currently own a leveraged portfolio of residential adjustable rate
mortgage (or "ARM") or hybrid ARM mortgage-backed securities on which we earn
interest income. A hybrid ARM is a mortgage loan with respect to which the
interest rate is fixed for a certain period of time, after which it becomes
adjustable for the remaining term of the loan. It is our current business
strategy to add to this portfolio by closing and securitizing loan applications
sourced from our loan origination business. We project that by holding such
self-originated mortgage-backed securities, our cost to acquire such securities
will be lower than if we had purchased similar securities in the capital
markets, and that consequently our return from holding self-originated
securities will be greater than from purchasing similar securities in the
secondary market. The net interest income earned from holding mortgage-backed
securities in our qualified REIT subsidiaries is largely tax exempt as a result
of our REIT status. Our current investment strategy, which is subject to change
without notice, is to seek to avoid interest rate risk by only investing in ARM
or short-duration hybrid ARM securities and financing these mortgage-backed
securities with liabilities and swap transactions that will have an inverse
reaction to a change in interest rates compared with the securities. This
projected higher yield is based upon our lower cost basis in self-originated
mortgage securities, resulting from the absence of distribution costs associated
with mortgage securities purchased in the secondary markets as well as the tax
savings which can be achieved because the originating entity is not expected to
pay federal income tax.

MORTGAGE BANKING

     Our mortgage banking activities, conducted through AHM Holdings and its
subsidiaries, involve two business segments: originating residential mortgage
loans and servicing residential mortgage loans.

     We view our loan origination and loan servicing segments as
counterbalancing businesses because, during periods of falling interest rates,
the results from originations are expected to be strong while the servicing
business is expected to experience losses. Conversely, during periods of rising
interest rates, the results from originations are expected to diminish while net
income from servicing is expected to increase. Despite this expected
counterbalancing effect of our servicing business, the overall impact of rising
interest rates is projected to reduce the profitability of our mortgage banking
business, since the diminished results from originations are not projected to be
fully offset by increases in net income from our servicing business.

  LOAN ORIGINATION
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     Our origination segment makes home loans to consumers and then either
resells those home loans into the secondary mortgage market or transfers the
loans to our qualified REIT subsidiary for closing and securitization. Under our
current investment strategy, which is subject to change without notice, we
expect to sell our fixed rate and longer duration hybrid ARM loans. In contrast,
we expect to securitize and hold our ARM and short duration hybrid ARM loans.

     As of September 30, 2003, lending was conducted through 267 loan production
offices located in 34 states across the United States, through mortgage brokers
and through Internet call centers that serve customers located in all 50 states.
For the first nine months of 2003, our retail activities, the community loan
offices and Internet call centers, accounted for approximately 80% of our loan
originations, while mortgage brokers accounted for 20% of our originations.
Mortgage brokers are expected to account for an increased

                                        4

percentage of our originations in 2004 due to our recent opening of a number of
wholesale branches in the Western United States. We offer a broad array of
mortgage products, but primarily make high-credit-quality loans; more than 80%
of our originations are eligible for Fannie Mae, Freddie Mac or Ginnie Mae,
while most of the balance of our loans consists of jumbo loans for borrowers
with FICO credit scores above 660.

     AHM Holdings has grown its loan origination franchise substantially since
becoming a public company in October of 1999. This year, we expect that total
loan originations will be approximately $21.5 billion, compared to $12.2 billion
in 2002, $7.8 billion in 2001 and $3.0 billion in 2000. AHM Holdings' growth has
resulted from growing its network of loan production offices primarily by
acquisitions, and to a lesser extent by increasing its originations from
mortgage brokers and growing its Internet business. AHM Holdings grew its loan
production offices to 267 as of September 30, 2003, from 28 in October of 1999
by acquiring small to mid-sized mortgage businesses on favorable terms. AHM
Holdings has completed seven such acquisitions since December of 1999. When it
acquired a small or mid-sized mortgage business, AHM Holdings sought to
accomplish three synergies. First, it reduced operational costs by supporting
the acquired business with its existing capabilities and by eliminating
duplicative costs in the acquired business' support structure. Second, in many
cases AHM Holdings was able to improve the prices obtained for the acquired
business' loan production in the secondary market by substituting AHM Holdings'
more robust marketing capabilities for those of the acquired business. Third,
AHM Holdings enhanced the marketing capabilities of the acquired businesses by
providing its marketing capabilities to the acquired business' loan production
offices.

     Growth in AHM Holdings' business with mortgage brokers has resulted from
adding additional branches and account executives in our mortgage broker channel
and increasing the depth of our mortgage broker support capabilities.
Originations from mortgage brokers grew to $3.5 billion for the first nine
months of 2003 compared to $1.2 billion for the first nine months of 2002.

  LOAN SERVICING

     Our servicing business entails administering existing mortgage loans owned
by Fannie Mae, Freddie Mac, Ginnie Mae, the State of Maryland Housing Authority
and other institutional mortgage holders. Administrative responsibilities
include responding to customers inquiring about their loans, collecting mortgage
payments, ensuring that proper homeowners' insurance is in place with respect to
the underlying collateral securing the mortgage loans and recovering and
reselling collateral on defaulted loans. As of September 30, 2003, we serviced
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approximately 67,975 loans with an aggregate principal balance of approximately
$7.8 billion. Under our current servicing investment strategy, which is subject
to change without notice, we retain the servicing rights when we securitize or
sell ARM and hybrid ARM loans. In addition, we generally retain servicing rights
associated with fixed rate loans when we swap loans with Fannie Mae or Freddie
Mac for mortgage-backed securities and sell the mortgage-backed securities.

     We receive an annual fee for servicing mortgage loans, ranging generally
from 1/4% to 1/2% of the outstanding principal balances of the loans, and
generate other revenue from our loan servicing business, such as late fees.
Virtually all of the loans being serviced by us were originated by us, with the
exception of certain loans owned by the State of Maryland Housing Authority, for
which we are a master servicer. In general, mortgage servicing rights lose value
when mortgage rates decline, as increased refinancing decreases the expected
life of the loans in the servicing portfolio. As a result of the impact of
falling interest rates during the past several years, our servicing segment has
been experiencing losses.
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              SUMMARY OF THE SECURITIES OFFERED BY THIS PROSPECTUS

     We may offer any of the following securities from time to time:

     - common stock;

     - preferred stock;

     - debt securities; and

     - warrants to purchase common stock or preferred stock.

     When we use the term "securities" in this prospectus, we mean any of the
securities we may offer with this prospectus, unless we say otherwise. The total
dollar amount of all securities that we may issue will not exceed $500,000,000.
This prospectus, including the following summary of the securities to be issued,
describes the general terms that may apply to the securities. The specific terms
of any particular securities that we may offer will be described in a separate
prospectus supplement.

  COMMON STOCK

     We may offer shares of our common stock, which is currently traded on the
New York Stock Exchange under the symbol "AHH." See "Description of Capital
Stock" beginning on page 22 of this prospectus.

  PREFERRED STOCK

     We may offer our preferred stock in one or more series. For any particular
series we offer, the applicable prospectus supplement will describe the specific
designation; the aggregate number of shares offered; the rate and periods, or
the manner of calculating the rate and periods, for dividends, if any; the
stated value and liquidation preference amount, if any; the voting rights, if
any; the terms on which the series will be convertible into or exchangeable for
other securities or property, if any; the redemption terms, if any; and any
other specific terms that apply to that series of preferred stock. See
"Description of Capital Stock" beginning on page 22 of this prospectus.

  DEBT SECURITIES

     We may offer debt securities at various times in one or more series. The
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debt securities will be our direct unsecured general obligations and may include
debentures, notes, bonds and/or other evidences of indebtedness. The terms of
any debt securities that we offer will be set forth in the applicable prospectus
supplement. See "Description of Debt Securities" beginning on page 28 of this
prospectus.

  WARRANTS

     We may offer warrants to purchase our common stock or preferred stock. For
any particular warrants we offer, the applicable prospectus supplement will
describe the underlying security; the expiration date; the exercise price or the
manner of determining the exercise price; the amount and kind, or the manner of
determining the amount and kind, of security to be delivered by us upon
exercise; and any other specific terms. We may issue the warrants under warrant
agreements between us and one or more warrant agents. See "Description of
Warrants" beginning on page 37 of this prospectus.

  LISTING

     If any securities are to be listed or quoted on a securities exchange or
quotation system, the applicable prospectus supplement will state such
information.

                                        6

                                  RISK FACTORS

     THE SECURITIES OFFERED UNDER THIS PROSPECTUS SUBJECT TO A NUMBER OF
SUBSTANTIAL RISKS. YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS
ALONG WITH THE REST OF THE INFORMATION CONTAINED ELSEWHERE IN THIS PROSPECTUS
BEFORE MAKING AN INVESTMENT DECISION. IF ANY OF THE RISKS DISCUSSED IN THIS
PROSPECTUS ACTUALLY OCCUR, OUR BUSINESS, FINANCIAL CONDITION AND RESULTS OF
OPERATIONS COULD BE MATERIALLY ADVERSELY AFFECTED. IF THIS WERE TO OCCUR, THE
TRADING PRICE OF THE SECURITIES OFFERED IN THIS PROSPECTUS COULD DECLINE
SIGNIFICANTLY AND YOU MAY LOSE ALL OR PART OF YOUR INVESTMENT.

ABSENCE OF A HISTORICAL TRADING MARKET FOR OUR COMMON STOCK AND THE HISTORICAL
VOLATILITY OF THE MARKET PRICES OF AHM HOLDINGS' AND APEX'S COMMON STOCK CREATE
UNCERTAINTY ABOUT FUTURE TRADING PRICES OF OUR COMMON STOCK.

     AHM Holdings and Apex completed the reorganization and the merger on
December 3, 2003, and shares of our common stock began trading publicly for the
first time on December 4, 2003. Accordingly, there may be significant
fluctuations in the market price of our common stock, both initially before an
orderly trading market develops and after that time as well. Historically, the
market prices of AHM Holdings' common stock and of Apex's common stock have been
volatile. These fluctuations often have been unrelated or disproportionate to
the actual operating performance of the two companies. The price of Apex's
common stock has generally traded below Apex's initial public offering price of
$15.00 per share in December 1997 and has ranged from $4.55 per share to $16.49
per share since that time through October 22, 2003. The price of AHM Holdings'
common stock has ranged from $3.75 per share to $25.27 per share since AHM
Holdings' initial public offering price of $6.00 per share in 1999 through
December 3, 2003.

     In addition, the following factors, many of which are beyond our control,
could contribute to the volatility of the price of our common stock:

     - actual or anticipated variations in our quarterly results;

     - changes in our level of dividend payments;
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     - changes in the value of our mortgage holdings and related liabilities;

     - changes in the prospects for, or results from, our mortgage holdings,
       mortgage origination or mortgage servicing businesses;

     - new products or services offered by us or our subsidiaries and our
       competitors;

     - our actual results being different from our earnings guidance or other
       projections;

     - changes in projections of our financial results by securities analysts;

     - general conditions or trends in the mortgage holding, mortgage
       origination and mortgage servicing businesses;

     - announcements by us of significant acquisitions, strategic relationships,
       investments or joint ventures;

     - negative changes in the public's perception of the prospects for returns
       from holding mortgage-backed securities and from the mortgage origination
       and servicing businesses, which could depress our stock price, regardless
       of actual results;

     - interest rate fluctuations or general economic conditions, such as
       inflation or a recession;

     - any obstacles in continuing to qualify as a REIT, including obstacles due
       to changes in law applicable to REITs;

     - additions or departures of our key personnel; and

     - issuing new securities pursuant to this offering or otherwise.

                                        7

OUR FUTURE FINANCIAL RESULTS MAY MATERIALLY DIFFER FROM THE PRO FORMA FINANCIAL
INFORMATION PRESENTED IN OUR CURRENT REPORT ON FORM 8-K, DATED DECEMBER 3, 2003
(FILE NO. 001-31916).

     Our future financial results may be materially different from those shown
in the pro forma financial statements that only show a combination of AHM
Holdings' and Apex's historical results. We, as the combined company, will incur
certain restructuring charges, acquisition-related charges and purchase
accounting adjustments. These charges may be higher or lower than we have
estimated, depending upon how costly or difficult it is to integrate the
combined company. Furthermore, these charges may decrease the capital of the
combined company that could be used for profitable, income-earning investments
in the future.

THE AMOUNT OF OUR DIVIDENDS MAY BE LESS THAN PROJECTED.

     The amount of any dividend paid by us will depend on a number of factors,
including the amount of income generated from our mortgage holdings, the amount
of income generated from our mortgage origination and servicing businesses and
the amount of such earnings retained by our taxable REIT subsidiaries to provide
for future growth.

OUR CORPORATE GOVERNANCE IS SIGNIFICANTLY INFLUENCED BY INSIDERS, WHICH MAY
RESULT IN CORPORATE ACTIONS WITH WHICH YOU DO NOT AGREE.
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     As of December 22, 2003, our officers and directors directly beneficially
owned approximately 20.75% of our outstanding common stock. Therefore, they are
able to exert significant influence over the outcome of all corporate actions
requiring approval of our stockholders, which may result in corporate actions
with which you do not agree.

CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS COULD HINDER,
DELAY OR PREVENT A CHANGE IN CONTROL.

     Certain provisions of Maryland law and our charter and bylaws could have
the effect of discouraging, delaying or preventing transactions that involve an
actual or threatened change in control of our company. These provisions include
the following:

     - Classified Board of Directors.  Our Board of Directors is divided into
       three classes with staggered terms of office of three years each. The
       classification and staggered terms of office of our directors make it
       more difficult for a third party to gain control of our Board of
       Directors. At least two annual meetings of stockholders, instead of one,
       generally would be required to effect a change in a majority of our Board
       of Directors.

     - Removal of Directors.  Under our charter, subject to the rights of one or
       more classes or series of preferred stock to elect or remove one or more
       directors, a director may be removed only for cause and only by the
       affirmative vote of at least two-thirds of all votes entitled to be cast
       by our stockholders generally in the election of directors.

     - Number of Directors, Board Vacancies, Term of Office.  We may, in the
       future, elect to be subject to certain provisions of Maryland law which
       vest in the Board of Directors the exclusive right to determine the
       number of directors and the exclusive right, by the affirmative vote of a
       majority of the remaining directors, to fill vacancies on the Board even
       if the remaining directors do not constitute a quorum. These provisions
       of Maryland law, which are applicable even if other provisions of
       Maryland law or our charter or bylaws provide to the contrary, also
       provide that any director elected to fill a vacancy shall hold office for
       the remainder of the full term of the class of directors in which the
       vacancy occurred, rather than the next annual meeting of stockholders as
       would otherwise be the case, and until his or her successor is elected
       and qualifies.

     - Stockholder Requested Special Meetings.  Our bylaws provide that our
       stockholders have the right to call a special meeting only upon the
       written request of the stockholders entitled to cast not less than a
       majority of all the votes entitled to be cast by the stockholders at such
       meeting.

                                        8

     - Advance Notice Provisions for Stockholder Nominations and Proposals.  Our
       bylaws require advance written notice for stockholders to nominate
       persons for election as directors at, or to bring other business before,
       any meeting of stockholders. This bylaw provision limits the ability of
       stockholders to make nominations of persons for election as directors or
       to introduce other proposals unless we are notified in a timely manner
       prior to the meeting.

     - Exclusive Authority of Our Board to Amend the Bylaws.  Our bylaws provide
       that our Board of Directors has the exclusive power to adopt, alter or
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       repeal any provision of the bylaws or to make new bylaws. Thus, our
       stockholders may not effect any changes to our bylaws.

     - Preferred Stock.  Under our charter, our Board of Directors has authority
       to issue preferred stock from time to time in one or more series and to
       establish the terms, preferences and rights of any such series of
       preferred stock, all without approval of our stockholders. The issuance
       of shares of preferred stock could adversely impact the voting power of
       the holders of common stock and could have the effect of delaying or
       preventing a change in control or other corporate action.

     - Duties of Directors with Respect to Unsolicited Takeovers.  Maryland law
       provides protection for Maryland corporations against unsolicited
       takeovers by limiting, among other things, the duties of the directors in
       unsolicited takeover situations. The duties of directors of Maryland
       corporations do not require them to (i) accept, recommend or respond to
       any proposal by a person seeking to acquire control of the corporation,
       (ii) authorize the corporation to redeem any rights under, or modify or
       render inapplicable, any stockholders' rights plan, (iii) make a
       determination under the Maryland Business Combination Act or the Maryland
       Control Share Acquisition Act (to the extent either Act is otherwise
       applicable), or (iv) act or fail to act solely because of the effect that
       the act or failure to act may have on an acquisition or potential
       acquisition of control of the corporation or the amount or type of
       consideration that may be offered or paid to the stockholders in an
       acquisition. Moreover, under Maryland law, the act of the directors of a
       Maryland corporation relating to or affecting an acquisition or potential
       acquisition of control is not subject to any higher duty or greater
       scrutiny than is applied to any other act of a director. Maryland law
       also contains a statutory presumption that an act of a director of a
       Maryland corporation satisfies the applicable standards of conduct for
       directors under Maryland law.

     - Ownership Limit.  In order to preserve our status as a REIT under the
       Internal Revenue Code, our charter generally prohibits any single
       stockholder, or any group of affiliated stockholders, from beneficially
       owning more than 6.5% of our outstanding common stock, or more than 6.5%
       of our outstanding common and preferred stock, unless and to the extent
       to which our Board of Directors decides to waive or modify this ownership
       limit.

     - Maryland Business Combination Act.  The Maryland Business Combination Act
       provides that, unless exempted, a Maryland corporation may not engage in
       business combinations, including mergers, dispositions of 10% or more of
       its assets, issuances of shares of stock and other specified
       transactions, with an "interested stockholder" or an affiliate of an
       interested stockholder for five years after the most recent date on which
       the interested stockholder became an interested stockholder, and
       thereafter unless specified criteria are met. An interested stockholder
       is generally a person owning or controlling, directly or indirectly, 10%
       or more of the voting power of the outstanding stock of a Maryland
       corporation. Our Board of Directors has adopted a resolution exempting
       the company from this statute. However, our Board of Directors may repeal
       or modify this resolution in the future, in which case the provisions of
       the Maryland Business Combination Act will be applicable to business
       combinations between us and other persons.

     - Maryland Control Share Acquisition Act.  Maryland law provides that
       "control shares" of a corporation acquired in a "control share
       acquisition" shall have no voting rights except to the extent approved by
       a vote of two-thirds of the votes eligible to be cast on the matter under
       the Maryland Control Share Acquisition Act. "Control shares" means shares
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       of stock that, if aggregated with all other shares of stock previously
       acquired by the acquiror, would entitle the acquiror to exercise voting
       power in electing directors within one of the following ranges of the
       voting power: one-tenth or more
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       but less than one-third, one-third or more but less than a majority or a
       majority or more of all voting power. A "control share acquisition" means
       the acquisition of control shares, subject to certain exceptions.

       If voting rights or control shares acquired in a control share
       acquisition are not approved at a stockholders' meeting, then subject to
       certain conditions and limitations, the issuer may redeem any or all of
       the control shares for fair value. If voting rights of such control
       shares are approved at a stockholders' meeting and the acquiror becomes
       entitled to vote a majority of the shares of stock entitled to vote, all
       other stockholders may exercise appraisal rights. Our bylaws contain a
       provision exempting acquisitions of our shares from the Maryland Control
       Share Acquisition Act. However, our Board of Directors may amend our
       bylaws in the future to repeal or modify this exemption, in which case
       any control shares of ours acquired in a control share acquisition will
       be subject to the Maryland Control Share Acquisition Act.

OUR RESULTS FROM HOLDING MORTGAGE-BACKED SECURITIES MAY BE HARMED BY CHANGES IN
THE LEVEL OF INTEREST RATES, CHANGES TO THE DIFFERENCE BETWEEN SHORT AND LONGER
TERM INTEREST RATES, CHANGES TO THE DIFFERENCE BETWEEN INTEREST RATES FOR
MORTGAGE-BACKED SECURITIES COMPARED TO OTHER DEBT INSTRUMENTS, AND AN ABSENCE OF
OR REDUCTION IN THE AVAILABILITY, AT FAVORABLE TERMS, OF REPURCHASE FINANCING
AND OTHER LIQUIDITY SOURCES TYPICALLY UTILIZED BY MORTGAGE REITS.

     The value of, and return from, the mortgage-backed securities we hold will
be affected by changes in the marketplace for mortgage-backed securities and
debt securities in general, as well as high prepayments speeds, and may be
volatile. The impact of changes in the marketplace for mortgage-backed
securities and debt securities on our results will be magnified because our
mortgage-backed securities holdings will be highly leveraged. Additionally, much
of the financing we use to hold our mortgage-backed securities is cancelable by
our lenders on short notice. If our lenders cease to provide financing to us on
favorable terms, we would be forced to liquidate some or all of our
mortgage-backed securities, possibly at a substantial loss.

WE DO NOT HAVE SIGNIFICANT INSTITUTIONAL EXPERIENCE MANAGING A PORTFOLIO OF
MORTGAGE-BACKED SECURITIES, WHICH COULD NEGATIVELY AFFECT THE MARKET PRICE OF
OUR COMMON STOCK AND OUR ABILITY TO DISTRIBUTE DIVIDENDS.

     We do not have significant institutional experience managing a portfolio of
mortgage-backed securities. Our failure to recruit and retain qualified
employees experienced in managing a portfolio of structured products or
mortgage-backed securities, including our recently hired Chief Investment
Officer, could harm our future operating results and may, in turn, negatively
affect the market price of our common stock and its ability to pay dividends.

DUE TO AN EXCEPTION TO THE STOCK OWNERSHIP LIMITATIONS APPLICABLE TO OUR STATUS
AS A REIT, MICHAEL STRAUSS HOLDS A SUBSTANTIAL PERCENTAGE OF OUR OUTSTANDING
SECURITIES.

     Under our charter, AHM Holdings' founder, Chief Executive Officer and
President, Michael Strauss, is exempted from the general ownership limitation
that applies to holders of our securities in connection with maintaining our
status as a REIT and is permitted to beneficially own up to 20% of the value of
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the total number of our outstanding common and preferred shares of stock. As of
December 22, 2003, Mr. Strauss beneficially owns approximately 16.79% of our
outstanding common stock. Accordingly, Mr. Strauss has the ability to influence
any of our affairs requiring stockholder approval, including, for example, the
election and removal of directors, amendments to our charter and approval of
significant corporate transactions.

LOSS OF INVESTMENT COMPANY ACT EXEMPTION WOULD ADVERSELY AFFECT US AND
NEGATIVELY AFFECT THE MARKET PRICE OF SHARES OF OUR COMMON STOCK AND OUR ABILITY
TO DISTRIBUTE DIVIDENDS.

     Neither AHM Holdings nor Apex was regulated as investment companies under
the Investment Company Act of 1940, as amended, and we intend to operate so as
to not become regulated as an investment company under the Investment Company
Act. We intend to be "primarily engaged in the business of purchasing or
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otherwise acquiring mortgages and other liens on and interests in real estate."
Specifically, we intend to invest at least 55% of our assets in mortgage loans
or mortgage-backed securities that represent the entire ownership in a pool of
mortgage loans ownership and at least an additional 25% of our assets in
mortgages, mortgage-backed securities, securities of REITs and other real
estate-related assets.

     If we fail to qualify for an exemption under the Investment Company Act, we
may be required to restructure our activities. For example, if the market value
of our investments in equity securities were to increase by an amount that
resulted in less than 55% of our assets being invested in mortgage loans or
mortgage-backed securities that represent the entire ownership in a pool of
mortgage loans, we might have to sell equity securities in order to qualify for
exemption under the Investment Company Act. In the event we must restructure our
activities, our results of operations could be adversely affected.

OUR HEDGING STRATEGY MAY ADVERSELY AFFECT OUR BORROWING COST AND EXPOSE US TO
OTHER RISKS.

     From time to time, we may enter into hedging transactions with respect to
one or more of our assets or liabilities. Our hedging activities may include
entering into interest rate swaps, caps and floors, options to purchase these
items, and futures and forward contracts. Currently, we intend to primarily use
term reverse repurchase agreements and interest rate swap agreements to manage
the interest rate risk of our portfolio of adjustable-rate mortgages. However,
our actual hedging decisions will be determined in light of the facts and
circumstances existing at the time and may differ from our currently anticipated
hedging strategy. Developing an effective strategy for dealing with movements in
interest rates is complex and no strategy can completely insulate us from risks
associated with such fluctuations. There can be no assurance that our hedging
activities will effectively hedge against adverse interest rate movement.

THE RESULTS FROM OUR MORTGAGE ORIGINATION BUSINESS WILL BE HARMED BY RISING
INTEREST RATES.

     Since 2001, a majority of AHM Holdings' mortgage originations were to
customers refinancing an existing loan to obtain a lower interest rate. Rising
interest rates have substantially reduced the number of potential customers that
can achieve a lower interest rate from refinancing, and to a lesser extent the
number of potential customers that can afford to buy homes, and consequently are
substantially reducing the amount of loans originated by our loan origination
business and the revenue therefrom. In addition, rising interest rates are
likely to reduce the margins achieved by our loan origination business. While
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rising interest rates generally will have a beneficial impact on AHM Holdings'
mortgage servicing business, the negative impact from rising interest rates on
its mortgage origination business generally has been greater than the offsetting
beneficial impact, and consequently, in a period of rising interest rates, our
earnings are projected to decline.

THE RESULTS FROM OUR MORTGAGE SERVICING BUSINESS WILL BE HARMED BY FALLING
INTEREST RATES.

     AHM Holdings historically has suffered losses from its mortgage servicing
business. If interest rates remain low enough to cause a large number of
borrowers whose loans are being serviced by our servicing business to refinance,
we will experience high amortization and possibly continued impairment of our
servicing assets, and would likely experience a loss from our mortgage servicing
business.

AN INCREASE IN INTEREST RATES COULD REDUCE THE VALUE OF OUR LOAN INVENTORY AND
COMMITMENTS AND OUR HEDGING STRATEGY MAY NOT PROTECT US FROM INTEREST RATE RISK
AND MAY LEAD TO LOSSES.

     The value of our loan inventory will be based, in part, on market interest
rates. Accordingly, we may experience losses on loan sales if interest rates
change rapidly or unexpectedly. If interest rates rise after we fix a price for
a loan or commitment but before we close or sell such loan, the value of the
loan will decrease. If the amount we receive from selling the loan is less than
our cost of originating the loan, we may incur net losses, and our business and
operating results could be harmed. While we will use hedging and other
strategies to minimize our exposure to interest rate risks, no hedging or other
strategy can completely protect us. In addition, the nature and timing of
hedging transactions may influence the effectiveness of these strategies. Poorly
designed strategies or improperly executed transactions could actually increase
our risk and losses. In addition, hedging strategies involve transaction and
other costs. We cannot assure you that our
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hedging strategy and the hedges that we make will adequately offset the risks of
interest rate volatility or that our hedges will not result in losses.

WE MAY FAIL TO GENERATE EXPECTED RETURNS ON OUR MORTGAGE-RELATED ASSETS BECAUSE
OF INTEREST RATE CAPS ASSOCIATED WITH ADJUSTABLE-RATE MORTGAGES.

     Adjustable-rate mortgage assets are typically subject to periodic and
lifetime interest rate caps and floors, which limit the amount by which an
adjustable-rate mortgage asset's interest yield may change during any given
period. However, our borrowing costs will not be subject to similar
restrictions. Hence, in a period of rising interest rates, interest rate costs
on our borrowings could increase without limitation by caps, while the
interest-rate yields on our adjustable-rate mortgage assets would generally be
limited by caps. This could result in the receipt of less cash income on our
adjustable-rate mortgage assets than needed in order to pay the interest cost on
our related borrowings. These factors could lower our net interest income or
cause a net loss during periods of rising interest rates, which would negatively
impact our financial condition, cash flows and results of operations.

WE MAY NOT BE ABLE TO MANAGE OUR GROWTH EFFICIENTLY, WHICH MAY HARM OUR RESULTS
AND MAY, IN TURN, HARM THE MARKET PRICE OF OUR COMMON STOCK AND OUR ABILITY TO
DISTRIBUTE DIVIDENDS.

     Over the last several years, AHM Holdings experienced significant growth in
its business activities and in the number of its employees. We will seek
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continued growth through both acquisitions and internal growth. AHM Holdings'
growth has required, and our growth will continue to require, increased
investment in management and professionals, personnel, financial and management
systems and controls and facilities, which could cause our operating margins to
decline from historical levels, especially in the absence of revenue growth.

WE FACE RISKS IN CONNECTION WITH ANY COMPLETED OR POTENTIAL ACQUISITION, WHICH
COULD HAVE A MATERIAL ADVERSE IMPACT ON OUR GROWTH OR OUR OPERATIONS.

     AHM Holdings has completed several acquisitions over the past few years,
and we from time to time will continue to consider additional strategic
acquisitions of mortgage lenders and other mortgage banking-and finance-related
companies. Upon completion of an acquisition, we are faced with the challenges
of integrating the operations, services, products, personnel and systems of
acquired companies into our business, identifying and eliminating duplicated
efforts and systems and incorporating different corporate strategies, addressing
unanticipated legal liabilities and other contingencies, all of which divert
management's attention from ongoing business operations. Any acquisition we make
may also result in potentially dilutive issuances of equity securities, the
incurrence of additional debt and the amortization of expenses related to
goodwill and other intangible assets. We cannot assure you that we will be
successful in integrating any acquired business effectively into the operations
of our business. In addition, there is substantial competition for acquisition
opportunities in the mortgage industry. This competition could result in an
increase in the price of, and a decrease in the number of, attractive
acquisition candidates. As a result, we may not be able to successfully acquire
attractive candidates on terms we deem acceptable. We cannot guarantee you that
we will be able to overcome the risks associated with acquisitions or that such
risks will not adversely affect our growth and results of operations.

WE FACE INTENSE COMPETITION THAT COULD HARM OUR MARKET SHARE AND OUR REVENUES.

     We face intense competition from commercial banks, savings and loan
associations and other finance and mortgage banking companies, as well as from
Internet-based lending companies and other lenders participating on the
Internet. Entry barriers in the mortgage industry are relatively low and
increased competition is likely. As we seek to expand our business, we will face
a greater number of competitors, many of whom will be well-established in the
markets we seek to penetrate. Many of our competitors are much larger than we
are, have better name recognition than we do and have far greater financial and
other resources than we do. We cannot assure you that we will be able to
effectively compete against them or any future competitors.
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     In addition, competition may lower the rates we are able to charge
borrowers, thereby potentially lowering the amount of income on future loan
sales and sales of servicing rights. Increased competition also may reduce the
volume of our loan originations and loan sales. We cannot assure you that we
will be able to compete successfully in this evolving market.

THE SUCCESS AND GROWTH OF OUR BUSINESS WILL DEPEND ON OUR ABILITY TO ADAPT TO
TECHNOLOGICAL CHANGES.

     Our mortgage origination business is currently dependent on our ability to
effectively interface with our customers and efficiently process loan
applications and closings. The origination process is becoming more dependent on
technology advancement, such as the ability to process applications over the
Internet, accept electronic signatures, provide process status updates instantly
and other customer expected conveniences. As these requirements increase in the
future, we will have to remain competitive with new technology and such

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

48



additions may require significant capital expenditures.

CHANGES IN EXISTING GOVERNMENT SPONSORED AND FEDERAL MORTGAGE PROGRAMS COULD
NEGATIVELY AFFECT OUR MORTGAGE BANKING BUSINESS.

     Our ability to generate revenue through mortgage sales to institutional
investors largely depends on programs sponsored by Fannie Mae, Freddie Mac,
Ginnie Mae and others which facilitate the issuance of mortgage-backed
securities in the secondary market. A portion of our business also depends on
various programs of the Federal Housing Administration (FHA) and the Veterans
Administration (VA). Any discontinuation of, or significant reduction in, the
operation of those programs could have a material adverse effect on our mortgage
banking business and results of operations. Also, any significant adverse change
in the level of activity in the secondary market or the underwriting criteria of
these entities would reduce our revenues.

WE FACE INTENSE COMPETITION FOR PERSONNEL THAT COULD HARM OUR BUSINESS AND IN
TURN NEGATIVELY AFFECT THE MARKET PRICE OF OUR COMMON STOCK AND OUR ABILITY TO
DISTRIBUTE DIVIDENDS.

     Generally, our business is dependent on the highly skilled, and often
highly specialized, individuals we employ. Our failure to recruit and retain
qualified employees, including employees qualified to manage a portfolio of
structured products or mortgage-backed securities, could harm our future
operating results and may, in turn, negatively affect the market price of our
common stock and our ability to pay dividends.

     Specifically, we depend on our loan originators to generate customers by,
among other things, developing relationships with consumers, real estate agents
and brokers, builders, corporations and others, which we believe leads to repeat
and referral business. Accordingly, we must be able to attract, motivate and
retain skilled loan originators. In addition, our growth strategy contemplates
hiring additional loan originators. The market for such persons is highly
competitive and historically has experienced a high rate of turnover.
Competition for qualified loan originators may lead to increased costs to hire
and retain them. We cannot guarantee that we will be able to attract or retain
qualified loan originators. If we cannot attract or retain a sufficient number
of skilled loan originators, or even if we can retain them but at higher costs,
our business and results of operations could be harmed.

THE LOSS OF KEY PURCHASERS OF OUR LOANS OR A REDUCTION IN PRICES PAID COULD HARM
OUR FINANCIAL CONDITION.

     In 2002, 80% of the loans that AHM Holdings sold were to three large
national financial institutions, two of which compete with us directly for
retail originations. If these financial institutions or any other significant
purchaser of our loans cease to buy our loans and equivalent purchasers cannot
be found on a timely basis, then our business and results of operations could be
harmed. Our results of operations could also be harmed if these financial
institutions or other purchasers lower the price they pay to us or adversely
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change the material terms of their loan purchases from us. The prices at which
we sell our loans vary over time. A number of factors determine the price we
receive for our loans. These factors include:

     - the number of institutions that are willing to buy our loans;

     - the amount of comparable loans available for sale;

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

49



     - the levels of prepayments of, or defaults on, loans;

     - the types and volume of loans that we sell;

     - the level and volatility of interest rates; and

     - the quality of our loans.

WE MAY BE REQUIRED TO RETURN PROCEEDS OBTAINED FROM THE SALE OF LOANS, WHICH
WOULD NEGATIVELY IMPACT OUR RESULTS OF OPERATIONS.

     When we sell a loan to an investor, we are required to make representations
and warranties regarding the loan, the borrower and the property. These
representations are made based in part on our due diligence and related
information provided to us by the borrower and others. If any of these
representations or warranties is later determined not to be true, we may be
required to repurchase the loan, including principal and interest, from the
investor or indemnify the investor for any damages or losses caused by the
breach of such representation or warranty. In connection with some non-prime
loan sales, we may be required to return a portion of the premium paid by the
investor if the loan is prepaid within the first year after its sale. If, to any
significant extent, we are required to repurchase loans, indemnify investors or
return loan premiums, it could have a material adverse effect on our business
and results of operations.

WE MUST COMPLY WITH NUMEROUS GOVERNMENT REGULATIONS AND WE ARE SUBJECT TO
CHANGES IN LAW THAT COULD INCREASE OUR COSTS AND ADVERSELY AFFECT OUR BUSINESS.

     Our mortgage banking business is subject to the laws, rules and regulations
of various federal, state and local government agencies regarding the
origination, processing, underwriting, sale and servicing of mortgage loans.
These laws, rules and regulations, among other things, limit the interest rates,
finance charges and other fees we may charge, require us to make extensive
disclosure, prohibit discrimination and impose qualification and licensing
obligations on us. They also impose on us various reporting and net worth
requirements. We also are subject to inspection by these government agencies.
Our mortgage banking business is also subject to laws, rules and regulations
regarding the disclosure of non-public information about our customers to non-
affiliated third parties. Our failure to comply with any of these requirements
could lead to, among other things, the loss of approved status, termination of
contractual rights without compensation, demands for indemnification or mortgage
loan repurchases, class action lawsuits and administrative enforcement actions.

     Regulatory and legal requirements are subject to change. If such
requirements change and become more restrictive, it would be more difficult and
expensive for us to comply and could affect the way we conduct our business,
which could adversely impact our results of operations. While we believe we are
currently in material compliance with the laws, rules and regulations to which
we are subject, we cannot assure you that we are, or will be, in full compliance
with applicable laws, rules and regulations. If we cannot comply with those laws
or regulations, or if new laws limit or eliminate some of the benefits of
purchasing a mortgage, our business and results of operations may be materially
adversely affected.

THE LOSS OF OUR RELATIONSHIPS WITH GOVERNMENT AGENCIES AND RELATED ENTITIES
WOULD HAVE AN ADVERSE EFFECT ON OUR BUSINESS.

     Our agreements with Fannie Mae, Freddie Mac, Ginnie Mae, the FHA and the VA
afford us a number of advantages and may be canceled by the counterparty for
cause. Cancellation of one or more of these agreements would have a material
adverse impact on our operating results and could result in further
disqualification with other counterparties, loss of technology and other
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materially adverse consequences.
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WE ARE EXPOSED TO ENVIRONMENTAL LIABILITIES WITH RESPECT TO PROPERTIES TO WHICH
WE TAKE TITLE, WHICH COULD INCREASE OUR COSTS OF DOING BUSINESS AND ADVERSELY
IMPACT OUR RESULTS OF OPERATIONS.

     In the course of our business, at various times, we may foreclose and take
title (for security purposes) to residential properties and could be subject to
environmental liabilities with respect to such properties. To date, we have not
been required to perform any environmental investigation or remediation
activities, nor have we been subject to any environmental claims relating to
these activities. We cannot assure you that this will remain the case in the
future. We may be held liable to a governmental entity or to third parties for
property damage, personal injury and investigation and clean up costs incurred
by these parties in connection with environmental contamination, or may be
required to investigate or clean up hazardous or toxic substances or chemical
releases at a property. The costs associated with an environmental investigation
or remediation activities could be substantial. In addition, as the owner or
former owner of a contaminated site, we may be subject to common law claims by
third parties seeking damages and costs resulting from environmental
contamination emanating from such property.

OUR NON-PRIME MORTGAGE BUSINESS SUBJECTS US TO GREATER RISKS THAN OUR PRIME
BUSINESS AND IF WE WERE TO INCREASE OUR NON-PRIME MORTGAGE BUSINESS IN THE
FUTURE, OUR BUSINESS COULD BECOME LESS STABLE.

     The non-prime mortgage banking industry is riskier than the prime mortgage
business primarily because there is a greater risk of default and product
offerings for non-prime mortgages frequently change, which may make selling a
non-prime loan to our institutional investors more difficult. If we were to fail
to address adequately the related risks, this failure could harm our business
and results of operations. The non-prime mortgage business recently has been
subject to increased public and regulatory scrutiny, which has resulted and is
expected to continue to result in more stringent regulation of this business. In
addition, a number of companies engaged in this business have recently become
subject to class-action lawsuits and regulatory actions alleging, among other
things, improper marketing practices, improper account terms and fees and
disclosure violations. We currently make a limited number of loans to borrowers
who have impaired or limited credit histories or higher debt-to-income ratios
than prime mortgage lenders allow.

OUR FINANCIAL RESULTS FLUCTUATE AS A RESULT OF SEASONALITY AND OTHER FACTORS,
INCLUDING THE DEMAND FOR MORTGAGE LOANS, WHICH MAKES IT DIFFICULT TO PREDICT OUR
FUTURE PERFORMANCE.

     Our business is generally subject to seasonal trends. These trends reflect
the general pattern of resales of homes, which typically peak during the spring
and summer seasons. AHM Holdings' quarterly results have fluctuated in the past
and are expected to fluctuate in the future, reflecting the seasonality of the
industry. Further, if the sale of a loan is postponed, the recognition of income
from the sale is also postponed. If such a delay causes us to recognize income
in the next quarter, our results of operations for the previous quarter could be
harmed. Unanticipated delays could also increase our exposure to interest rate
fluctuations by lengthening the period during which our variable rate borrowings
under credit facilities are outstanding. If our results of operations do not
meet the expectations of our stockholders and securities analysts, then our
common stock price may be harmed.

THERE MAY BE SUBSTANTIAL SALES OF OUR COMMON STOCK AFTER THE OFFERING WHICH
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WOULD CAUSE A DECLINE IN OUR STOCK PRICE.

     Sales of substantial amounts of our common stock in the public market
following an offering of our securities, or the perception that such sales could
occur, could have a material adverse effect on the market price of our common
stock.

FAILURE TO QUALIFY AS A REIT WOULD SUBJECT US TO U.S. FEDERAL INCOME TAX, WHICH
WOULD REDUCE THE CASH AVAILABLE FOR DISTRIBUTION TO OUR STOCKHOLDERS.

     If we fail to qualify for taxation as a REIT in any taxable year, and
certain relief provisions do not apply, we will be subject to tax (including any
applicable alternative minimum tax) on our taxable income at regular corporate
rates. Distributions to stockholders in any year in which we fail to qualify as
a REIT will
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not be deductible by us nor will they be required to be made under the Internal
Revenue Code. In such event, to the extent of current and accumulated earnings
and profits, all distributions to stockholders will be taxable as ordinary
income, and, subject to certain limitations of the Internal Revenue Code,
corporate distributees may be eligible for the dividends received deduction.
Unless we are entitled to relief under specific statutory provisions, we will
also be disqualified from taxation as a REIT for the four taxable years
following the year during which the disqualification occurred. It is not
possible to predict whether in all circumstances we would be entitled to such
statutory relief.

     Furthermore, in the event that Apex has failed to qualify for taxation as a
REIT and certain relief provisions do not apply, we will also be disqualified
from taxation as a REIT for the four taxable years following the year during
which the disqualification occurred.

     If we satisfy the requirements for qualification and taxation as a REIT, we
may nevertheless be subject to taxes (and possibly excise taxes) on
undistributed income, net income from certain prohibited transactions, and state
and local taxes.
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                                USE OF PROCEEDS

     We intend to use the net proceeds from the sale of the securities offered
by us for general corporate purposes, which may include, among other things,
working capital, acquisitions and capital expenditures. We may temporarily
invest funds that are not immediately needed for these purposes in short-term
marketable securities.

                               RATIO INFORMATION

     The ratio of earnings to fixed charges was calculated by dividing the sum
of the fixed charges into the sum of the earnings before taxes and minority
interests plus fixed charges and distributed income of equity investees. Fixed
charges for purposes of the ratios consist of interest expense and the estimated
interest within rental expense.

     The table below presents the ratio of earnings to fixed charges for the
fiscal years ended December 31, 2002, December 31, 2001, December 31, 2000,
December 31, 1999, December 31, 1998 and the nine months ended September 30,
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2003.

                                                                             NINE MONTHS
                                             YEARS ENDED DECEMBER 31,           ENDED
                                         --------------------------------   SEPTEMBER 30,
                                         2002   2001   2000   1999   1998       2003
                                         ----   ----   ----   ----   ----   -------------

Ratio of earnings to fixed charges.....  2.75   2.07   1.48   1.95   1.78       3.19
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                              PLAN OF DISTRIBUTION

     We may sell the securities being offered hereby from time to time in one or
more of the following methods:

     - to underwriters or dealers, who may act directly or through a syndicate
       represented by one or more managing underwriters;

     - through broker-dealers we have designated to act on our behalf as agents;

     - directly to one or more purchasers;

     - through a number of direct sales or auctions performed by utilizing the
       Internet or a bidding or ordering system; or

     - through a combination of any of these methods of sale or by any other
       legally available means.

     We may distribute the securities from time to time in one or more
transactions at a fixed price or prices, which may be changed, or at market
prices prevailing at the time of sale, at prices related to the prevailing
market prices or at negotiated prices.

     Each prospectus supplement will set forth the manner and terms of an
offering of securities, including:

     - whether that offering is being made to underwriters or through agents or
       directly;

     - the rules and procedures for any auction or bidding process, if used;

     - the securities' purchase price or initial public offering price; and

     - the proceeds we anticipate from the sale of the securities.

     We may enter into derivative or other hedging transactions with financial
institutions. These financial institutions may in turn engage in sales of
securities to hedge their position, deliver this prospectus in connection with
some or all of those sales and use the securities covered by this prospectus to
close out any loan of securities or short position created in connection with
those sales.

     We may effect sales of securities in connection with forward sale
agreements with third parties. Any distribution of securities pursuant to any
forward sale agreement may be effected from time to time in one or more
transactions that may take place through the NYSE, including block trades or
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ordinary broker's transactions, or through broker-dealers acting either as
principal or agent, or through privately negotiated transactions, or through an
underwritten public offering, or through a combination of any such methods of
sale, at market prices prevailing at the time of sale, at prices relating to
such prevailing market prices or at negotiated or fixed prices.

     We may also sell securities short using this prospectus and deliver
securities covered by this prospectus to close out any loan of securities or
such short positions, or loan or pledge securities to financial institutions
that in turn may sell the securities using this prospectus.

     We may pledge or grant a security interest in some or all of the securities
covered by this prospectus to support a derivative or hedging position or other
obligation and, if we default in the performance of our obligations, the
pledgees or secured parties may offer and sell the securities from time to time
pursuant to this prospectus.

SALES THROUGH UNDERWRITERS

     If we use underwriters in the sale, such underwriters will acquire the
securities for their own account. The underwriters may resell the securities,
either directly to the public or to securities dealers, at various times in one
or more transactions, including negotiated transactions, at a fixed public
offering price or at varying prices determined at the time of sale. The
obligations of the underwriters to purchase the securities will be subject to
certain conditions. Unless indicated otherwise in a prospectus supplement, the
underwriters will be obligated to purchase all the securities of the series
offered if any of the securities are purchased.
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     Any initial public offering price and any concessions allowed or reallowed
to dealers may be changed intermittently.

SALES THROUGH AGENTS

     Unless otherwise indicated in the applicable prospectus supplement, when
securities are sold through an agent, the designated agent will agree, for the
period of its appointment as agent, to use its best efforts to sell the
securities for our account and will receive commissions from us as will be set
forth in the applicable prospectus supplement.

     Securities bought in accordance with a redemption or repayment under their
terms also may be offered and sold, if so indicated in the applicable prospectus
supplement, in connection with a remarketing by one or more firms acting as
principals for their own accounts or as agents for us. Any remarketing firm will
be identified and the terms of its agreement, if any, with us and its
compensation will be described in the prospectus supplement. Remarketing firms
may be deemed to be underwriters in connection with the securities remarketed by
them.

     If so indicated in the applicable prospectus supplement, we will authorize
agents, underwriters or dealers to solicit offers by certain specified
institutions to purchase securities at the public offering price set forth in
the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a future date specified in the prospectus supplement.
These contracts will be subject only to those conditions set forth in the
applicable prospectus supplement, and the prospectus supplement will set forth
the commissions payable for solicitation of these contracts.

DIRECT SALES
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     We may also sell offered securities directly as principal for our own
account. In this case, no underwriters or agents would be involved.

SALES THROUGH THE INTERNET

     We may from time to time offer securities directly to the public, with or
without the involvement of agents, underwriters or dealers, and may utilize the
Internet or another electronic bidding or ordering system for the pricing and
allocation of such securities. Such a system may allow bidders to directly
participate, through electronic access to an auction site, by submitting
conditional offers to buy that are subject to acceptance by us, and which may
directly affect the price or other terms at which such securities are sold.

     Such a bidding or ordering system may present to each bidder, on a
real-time basis, relevant information to assist you in making a bid, such as the
clearing spread at which the offering would be sold, based on the bids
submitted, and whether a bidder's individual bids would be accepted, prorated or
rejected. Other pricing methods may also be used. Upon completion of such an
auction process, securities will be allocated based on prices bid, terms of bid
or other factors.

     The final offering price at which securities would be sold and the
allocation of securities among bidders would be based in whole or in part on the
results of the Internet bidding process or auction. Many variations of the
Internet auction or pricing and allocation systems are likely to be developed in
the future, and we may utilize such systems in connection with the sale of
securities. The specific rules of such an auction would be distributed to
potential bidders in an applicable prospectus supplement.

     If an offering is made using such a bidding or ordering system you should
review the auction rules, as described in the prospectus supplement, for a more
detailed description of such offering procedures.

GENERAL INFORMATION

     Broker-dealers, agents or underwriters may receive compensation in the form
of discounts, concessions or commissions from us and/or the purchasers of
securities for whom such broker-dealers, agents or
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underwriters may act as agents or to whom they sell as principal or both (this
compensation to a particular broker-dealer might be in excess of customary
commissions).

     Underwriters, dealers and agents that participate in any distribution of
the offered securities may be deemed "underwriters" within the meaning of the
Securities Act of 1933, as amended (or "Securities Act") and any discounts or
commissions they receive in connection with the distribution may be discounts or
commissions they receive in connection with the distribution may be deemed to be
underwriting compensation. Those underwriters and agents may be entitled, under
their agreements with us, to indemnification by us against certain civil
liabilities, including liabilities under the Securities Act, or to contribution
by us to payments that they may be required to make in respect of those civil
liabilities. Various of those underwriters or agents may be customers of, engage
in transactions with, or perform services for, us or our affiliates in the
ordinary course of business. We will identify any underwriters or agents, and
describe their compensation, in a prospectus supplement.

     We will file a supplement to this prospectus, if required, pursuant to Rule
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424(b) under the Securities Act, if we enter into any material arrangement with
a broker, dealer, agent or underwriter for the sale of securities through a
block trade, special offering, exchange distribution or secondary distribution
or a purchase by a broker or dealer. Such prospectus supplement will disclose:

     - the name of any participating broker, dealer, agent or underwriter;

     - the number and type of securities involved;

     - the price at which such securities were sold;

     - any securities exchanges on which such securities may be listed;

     - the commissions paid or discounts or concessions allowed to any such
       broker, dealer, agent or underwriter where applicable; and

     - other facts material to the transaction.

     In order to facilitate the offering of certain securities under this
prospectus or an applicable prospectus supplement, certain persons participating
in the offering of those securities may engage in transactions that stabilize,
maintain or otherwise affect the price of those securities during and after the
offering of those securities. Specifically, if the applicable prospectus
supplement permits, the underwriters of those securities may over-allot or
otherwise create a short position in those securities for their own account by
selling more of those securities than have been sold to them by us and may elect
to cover any such short position by purchasing those securities in the open
market.

     In addition, the underwriters may stabilize or maintain the price of those
securities by bidding for or purchasing those securities in the open market and
may impose penalty bids, under which selling concessions allowed to syndicate
members or other broker-dealers participating in the offering are reclaimed if
securities previously distributed in the offering are repurchased in connection
with stabilization transactions or otherwise. The effect of these transactions
may be to stabilize or maintain the market price of the securities at a level
above that which might otherwise prevail in the open market. The imposition of a
penalty bid may also affect the price of securities to the extent that it
discourages resales of the securities. No representation is made as to the
magnitude or effect of any such stabilization or other transactions. Such
transactions, if commenced, may be discontinued at any time.

     This prospectus, the applicable prospectus supplement and any applicable
pricing supplement in electronic format may be made available on the Internet
sites of, or through other online services maintained by, us and/or one or more
of the agents and/or dealers participating in an offering of securities, or by
their affiliates. In those cases, prospective investors may be able to view
offering terms online and, depending upon the particular agent or dealer,
prospective investors may be allowed to place orders online.

                                        20

     Other than this prospectus, the applicable prospectus supplement and any
applicable pricing supplement in electronic format, the information on our or
any agent's or dealer's website and any information contained in any other
website maintained by any agent or dealer:

     - is not part of this prospectus, the applicable prospectus supplement and
       any applicable pricing supplement or the registration statement of which
       they form a part;
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     - has not been approved or endorsed by us or by any agent or dealer in its
       capacity as an agent or dealer, except, in each case, with respect to the
       respective website maintained by such entity;

     - and should not be relied upon by investors.

     There can be no assurance that we will sell all or any of the securities
offered by this prospectus.

                                        21

                          DESCRIPTION OF CAPITAL STOCK

     The following summary discusses the material terms of our capital stock.
This summary does not purport to be a complete description of our capital stock
and you should not rely on it as if it were. We have filed complete copies of
our charter and bylaws with the SEC as annexes to our Registration Statement on
Form S-4 (File No. 333-107545) and are incorporating the full text of those
documents by reference. We encourage you to read each of those documents in its
entirety.

     Our charter provides that we may issue up to 110,000,000 shares of capital
stock, consisting of 100,000,000 shares of common stock, par value $0.01 per
share, and 10,000,000 shares of preferred stock, par value $0.01 per share. As
of December 22, 2003, there were 25,266,198 shares of our common stock, and no
shares of our preferred stock, issued and outstanding.

     We are a Maryland corporation governed by the Maryland General Corporation
Law, which is referred to in this prospectus as the "MGCL." Under Maryland law,
stockholders generally are not responsible for the corporation's debts or
obligations.

COMMON STOCK

     Our charter authorizes the issuance of up to 100,000,000 shares of common
stock, par value $0.01 per share, of which 25,266,198 shares were outstanding as
of December 22, 2003. Each stockholder is entitled to one vote for each share of
common stock held on all matters submitted to a vote of stockholders. There is
no cumulative voting for election of directors. Accordingly, the holders of a
majority of the shares voted can elect all of the nominees for director. Except
as otherwise provided by law, holders of shares of our common stock vote
together as a single class. Holders of shares of our common stock have no
preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock. All shares
of common stock will, when issued, be fully paid and non-assessable.

     Shares of our common stock are subject to restrictions upon their ownership
and transfer that were adopted for the purpose of enabling us to preserve our
status as a REIT. For a discussion of those restrictions, see "-- Restrictions
on Ownership and Transfer" below.

     Dividends.  Subject to the preferences of any series of preferred stock
that may at times be outstanding, if any, holders of outstanding shares of
common stock are entitled to receive dividends when, as, and if declared by our
Board of Directors out of funds legally available for dividends and, if we
liquidate, dissolve or wind up, are entitled to share ratably in all assets
remaining after payment of liabilities and payment of accrued dividends and
liquidation preferences on the preferred stock, if any. We intend to make
regular quarterly distributions to our stockholders. In order to qualify as a
REIT for U.S. federal income tax purposes, we must distribute to our
stockholders annually at least 90% of our taxable income, excluding the retained
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earnings of our taxable REIT subsidiaries. Any profits attributable to the
businesses of such taxable REIT subsidiaries will be fully subject to corporate
income tax, and after-tax net income of these subsidiaries may be retained by
the subsidiary or distributed up to us as the parent corporation. Although we
generally intend to distribute to our stockholders each year an amount equal to
90% of our REIT taxable income for that year, distributions paid by us will be
at the discretion of the Board of Directors and will depend on our actual cash
flow, financial condition, capital requirements, our desire to retain earnings
of our taxable subsidiaries to sustain future growth, the annual distribution
requirement under the REIT provisions of the Internal Revenue Code and other
factors that the Board of Directors deems relevant.

     Subject to the MGCL and the rights of holders of any outstanding preferred
stock, holders of our common stock will be entitled to share dividends equally,
share for share.

PREFERRED STOCK

     Our charter authorizes the issuance of up to 10,000,000 shares of preferred
stock, par value $0.01 per share, none of which are outstanding. We may issue,
from time to time in one or more series, preferred stock, the terms of which may
be determined by our Board of Directors, without further action by our
stockholders, in the resolution authorizing such series of preferred stock, and
may include voting rights, including the right
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to vote as a series on particular matters, preferences as to dividends and
liquidation, conversion rights, redemption rights and sinking fund provisions.
Prior to the issuance of any shares of a new series of preferred stock, we will
file articles supplementary, designating the number of shares of that series and
the terms of the stock of that series, with the State Department of Assessments
and Taxation of Maryland. Each series of preferred stock that we issue shall
constitute a separate class of stock. The issuance of any preferred stock could
adversely affect the rights of the holders of common stock and, therefore,
reduce the value of the common stock. The ability of our Board of Directors to
issue preferred stock could discourage, delay or prevent a takeover or other
corporate action.

     The description of the terms of a particular preferred stock in the
applicable prospectus supplement will not be complete. You should refer to the
applicable articles supplementary for complete information regarding a series of
preferred stock. The prospectus supplement will also contain a description of
U.S. federal income tax consequences relating to the preferred stock, if
material.

     Shares of preferred stock are subject to the restrictions upon their
ownership and transfer contained in our charter and the applicable articles
supplementary for the purpose of enabling us to preserve our status as a REIT.
See "-- Restrictions on Ownership and Transfer" below.

     The terms of any particular series of preferred stock will be described in
the prospectus supplement relating to that particular series of preferred stock,
including, where applicable:

     - the designation, stated value and liquidation preference of such
       preferred stock and the number of shares offered;

     - the offering price;

     - the dividend rate or rates (or method of calculation), the date or dates
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       from which dividends shall accrue, and whether such dividends shall be
       cumulative or noncumulative and, if cumulative, the dates from which
       dividends shall commence to cumulate;

     - any redemption or sinking fund provisions;

     - the amount that shares of such series shall be entitled to receive in the
       event of our liquidation, dissolution or winding-up;

     - the terms and conditions, if any, on which shares of such series shall be
       exchangeable for shares of our stock of any other class or classes, or
       other series of the same class;

     - the voting rights, if any, of shares of such series in addition to those
       set forth in "Voting Rights" below;

     - that status as to reissuance or sale of shares of such series redeemed,
       purchased or otherwise reacquired, or surrendered to us on conversion or
       exchange;

     - the conditions and restrictions, if any, on the payment of dividends or
       on the making of other distributions on, or the purchase, redemption or
       other acquisition by us or any subsidiary, of the common stock or of any
       other class of our stock ranking junior to the shares of such series as
       to dividends or upon liquidation;

     - the conditions and restrictions, if any, on the creation of indebtedness
       of us or of any subsidiary, or on the issue of any additional stock
       ranking on a parity with or prior to the shares of such series as to
       dividends or upon liquidation; and

     - any additional dividend, liquidation, redemption, sinking or retirement
       fund and other rights, preferences, privileges, limitations and
       restrictions of such preferred stock.

     The preferred stock will, when issued, be fully paid and nonassessable.
Unless otherwise specified in the applicable prospectus supplement, the shares
of each series of preferred stock will upon issuance rank senior to the common
stock and on a parity in all respects with each other outstanding series of
preferred stock. The rights of the holders of our preferred stock will be
subordinate to that of our general creditors.

                                        23

     Dividends.  Unless otherwise specified in the applicable prospectus
supplement, before any dividends may be declared or paid to the holders of
shares of our common stock or of any other of our capital stock ranking junior
to any series of the preferred stock as to the payment of dividends, the holders
of the preferred stock of that series will be entitled to receive, when, as and
if declared by the Board of Directors, out of funds legally available therefor,
dividends at such times and rates as will be specified in the applicable
prospectus supplement. Such rates may be fixed or variable or both. If variable,
the formula used for determining the dividend rate for each dividend period will
be specified in the applicable prospectus supplement. Dividends will be payable
to the holders of record as they appear on our stock transfer records on such
dates as will be fixed by the Board of Directors.

     Dividends, if any, will be paid in the form of cash, shares of our
securities or other property, as may be determined by the Board of Directors.
Dividends on any series of preferred stock may be cumulative or noncumulative,
as specified in the applicable prospectus supplement. Dividends, if cumulative,
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will be cumulative from and after the date set forth in the applicable
prospectus supplement. If the Board of Directors fails to declare a dividend
payable on a dividend payment date on any series of preferred stock for which
dividends are noncumulative, then the holders of the preferred stock of that
series will have no right to receive a dividend in respect of the dividend
period relating to such dividend payment date, and we will have no obligation to
pay the dividend accrued for such period, whether or not dividends on that
series are declared or paid on any future dividend payment dates.

     The prospectus supplement relating to a series of preferred stock will
specify the conditions and restrictions, if any, on the payment of dividends or
on the making of other distributions on, or the purchase, redemption or other
acquisition by us or any of our subsidiaries of, the common stock or of any
other class of our stock ranking junior to the shares of that series as to
dividends or upon liquidation, and any other preferences, rights, restrictions
and qualifications that are not inconsistent with our charter.

     Liquidation Preference.  Unless otherwise specified in the prospectus
supplement relating to a series of preferred stock, upon our liquidation,
dissolution or winding up (whether voluntary or involuntary), the holders of
preferred stock of that series will be entitled to receive out of our assets
available for distribution to our stockholders, whether from capital, surplus or
earnings, the amount specified in the applicable prospectus supplement for that
series, together with all dividends accrued and unpaid, before any distribution
of the assets will be made to the holders of common stock or any other class or
series of shares ranking junior to that series of preferred stock upon
liquidation, dissolution or winding up, and will be entitled to no other or
further distribution. If, upon our liquidation, dissolution or winding up, the
assets distributable among the holders of a series of preferred stock of any
series and any other shares of preferred stock (including any other series of
preferred stock) ranking as to any such distribution on a parity to the given
series of preferred stock shall be insufficient to permit the payment in full to
the holders of that and such other shares and series of preferred stock of all
amounts payable to those holders, then the entire amount of our assets thus
distributable will be distributed ratably among the holders of that and such
other shares and series of preferred stock in proportion to the respective
amounts that would be payable per share if those assets were sufficient to
permit payment in full. Neither our consolidation, merger or other business
combination with or into any other individual, firm, corporation or other entity
nor the sale, lease, exchange or conveyance of all or any part of our property,
assets or business will be deemed to be a liquidation, dissolution or winding
up.

     Redemption.  If so specified in the applicable prospectus supplement, any
series of preferred stock may be redeemable, in whole or in part, at our option
or pursuant to a retirement or sinking fund or otherwise, on terms and at the
times and the redemption prices specified in that prospectus supplement. If less
than all shares of the series at the time outstanding are to be redeemed, the
shares to be redeemed will be selected pro rata or by lot, in such manner as may
be prescribed by resolution of the Board of Directors. In addition to the
foregoing, and in any event, shares of our preferred stock will be redeemable
under certain circumstances pursuant to the restrictions and limitations on
ownership contained in our charter and designed to protect our status as a REIT.
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     Voting Rights.  Unless otherwise determined by the Board of Directors and
indicated in the applicable prospectus supplement, holders of the preferred
stock of that series will have only the voting rights as set forth in the
applicable articles supplementary.

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

60



     Other.  Our issuance of preferred stock may have the effect of delaying or
preventing a change in control. Our issuance of preferred stock could decrease
the amount of earnings and assets available for distribution to the holders of
common stock or could adversely affect the rights and powers, including voting
rights, of the holders of common stock. The issuance of preferred stock could
have the effect of decreasing the market price of our common stock.

CERTAIN EFFECTS OF AUTHORIZED BUT UNISSUED STOCK

     We have shares of common stock and preferred stock available for future
issuance without stockholder approval. We may utilize these additional shares
for a variety of corporate purposes, including future public offerings to raise
additional capital, facilitating corporate acquisitions or paying a dividend on
the capital stock.

     The existence of unissued and unreserved common stock and preferred stock
may enable the Board of Directors to issue shares to persons friendly to current
management or to issue preferred stock with terms that could render more
difficult or discourage a third party attempt to obtain control of our company
by means of a merger, tender offer, proxy contest or otherwise, thereby
protecting the continuity of our management. In addition, if we issue preferred
stock, the issuance could adversely affect the voting power of holders of common
stock and the likelihood that such holders will receive dividend payments and
payments upon liquidation.

RESTRICTIONS ON OWNERSHIP AND TRANSFER

     For us to qualify as a REIT under the federal income tax laws, we must meet
certain requirements concerning the ownership of our outstanding shares of
capital stock. Specifically, no more than 50% in value of our outstanding
capital stock may be owned, directly or indirectly, by five or fewer individuals
during the last half of a calendar year. For this purpose, individuals include
natural persons, private foundations, some employee benefit plans and trusts,
and some charitable trusts. In addition, we must have at least 100 beneficial
owners of our shares of stock during at least 335 days of a taxable year of 12
months or during a proportionate part of a shorter taxable year.

     To ensure that we meet the stock ownership requirements, subject to the
exemptions and exceptions described below, our charter provides for restrictions
and limitations on the ownership and transfer of our outstanding stock.
Specifically, our charter provides that, subject to certain exceptions, no
person shall own more than 6.5% of the number (or the value of the total number)
of outstanding shares of common stock or common stock together with preferred
stock of any class or series. A separate ownership limit may be imposed on any
class or series of preferred stock, if, as and when the terms of such class or
series are established by the Board of Directors. Our charter permits the Board
to waive with respect to any person the 6.5% ownership limit or to establish a
new, less restrictive, ownership limit, called an "excepted holder limit" in the
charter, for any person.

     In addition, our charter provides that Michael Strauss is excepted from the
general limitations on the ownership of our securities, described above.
Instead, Mr. Strauss is permitted to beneficially own up to 20% of the value of
the total number of outstanding shares of our common and preferred stock.

     Our charter provides that any purported transfer of shares of common stock
or preferred stock which would:

     - result in any person owning, directly or indirectly, common stock or
       preferred stock in excess of the applicable ownership limits as described
       above;
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     - result in our capital stock being beneficially owned by fewer than 100
       persons, determined without reference to any rules of attribution; or
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     - result in our company being "closely held" within the meaning of the U.S.
       federal tax laws (or otherwise failing to qualify as a REIT);

will be void, or that, if notwithstanding the other provisions of the charter,
there occurs a transfer or other event which would have any of the results
described in the bullet points above, then that number of shares of common stock
or preferred stock necessary to avoid such occurrence will be automatically
transferred to one or more trusts, effective on the day before the purported
transfer, and the person who would have otherwise been the holder or transferee
of such shares will cease to own or will not acquire any right to such shares.

     The record holder of the shares of common stock or preferred stock that are
transferred to a trust will be required to submit the stock to us for
registration in the name of the trust. We will designate a trustee of the trust
that is not affiliated with us. The beneficiary of the trust will be one or more
charitable organizations that we select.

     Shares in the trust will remain issued and outstanding and will be entitled
to the same rights and privileges as all other shares of the same class or
series. The trustee will receive all dividends and distributions on the shares
and will hold those dividends or distributions in trust for the benefit of the
beneficiary. The trustee will vote all shares in the trust. The trustee will
designate a permitted transferee of the shares, provided that the permitted
transferee purchases the shares for valuable consideration and acquires the
shares without the acquisition resulting in a transfer to another trust.

     Our charter provides that the owner of shares in the trust will be required
to repay to the trustee the amount of any dividends or distributions received by
the owner (i) that are attributable to shares in the trust and (ii) the record
date of which was on or after the date that the shares were transferred to the
trust. The owner generally will receive from the trustee the lesser of (a) the
price per share the owner paid for the shares in the trust, or, in the case of a
gift or devise, the market price per share on the date of the transfer, or (b)
the price per share received by the trustee from the sale of the shares in the
trust. Any amounts received by the trustee in excess of the amounts to be paid
to the owner will be distributed to the beneficiary of the trust.

     Shares in the trust will be deemed to have been offered for sale to us, or
our designee, at a price per share equal to the lesser of (a) the price per
share in the transaction that created the trust, or, in the case of a gift or
devise, the market price per share on the date of the transfer, or (b) the
market price per share on the date that we, or our designee, accept the offer.
We will have the right to accept the offer for a period of 90 days after the
later of (i) the date of the purported transfer that resulted in the trust, or
(ii) the date we determine in good faith that a prohibited transfer has
occurred.

     Our charter provides that any person who acquires or attempts to acquire
common stock or preferred stock in violation of the restrictions set forth in
our charter, or any person who owned common stock or preferred stock that was
transferred to a trust, is required immediately to give written notice to us of
that event and to provide to us any other information that we may request in
order to determine the effect, if any, of the transfer on our status as a REIT.

     The ownership limits generally will not apply to the acquisition of common
stock or preferred stock by an underwriter that participates in a public
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offering of that stock for a period of 30 days. In addition, our Board of
Directors may waive application to any person of the ownership limitations or
the restrictions on transfer set forth in the charter, or may establish an
excepted holder limit for any person.

     The foregoing restrictions will not otherwise be removed until:

     - the restrictions are no longer required in order to qualify as a REIT,
       and the Board of Directors determines that it is no longer in our best
       interests to retain the restrictions; or

     - the Board of Directors determines that it is no longer in our best
       interests to continue to qualify as a REIT.

     All certificates representing our common or preferred stock will bear a
legend referring to the restrictions described above.
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     All persons who own, directly or indirectly, more than 5%, or any lower
percentage as set forth in the federal tax laws, of our outstanding common stock
and preferred stock must, within 30 days after January 1 of each year, provide
to us a written statement or affidavit stating the name and address of the
direct or indirect owner, the number of shares owned directly or indirectly, and
a description of how the shares are held. In addition, each direct or indirect
stockholder must provide to us any additional information that we request in
order to determine the effect, if any, of such ownership on our status as a REIT
and to ensure compliance with the restrictions on ownership and transfer set
forth in our charter.

CERTAIN PROVISIONS AFFECTING CHANGE IN CONTROL

     Our charter contains certain provisions that may have the effect of
delaying, deferring or preventing a change in control of our company. For
example, in order to maintain qualification as a REIT, our charter contains
restrictions on transfer of our shares of common stock and a stock ownership
limitation. See "-- Restrictions on Ownership and Transfer" above. The transfer
restrictions and ownership limitation may discourage a purchase or sale of our
shares of common stock that might result in a change in control.

     In addition, our charter allows the Board of Directors to authorize the
issuance of preferred stock with terms and conditions that could have the effect
of delaying, deferring or preventing a transaction or change in control that
might involve a premium price for holders of our common stock or otherwise be in
their best interests.

     For a description of other provisions of Maryland law and our charter and
bylaws that could have the effect of delaying, deferring or preventing a change
in control, see "Risk Factors -- Certain provisions of Maryland law and our
charter and bylaws could hinder, delay or prevent a change in control" on page 8
of this prospectus.

TRANSFER AGENT AND REGISTRAR

     American Stock Transfer & Trust Company, 59 Maiden Lane, New York, New York
10038 is the transfer agent and registrar of our common stock.
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                         DESCRIPTION OF DEBT SECURITIES
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     This section describes certain general terms and provisions of the debt
securities to which any prospectus supplement may relate. The particular terms
of any debt securities offered by a prospectus supplement, and the extent to
which these general terms and provisions will not apply to the particular series
of debt securities being offered, will be described in the prospectus supplement
relating to that particular series of debt securities.

     We may offer debt securities for an aggregate principal amount of up to
$500,000,000 under this prospectus. As of the date of this prospectus, we have
not issued any debt securities.

     The debt securities that we may issue will constitute debentures, notes,
bonds or other evidences of indebtedness of the Company, to be issued in one or
more series, which may include senior debt securities, subordinated debt
securities and senior subordinated debt securities. The particular terms of any
series of debt securities we offer, including the extent to which the general
terms set forth below may be applicable to a particular series, will be
described in a prospectus supplement relating to such series.

     Debt securities that we may issue will be issued under the indenture
between us and Deutsche Bank Trust Company Americas, as trustee. This prospectus
refers to Deutsche Bank Trust Company Americas as the trustee. We have filed the
form of the indenture with the SEC as an exhibit to the registration statement
of which this prospectus is a part. If we enter into any indenture supplement,
we will file a copy of that supplement with the SEC.

     THE FOLLOWING DESCRIPTION IS A SUMMARY OF THE MATERIAL PROVISIONS OF THE
INDENTURE. IT DOES NOT RESTATE THE INDENTURE IN ITS ENTIRETY. THE INDENTURE IS
GOVERNED BY THE TRUST INDENTURE ACT OF 1939. THE TERMS OF THE DEBT SECURITIES
INCLUDE THOSE STATED IN THE INDENTURE AND THOSE MADE PART OF THE INDENTURE BY
REFERENCE TO THE TRUST INDENTURE ACT. The following summaries of material
provisions of the debt securities and indenture are subject to, and qualified in
their entirety by reference to, all the provisions of the indenture applicable
to a particular series of debt securities.

     Unless otherwise set forth in an indenture supplement and described in a
prospectus supplement, our subsidiaries will have no direct obligation to pay
amounts due on the debt securities. The debt securities effectively will be
subordinated to all existing and future indebtedness and other liabilities of
our subsidiaries. Such indebtedness would effectively rank senior to the debt
securities. The indenture permits us and our subsidiaries to incur substantial
amounts of additional indebtedness and other liabilities. Any rights of the
Company and our creditors, including the holders of debt securities, to
participate in the assets of any of our subsidiaries upon any liquidation or
reorganization of any such subsidiary will be subject to the prior claims of
that subsidiary's creditors, including trade creditors, and the holders of any
preferred stock of that subsidiary.

INFORMATION YOU WILL FIND IN THE PROSPECTUS SUPPLEMENT

     The indenture provides that we may issue debt securities from time to time
in one or more series. The indenture does not limit the aggregate principal
amount of debt securities that can be issued thereunder. The prospectus
supplement for a series of debt securities will provide information relating to
the terms of the series of debt securities being offered, which may include:

     - the title and denominations of the debt securities of the series;

     - any limit on the aggregate principal amount of the debt securities of the
       series;

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

64



     - the date or dates on which the principal and premium, if any, with
       respect to the debt securities of the series are payable or the method of
       determination thereof;

     - the interest rate or rates (which may be fixed or variable) on the debt
       securities of the series (if any) or the method of determining such rate
       or rates;
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     - the interest payment dates for the series of debt securities or the
       method by which such date will be determined, the terms of any deferral
       of interest and any right of ours to extend the interest payments
       periods;

     - the place or places where the principal and interest on the series of
       debt securities will be payable;

     - the terms and conditions upon which debt securities of the series may be
       redeemed, in whole or in part, at our option or otherwise;

     - our obligation, if any, to redeem, purchase, or repay debt securities of
       the series pursuant to any sinking fund or at the option of the holders
       and the terms of any such redemption, purchase, or repayment;

     - the terms, if any, upon which the debt securities of the series may be
       convertible into or exchanged for other securities, including, among
       other things, the initial conversion or exchange price or rate and the
       conversion or exchange period;

     - if the amount of principal, premium, if any, or interest with respect to
       the debt securities of the series may be determined with reference to an
       index or formula, the manner in which such amounts will be determined;

     - any changes or additions to the provisions of the indenture dealing with
       defeasance, including any additional covenants that may be subject to our
       covenant defeasance option securities;

     - the portion of the principal amount of debt securities of the series
       which will be payable upon declaration of acceleration or provable in
       bankruptcy;

     - whether we will be restricted from incurring any additional indebtedness;

     - whether the debt securities of the series will be secured or guaranteed
       and, if so, on what terms;

     - a discussion on any material or special U.S. federal income tax
       considerations applicable to the debt securities;

     - any addition to or change in the events of default with respect to the
       debt securities of the series and any change in the right of the trustee
       or the holders to declare acceleration;

     - any trustees, authenticating or paying agents, transfer agents or
       registrars;

     - the applicability of, and any addition to or change in, the covenants
       currently set forth in the indenture or in the terms relating to
       permitted consolidations, mergers, or sales of assets;
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     - the subordination, if any, of the debt securities of the series and terms
       of the subordination; and

     - any other specific terms, preferences, rights or limitations of, or
       restrictions on, the debt securities.

     Holders of debt securities may present debt securities for exchange in the
manner, at the places, and subject to the restrictions set forth in the debt
securities and the prospectus supplement. Holders of registered debt securities
may present debt securities for transfer in the manner, at the places, and
subject to the restrictions set forth in the debt securities and the prospectus
supplement. We will provide these services without charge, other than any tax or
other governmental charge payable in connection therewith, but subject to the
limitations provided in the indenture and the applicable indenture supplement.
Debt securities in bearer form and the coupons, if any, appertaining thereto
will be transferable by delivery.

SENIOR DEBT

     We may issue the senior debt securities under the indenture and any coupons
that will constitute part of our senior debt. Unless otherwise set forth in the
applicable indenture supplement and described in a prospectus supplement, the
senior debt securities will be senior unsecured obligations, ranking equally
with all of our existing and future senior unsecured debt. The senior debt
securities will be senior to all of our subordinated debt and junior to any
secured debt we may incur as to the assets securing such debt.
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SUBORDINATED DEBT

     We may issue subordinated debt securities under the indenture and any
coupons that will constitute part of our subordinated debt. These subordinated
debt securities will be subordinate and junior in right of payment, to the
extent and in the manner set forth in the indenture and the applicable indenture
supplement, to all of our "senior indebtedness." "Senior indebtedness" includes
our obligations and obligations guaranteed or assumed by us for borrowed money
or evidenced by bonds, debentures, notes or other similar instruments, in each
case, identified by our Board of Directors as senior indebtedness. "Senior
indebtedness" does not include subordinated debt securities, including senior
subordinated debt securities, or any other obligations specifically designated
as being subordinate in right of payment to senior indebtedness.

     In general, the holders of all senior indebtedness are entitled to receive
payment of the full amount unpaid on senior indebtedness before the holders of
any of the subordinated debt securities or coupons are entitled to receive a
payment on account of the principal or interest on the indebtedness evidenced by
the subordinated debt securities upon the occurrence of certain events. These
events include:

     - any insolvency, bankruptcy, receivership, liquidation, dissolution,
       reorganization or other similar proceedings which concern us or a
       substantial part of our property;

     - except as provided in the indenture, any default on the payment of
       principal, premium, if any, or interest on or other monetary amounts due
       and payable on any senior indebtedness has not been paid within the
       applicable grace period;

     - any other default on senior indebtedness occurs and the maturity of such
       senior indebtedness is accelerated in accordance with its terms, and
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       unless either (a) such default shall have been cured or waived and any
       such acceleration shall have been rescinded or (b) such senior
       indebtedness shall have been paid in full; and

     - the principal of, and accrued interest on, any series of the subordinated
       debt securities having been declared due and payable upon an event of
       default contained in the indenture.

     If this prospectus is being delivered in connection with a series of
subordinated debt securities, the accompanying prospectus supplement or the
information incorporated by reference will set forth the approximate amount of
senior indebtedness outstanding as of the end of the most recent fiscal quarter.

SENIOR SUBORDINATED DEBT

     We may issue the senior subordinated debt securities under the indenture
and any coupons that will constitute part of our senior subordinated debt. These
senior subordinated debt securities will be, to the extent and in the manner set
forth in the indenture, subordinate and junior in right of payment to all of our
"senior indebtedness" and senior to our other subordinated debt. See the
discussions above under "-- Senior Debt" and "-- Subordinated Debt" for a more
detailed explanation of our senior and subordinated indebtedness.

INTEREST RATE

     Debt securities that bear interest will do so at a fixed rate or a floating
rate. We may sell, at a discount below the stated principal amount, any debt
securities which bear no interest or which bear interest at a rate that at the
time of issuance is below the prevailing market rate. The relevant prospectus
supplement will describe the special U.S. federal income tax considerations
applicable to:

     - any discounted debt securities; and

     - any debt securities issued at par which are treated as having been issued
       at a discount for U.S. federal income tax purposes.

REGISTERED GLOBAL SECURITIES

     We may issue registered debt securities of a series in the form of one or
more fully registered global securities. We will deposit the registered global
security with a depositary or with a nominee for a depositary

                                        30

identified in the prospectus supplement relating to such series. The global
security or global securities will represent and will be in a denomination or
aggregate denominations equal to the portion of the aggregate principal amount
of outstanding registered debt securities of the series to be represented by the
registered global security or securities. Unless it is exchanged in whole or in
part for debt securities in definitive registered form, a registered global
security may not be transferred, except as a whole in three cases:

     - by the depositary for the registered global security to a nominee of the
       depositary;

     - by a nominee of the depositary to the depositary or another nominee of
       the depositary; and

     - by the depositary or any nominee to a successor of the depositary or a
       nominee of the successor.
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     The prospectus supplement relating to a series of debt securities will
describe the specific terms of the depositary arrangement concerning any portion
of that series of debt securities to be represented by a registered global
security. We anticipate that the following provisions will generally apply to
all depositary arrangements.

     Upon the issuance of a registered global security, the depositary will
credit, on its book-entry registration and transfer system, the principal
amounts of the debt securities represented by the registered global security to
the accounts of persons that have accounts with the depositary. These persons
are referred to as "participants." Any underwriters, agents or debtors
participating in the distribution of debt securities represented by the
registered global security will designate the accounts to be credited. Only
participants or persons that hold interests through participants will be able to
beneficially own interests in a registered global security. The depositary for a
global security will maintain records of beneficial ownership interests in a
registered global security for participants. Participants or persons that hold
through participants will maintain records of beneficial ownership interests in
a global security for persons other than participants. These records will be the
only means to transfer beneficial ownership in a registered global security.

     The laws of some states may require that specified purchasers of securities
take physical delivery of the securities in definitive form. These laws may
limit the ability of those persons to own, transfer or pledge beneficial
interests in global securities.

     So long as the depositary, or its nominee, is the registered owner of a
registered global security, the depositary or its nominee will be considered the
sole owner or holder of the debt securities represented by the registered global
security for all purposes under the indenture. Except as set forth below, owners
of beneficial interests in a registered global security:

     - may not have the debt securities represented by a registered global
       security registered in their names;

     - will not receive or be entitled to receive physical delivery of debt
       securities represented by a registered global security in definitive
       form; and

     - will not be considered the owners or holders of debt securities
       represented by a registered global security under the indenture.

     Accordingly, each person owning a beneficial interest in a registered
global security must rely on the procedures of the depositary for the registered
global security and, if the person is not a participant, on the procedures of
the participant through which the person owns its interests, to exercise any
rights of a holder under the indenture applicable to the registered global
security.

     We understand that, under existing industry practices, if we request any
action of holders, or if an owner of a beneficial interest in a registered
global security desires to give or take any action which a holder is entitled to
give or take under the indenture, the depositary for the registered global
security would authorize the participants holding the relevant beneficial
interests to give or take the action, and the participants would authorize
beneficial owners owning through the participants to give or take the action or
would otherwise act upon the instructions of beneficial owners holding through
them.

                                        31
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PAYMENT OF INTEREST ON AND PRINCIPAL OF REGISTERED GLOBAL SECURITIES

     We will make principal, premium, if any, and interest payments on debt
securities represented by a registered global security registered in the name of
a depositary or its nominee to the depositary or its nominee as the registered
owner of the registered global security. None of the Company, the trustee, or
any paying agent for debt securities represented by a registered global security
will have any responsibility or liability for:

     - any aspect of the records relating to, or payments made on account of,
       beneficial ownership interests in such registered global security;

     - maintaining, supervising, or reviewing any records relating to beneficial
       ownership interests;

     - the payments to beneficial owners of the global security of amounts paid
       to the depositary or its nominee; or

     - any other matter relating to the actions and practices of the depositary,
       its nominee or any of its participants.

     We expect that the depositary, upon receipt of any payment of principal,
premium or interest in respect of the global security, will immediately credit
participants' accounts with payments in amounts proportionate to their
beneficial interests in the principal amount of a registered global security as
shown on the depositary's records. We also expect that payments by participants
to owners of beneficial interests in a registered global security held through
participants will be governed by standing instructions and customary practices.
This is currently the case with the securities held for the accounts of
customers registered in "street name." Such payments will be the responsibility
of participants.

EXCHANGE OF REGISTERED GLOBAL SECURITIES

     We may issue debt securities in definitive form in exchange for the
registered global security if both of the following occur:

     - the depositary for any debt securities represented by a registered global
       security is at any time unwilling or unable to continue as depositary or
       ceases to be a clearing agency registered under the Exchange Act; and

     - we do not appoint a successor depositary within 90 days.

     In addition, we may, at any time, determine not to have any of the debt
securities of a series represented by one or more registered global securities.
In this event, we will issue debt securities of that series in definitive form
in exchange for all of the registered global security or securities representing
those debt securities.

COVENANTS BY THE COMPANY

     The indenture includes covenants by us, including, among other things, that
we will make all payments of principal and interest at the times and places
required. The supplemental indenture with respect to each series of debt
securities may contain additional covenants, including covenants which could
restrict our right and our subsidiaries, right to incur additional indebtedness
or liens and to take certain actions with respect to their respective businesses
and assets.

EVENTS OF DEFAULT
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     Unless otherwise indicated in the applicable prospectus supplement, the
following will be events of default under the indenture with respect to each
series of debt securities issued under the indenture:

     - failure to pay when due any interest on any debt security of that series,
       continued for 30 days;

     - failure to pay when due principal of, or premium, if any, on, any debt
       security of that series;
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     - default in the payment of any sinking fund installment with respect to
       any debt security of that series when due and payable;

     - failure to comply with the restrictive covenant prohibiting us from
       engaging in certain consolidations, mergers, or transfers of all or
       substantially all of our assets;

     - failure to perform any other covenant or agreement of ours under the
       indenture or the supplemental indenture with respect to that series or
       the debt securities of that series, continued for 60 days after written
       notice to us by the trustee or holders of at least 25% in aggregate
       principal amount of the outstanding debt securities of the series to
       which the covenant or agreement relates;

     - certain events of bankruptcy, insolvency or similar proceedings affecting
       us; and

     - any other event of default specified in any supplemental indenture under
       which such series of debt securities are issued.

     Except as to certain events of bankruptcy, insolvency or similar
proceedings affecting us and except as provided in the applicable prospectus
supplement, if any event of default shall occur and be continuing with respect
to any series of debt securities under the indenture, either the trustee or the
holders of at least 25% in aggregate principal amount of outstanding debt
securities of such series may accelerate the maturity of all debt securities of
such series. Upon certain events of bankruptcy, insolvency or similar
proceedings affecting us, the principal, premium, if any, and interest on all
debt securities of each series shall be immediately due and payable.

     After any such acceleration, but before a judgment or decree based on
acceleration, the holders of a majority in aggregate principal amount of each
affected series of debt securities may waive all defaults with respect to such
series and rescind and annul such acceleration if all events of default, other
than the non-payment of accelerated principal, have been cured, waived or
otherwise remedied.

     No holder of any debt securities will have any right to institute any
proceeding with respect to the indenture or for any remedy under the indenture,
unless such holder shall have previously given to the trustee written notice of
a continuing event of default and the holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the relevant series shall
have made written request and offered indemnity satisfactory to the trustee to
institute such proceeding as trustee, and the trustee shall not have received
from the holders of a majority in aggregate principal amount of the outstanding
debt securities of such series a direction inconsistent with such request and
shall have failed to institute such proceeding within 60 days. However, such
limitations do not apply to a suit instituted by a holder of a debt security for
enforcement of payment of the principal of and premium, if any, or interest on
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such debt security on or after the respective due dates expressed in such debt
security.

SUPPLEMENTAL INDENTURES

     We and the trustee may, at any time and from time to time, without notice
to or consent of any holders of debt securities, enter into one or more
indentures supplemental to the indenture, among other things:

     - to add guarantees to or secure any series of debt securities;

     - to provide for the succession of another person pursuant to the
       provisions of the indenture relating to consolidations, mergers and sales
       of assets and the assumption by such successor of our covenants,
       agreements, and obligations, or to otherwise comply with the provisions
       of the indenture relating to consolidations, mergers, and sales of
       assets;

     - to surrender any right or power conferred upon us under the indenture or
       to add to our covenants further covenants, restrictions, conditions or
       provisions for the protection of the holders of all or any series of debt
       securities;

     - to cure any ambiguity or to correct or supplement any provision contained
       in the indenture, in any supplemental indenture or in any debt securities
       that may be defective or inconsistent with any other provision contained
       therein;
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     - to modify or amend the indenture in such a manner as to permit the
       qualification of the indenture or any supplemental indenture under the
       Trust Indenture Act;

     - to add to or change any of the provisions of the indenture to change or
       eliminate any restriction on the payment of principal or premium with
       respect to debt securities so long as any such action does not adversely
       affect the interests of the holders of debt securities of any series in
       any material respect;

     - in the case of subordinated debt securities, to make any change in the
       provisions relating to subordination that would limit or terminate the
       benefits available to any holder of senior indebtedness under such
       provisions (but only if such holder of senior indebtedness consents to
       such a change);

     - to add to, change, or eliminate any of the provisions of the indenture
       with respect to one or more series of debt securities, so long as any
       such addition, change or elimination not otherwise permitted under the
       indenture shall not apply to any debt securities of any series created
       prior to the execution of such supplemental indenture and entitled to the
       benefit of such provision;

     - to evidence and provide for the acceptance of appointment by a successor
       or separate trustee;

     - to establish the form or terms of debt securities of any series; and

     - to make any change that does not adversely affect the interests of the
       holders of debt securities.
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     With the consent of the holders of at least a majority in principal amount
of debt securities of each series affected by such supplemental indenture
(voting as one class), we and the trustee may enter into one or more
supplemental indentures for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of the indenture or modifying
in any manner the rights of the holders of debt securities of each such series.

     Notwithstanding our rights and the rights of the trustee to enter into one
or more supplemental indentures with the consent of the holders of debt
securities of the affected series as described above, no such supplemental
indenture shall, without the consent of the holder of each outstanding debt
security of the affected series, among other things:

     - extend the final maturity of the principal of, or any installment of
       interest on, any debt securities;

     - reduce the principal amount of any debt securities or the rate of
       interest on any debt securities;

     - change the currency in which any debt securities are payable;

     - release any security interest that may have been granted with respect to
       such debt securities;

     - impair the right of the holders to conduct a proceeding for any remedy
       available to the trustee;

     - reduce the percentage in principal amount of any series of debt
       securities whose holders must consent to an amendment;

     - reduce any premium payable upon the redemption of any debt securities or
       change the time at which any debt security may be redeemed; or

     - make any change that adversely affects the relative rights of holders of
       subordinated debt securities with respect to senior debt securities.

SATISFACTION AND DISCHARGE OF THE INDENTURE; DEFEASANCE

     To the extent set forth in a supplemental indenture with respect to any
series of debt securities, we, at our election, may discharge the indenture and
the indenture shall generally cease to be of any further effect with respect to
that series of debt securities if (a) we have delivered to the trustee for
cancellation all debt securities of that series (with certain limited
exceptions) or (b) all debt securities of that series not previously delivered
to the trustee for cancellation shall have become due and payable, or are by
their terms to become due and payable within one year or are to be called for
redemption within one year, and we have deposited with the trustee the entire
amount sufficient to pay at maturity or upon redemption all such debt
securities.
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     In addition, we have a "legal defeasance option" (pursuant to which we may
terminate, with respect to the debt securities of particular series, all of our
obligations under such debt securities and the indenture with respect to such
debt securities) and a "covenant defeasance option" (pursuant to which we may
terminate, with respect to the debt securities of a particular series, our
obligations with respect to such debt securities under certain specified
covenants contained in the indenture). If we exercise our legal defeasance
option with respect to a series of debt securities, payment of such debt
securities may not be accelerated because of an event of default. If we exercise
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our covenant defeasance option with respect to a series of debt securities,
payment of such debt securities may not be accelerated because of an event of
default related to the specified covenants.

     We may exercise our legal defeasance option or our covenant defeasance
option with respect to the debt securities of a series only if we irrevocably
deposit in trust with the trustee cash or U.S. government obligations (as
defined in the indenture) for the payment of principal, premium, if any, and
interest with respect to such debt securities to maturity or redemption, as the
case may be. In addition, to exercise either of our defeasance options, we must
comply with certain other conditions, including the delivery to the trustee of
an opinion of counsel to the effect that the holders of debt securities of such
series will not recognize income, gain or loss for federal income tax purposes
as a result of such defeasance and will be subject to federal income tax on the
same amounts, in the same manner and at the same times as would have been the
case if such defeasance had not occurred (and, in the case of legal defeasance
only, such opinion of counsel must be based on a ruling from the Internal
Revenue Service or other change in applicable federal income tax law).

     The trustee will hold in trust the cash or U.S. government obligations
deposited with it as described above and will apply the deposited cash and the
proceeds from deposited U.S. government obligations to the payment of principal,
premium, if any, and interest with respect to the debt securities of the
defeased series. In the case of subordinated debt securities, the money and U.S.
government obligations held in trust will not be subject to the subordination
provisions of the indenture.

MERGERS, CONSOLIDATIONS AND CERTAIN SALES OF ASSETS

     We may not:

     - consolidate with or merge into any other person or entity or permit any
       other person or entity to consolidate with or merge into us in a
       transaction in which we are not the surviving entity, or

     - transfer, lease or dispose of all or substantially all of our assets to
       any other person or entity,

unless:

     - the resulting, surviving or transferee entity shall be a corporation
       organized and existing under the laws of the United States, any state
       thereof or the District of Columbia and such resulting, surviving or
       transferee entity shall expressly assume, by supplemental indenture,
       executed and delivered in form satisfactory to the trustee, all of our
       obligations under the debt securities and the indenture;

     - immediately after giving effect to such transaction (and treating any
       indebtedness which becomes an obligation of the resulting, surviving or
       transferee entity as a result of such transaction as having been incurred
       by such entity at the time of such transaction), no default or event of
       default would occur or be continuing; and

     - we shall have delivered to the trustee an officers' certificate and an
       opinion of counsel, each stating that such consolidation, merger or
       transfer and such supplemental indenture (if any) comply with the
       indenture.

     Unless otherwise provided in the applicable prospectus supplement, and
subject to the foregoing, the indenture permits:

     - a consolidation, merger, sale of assets or other similar transaction that
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       may adversely affect our creditworthiness or that of a successor or
       combined entity;
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     - a change in control; or

     - a highly leveraged transaction involving us, whether or not involving a
       change in control,

and the indenture, therefore, will not protect holders of the debt securities
from the substantial impact that any of the transactions described above may
have on the value of the debt securities.

GOVERNING LAW

     The indenture and the debt securities will be governed by, and construed in
accordance with, the laws of the State of New York, except to the extent that
the Trust Indenture Act is applicable.

NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, EMPLOYEES AND STOCKHOLDERS

     No director, officer, incorporator or stockholder of the Company, as such,
shall have any liability for any obligations of the Company under the debt
securities or the indenture or for any claim based on, in respect of, or by
reason of, such obligations or their creation, solely by reason of its status as
director, officer, incorporator or stockholder of the Company. By accepting a
debt security, each holder waives and releases all such liability, but only such
liability. The waiver and release are part of the consideration for issuance of
the debt securities. Nevertheless, such waiver may not be effective to waive
liabilities under the federal securities laws and it has been the view of the
SEC that such a waiver is against public policy.

CONVERSION OR EXCHANGE RIGHTS

     Any debt securities offered hereby may be convertible into or exchangeable
for shares of our equity or other securities. The terms and conditions of such
conversion or exchange will be set forth in the applicable prospectus
supplement. Such terms may include, among others, the following:

     - the conversion or exchange price;

     - the conversion or exchange period;

     - provisions regarding our ability or that of the holder to convert or
       exchange the debt securities;

     - events requiring adjustment to the conversion or exchange price; and

     - provisions affecting conversion or exchange in the event of our
       redemption of such debt securities.

INFORMATION CONCERNING THE TRUSTEE

     The trustee, other than during the occurrence and continuance of an event
of an event of default under the indenture, undertakes to perform only those
duties as are specifically set forth in the indenture. Upon an event of default
under the indenture, the trustee must use the same degree of care as a prudent
person would exercise or use in the conduct of his or her own affairs. Subject
to this provision, the trustee is under no obligation to exercise any of the
powers given it by the indenture at the request of any holder of debt securities
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unless it is offered reasonable security and indemnity against the costs,
expenses and liabilities that it might incur.

     The indenture contains limitations on the right of the trustee, should it
become a creditor of the Company, to obtain payment of claims in certain cases
or to realize on certain property received in respect of any such claim as
security or otherwise. The trustee may engage in other transactions; however, if
it acquires any conflicting interest relating to any duties with respect to the
debt securities, it must eliminate the conflict or resign as trustee.

LIMITATIONS ON ISSUANCE OF BEARER DEBT SECURITIES

     Debt securities in bearer form are subject to special U.S. federal tax
requirements and may not be offered, sold, or delivered within the United States
or its possessions or to a U.S. person, except in certain transactions permitted
by U.S. federal tax regulations. Investors should consult the relevant
prospectus supplement in the event that bearer debt securities are issued for
special procedures and restrictions that will apply to such an offering.
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                            DESCRIPTION OF WARRANTS

     The following description, together with any information we may include in
any applicable prospectus supplement, summarizes the material terms and
provisions of the warrants that we may offer under this prospectus and the
related warrant agreements and warrant certificates. Although the terms
summarized below will apply generally to any warrants we may offer, we will
describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement and such terms may differ from the terms
described below.

GENERAL

     We may issue, together with other securities or separately, warrants to
purchase our common stock or preferred stock. We will issue the warrants under
warrant agreements to be entered into between us and a bank or trust company, as
warrant agent, all as set forth in the applicable prospectus supplement. The
warrant agent will act solely as our agent in connection with the warrants of
the series being offered and will not assume any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants.

     This section, along with the description in the applicable prospectus
supplement, is a summary of certain provisions of the forms of warrant
agreements and warrant certificates and is not complete. We urge you to read any
applicable warrant agreements and warrant certificates, because those documents,
and not these descriptions, define your rights as a holder of warrants. We will
file copies of the forms of the warrant agreements and warrant certificates as
exhibits to the Registration Statement of which this prospectus is a part or as
exhibits to a Current Report on Form 8-K.

     The applicable prospectus supplement will describe the following terms,
where applicable, of warrants in respect of which this prospectus is being
delivered:

     - the title of the warrants;

     - the designation, amount and terms of the securities for which the
       warrants are exercisable and the procedures and conditions relating to
       the exercise of such warrants;
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     - the designation and terms of the other securities, if any, with which the
       warrants are to be issued and the number of warrants issued with each
       such security;

     - the price or prices at which the warrants will be issued;

     - the aggregate number of warrants;

     - any provisions for adjustment of the number or amount of securities
       receivable upon exercise of the warrants or the exercise price of the
       warrants;

     - the price or prices at which the securities purchasable upon exercise of
       the warrants may be purchased;

     - if applicable, the date on and after which the warrants and the
       securities purchasable upon exercise of the warrants will be separately
       transferable;

     - if applicable, a discussion of the material U.S. federal income tax
       considerations applicable to the warrants;

     - any other terms of the warrants, including terms, procedures and
       limitations relating to the exchange and exercise of the warrants;

     - the date on which the right to exercise the warrants shall commence and
       the date on which the right shall expire;

     - the maximum or minimum number of warrants which may be exercised at any
       time;

     - whether the warrants are to be issued in registered or bearer form;
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     - whether the warrants are extendible and the period or periods of such
       extendibility; and

     - information with respect to book-entry procedures, if any.

     Before exercising their warrants, holders of warrants will not have any of
the rights of holders of the securities purchasable upon such exercise,
including the right to receive dividends, if any, or payments upon our
liquidation, dissolution or winding-up or to exercise voting rights, if any.

EXERCISE OF WARRANTS

     Each warrant will entitle the holder thereof to purchase for cash the
amount of shares of common or preferred stock at the exercise price as will in
each case be set forth in, or be determinable as set forth in, the applicable
prospectus supplement. Warrants may be exercised at any time up to the close of
business on the expiration date set forth in the applicable prospectus
supplement. After the close of business on the expiration date, unexercised
warrants will become void. Warrants may be exercised as set forth in the
applicable prospectus supplement relating to the warrants offered thereby. Upon
receipt of payment and the warrant certificate properly completed and duly
executed at the corporate trust office of the warrant agent or any other office
indicated in the applicable prospectus supplement, we will, as soon as
practicable, forward the purchased securities. If less than all of the warrants
represented by the warrant certificate are exercised, a new warrant certificate
will be issued for the remaining warrants.
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     The shares of common stock and preferred stock issued upon exercise of any
warrant will be issued subject to the restrictions and limitations on ownership
contained in our charter and, in the case of preferred stock, the applicable
articles supplementary establishing its terms. See "Description of Capital
Stock -- Restrictions on Ownership and Transfer" beginning on page 22 of this
prospectus.

ENFORCEABILITY OF RIGHTS OF HOLDERS OF WARRANTS

     Each warrant agent will act solely as our agent under the applicable
warrant agreement and will not assume any obligation or relationship of agency
or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have
no duty or responsibility in case of any default by us under the applicable
warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder
of a warrant may, without the consent of the related warrant agent or the holder
of any other warrant, enforce by appropriate legal action its right to exercise,
and receive the securities purchasable upon exercise of, that holder's
warrant(s).
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      CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF OUR STATUS AS A REIT

     The following general discussion summarizes the material U.S. federal
income tax considerations regarding our qualification and taxation as a REIT and
material U.S. federal income tax consequences of an investment in our common
stock. This discussion is based on interpretations of the Internal Revenue Code
of 1986, as amended (the "Code"), regulations issued thereunder, and rulings and
decisions currently in effect (or in some cases proposed), all of which are
subject to change. Any such change may be applied retroactively and may
adversely affect the federal income tax consequences described herein. This
summary addresses only investors that beneficially own shares of our common
stock as capital assets. This summary does not discuss all of the tax
consequences that may be relevant to particular stockholders or to stockholders
subject to special treatment under the federal income tax laws, such as:

     - financial institutions or insurance companies;

     - mutual funds;

     - tax-exempt organizations;

     - insurance companies;

     - dealers or brokers in securities or foreign currencies;

     - traders in securities that elect to apply a mark-to-market method of
       accounting;

     - foreign holders;

     - persons that hold their shares as part of a hedge against currency risk,
       appreciated financial position, straddle, constructive sale or conversion
       transaction; or

     - holders that acquired their shares upon the exercise of stock options or
       otherwise as compensation.
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     In connection with an offering of our debt or equity securities,
Cadwalader, Wickersham & Taft LLP will render an opinion that we qualify to be
taxed as a REIT under the U.S. federal income tax laws, and our organization and
current and proposed method of operation will enable us to continue to qualify
as a REIT. Cadwalader, Wickersham & Taft LLP has reviewed the discussion set
forth below and is of the opinion that the statements made in this discussion,
to the extent such statements summarize material U.S. federal tax consequences
of the beneficial ownership of our common stock, are correct in all material
respects. Cadwalader, Wickersham & Taft LLP's opinion is based on various
assumptions, including that certain factual representations and covenants made
by us are and remain accurate; moreover, the opinion is subject to limitations,
and will not binding on the Internal Revenue Service or any court. The Internal
Revenue Service may challenge the opinion of Cadwalader, Wickersham & Taft LLP,
and such a challenge could be successful.

     WE URGE YOU TO CONSULT YOUR OWN TAX ADVISOR REGARDING THE SPECIFIC TAX
CONSEQUENCES TO YOU OF OWNERSHIP OF SHARES OF OUR COMMON STOCK AND OF OUR
ELECTION TO BE TAXED AS A REIT. SPECIFICALLY, YOU SHOULD CONSULT YOUR OWN TAX
ADVISOR REGARDING THE FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES
OF YOUR STOCK OWNERSHIP AND OUR REIT ELECTION, AND REGARDING POTENTIAL CHANGES
IN APPLICABLE TAX LAWS.

TAXATION AS A REIT

     With our initial tax return, we will elect to be taxed as a REIT under the
U.S. federal income tax laws beginning with our first taxable year ended
December 31, 2003. We have been operated in a manner intended to qualify us as a
REIT since the beginning of our first taxable year and we intend to continue to
so operate.

     Our qualification and taxation as a REIT will depend on our ability to
meet, on a continuing basis, through actual annual operating results, the REIT
qualification tests set forth in the federal income tax laws. Those
qualification tests involve the percentage of income that we earn from specified
sources, the percentage of our assets that falls within specified categories,
the diversity of our stock ownership and the percentage of our earnings that we
distribute. The REIT qualification tests are described in more detail below.
While
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Cadwalader, Wickersham & Taft LLP has reviewed those matters in connection with
the foregoing opinion, the opinion will not require that Cadwalader, Wickersham
& Taft LLP review our compliance with those tests on a continuing basis.
Accordingly, no assurance can be given that the actual results of our operations
for any particular taxable year will satisfy those requirements. For a
discussion of the tax consequences of failure to qualify as a REIT, see
"-- Failure to Qualify as a REIT" below.

     As a REIT, we generally will not be subject to federal corporate income tax
on our net income that is currently distributed to our stockholders. The REIT
provisions generally allow a REIT to deduct dividends paid to its stockholders.
This deduction for dividends paid substantially eliminates the "double taxation"
(at the corporate and stockholder levels) that generally results from an
investment in a corporation. However, we will be subject to federal income tax
as follows:

     - We will be taxed at regular corporate rates on any undistributed REIT
       taxable income, including undistributed net capital gains. However, we
       may elect to treat as having distributed to our stockholders certain of
       our capital gains upon which we have paid taxes, in which event so much
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       of the taxes as have been paid by us with respect to such income would
       also be treated as having been distributed to stockholders. See
       "-- Annual Distribution Requirements," below.

     - Under certain circumstances, we may be subject to the "alternative
       minimum tax" on our items of tax preference.

     - If we have:

      - net income from the sale or other disposition of property acquired
        through foreclosure, referred to as "foreclosure property," that we hold
        primarily for sale to customers in the ordinary course of our trade or
        business, or

      - other nonqualifying income from foreclosure property,

      we will be subject to tax at the highest corporate rate on such income.

     - If we have net income from certain sales or other dispositions of
       property held primarily for sale to customers in the ordinary course of
       business, other than foreclosure property, such income will be subject to
       a 100% tax. We will also incur a 100% excise tax on any transaction with
       a taxable REIT subsidiary that is not conducted on an arm's-length basis.
       Further, we will pay tax at the highest corporate rate on the portion of
       any excess inclusion income that we derive from residual interests in a
       real estate mortgage investment conduit (or "REMIC") equal to the
       percentage of our stock that is held by "disqualified organizations."
       Excess inclusion income also may include a portion of any dividends that
       we receive from other REITs to the extent that those dividends are
       attributable to exclusion income derived from REMIC residual interests
       held by those other REITs. A "disqualified organization" includes:

      - the United States;

      - any state or political subdivision of the United States;

      - any foreign government;

      - any international organization;

      - any agency or instrumentality of any of the foregoing;

      - any other tax-exempt organization, other than a farmer's cooperative
        described in Section 521 of the Code, that is exempt both from income
        taxation and from taxation under the unrelated business taxable income
        provisions of the Code; and

      - any rural electrical or telephone cooperative.

     - If we should fail to satisfy the 75% gross income test or the 95% gross
       income test (as discussed below under "-- Requirements for Qualification
       as a REIT -- Income Tests"), but have nonetheless
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       maintained our qualification as a REIT because certain other requirements
       have been met, we will be subject to a 100% tax on an amount equal to:

      - the gross income attributable to the greater of the amount by which we
        fail the 75% gross income test or the amount by which 90% of our gross
        income exceeds the amount of our income qualifying for the 95% gross
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        income test, multiplied by

      - a fraction intended to reflect our profitability.

     - If we should fail to distribute during each calendar year at least the
       sum of:

      - 85% of our REIT ordinary income for such year,

      - 95% of our REIT capital gain net income for such year (other than
        capital gain income which we elect to retain and pay tax on), and

      - any undistributed taxable income from prior periods (other than capital
        gains from such years which we elected to retain and pay tax on),

      we would be subject to a 4% excise tax on the excess of such required
      distribution over the amounts actually distributed during such year.

     - If we acquire any asset from a "C corporation" (i.e., generally a
       corporation subject to full corporate level tax, which includes a taxable
       REIT subsidiary) in a transaction in which the basis of the asset in our
       hands is determined by reference to the basis of the asset (or any other
       property) in the hands of the C corporation, and we recognize gain on the
       disposition of such asset during the 10-year period beginning on the date
       on which such asset was acquired by us, then we will be subject to tax at
       the highest regular corporate rate on the lesser of:

      - the amount of gain that we recognize at the time of the sale or
        disposition, and

      - the amount of gain that we would have recognized if we had sold the
        asset at the time we acquired the asset.

REQUIREMENTS FOR QUALIFICATION AS A REIT

     The Code defines a REIT as a corporation, trust or association:

          (1) that is managed by one or more trustees or directors;

          (2) the beneficial ownership of which is evidenced by transferable
     shares, or by transferable certificates of beneficial interest;

          (3) that would be taxable as a domestic corporation, but for the
     special Code provisions applicable to REITs;

          (4) that is neither a financial institution nor an insurance company
     subject to certain provisions of the Code;

          (5) the beneficial ownership of which is held by 100 or more persons;

          (6) of which, during the last half of each taxable year, not more than
     50% in value of the outstanding stock is owned, directly or indirectly
     through the application of certain attribution rules, by five or fewer
     individuals (as defined in the Code to include certain entities);

          (7) that meets certain other tests described below (including with
     respect to the nature of its income and assets); and

          (8) that has made an election to be treated as a REIT which has not
     been terminated or revoked.

     The Code provides that conditions (1) through (4) above must be met during
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the entire taxable year, and that condition (5) must be met during at least 335
days of a taxable year of 12 months, or during a proportionate part of a taxable
year of less than 12 months.
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     We intend to make an election with our initial tax return to be treated as
a REIT effective for the taxable year 2003.

     We have issued sufficient shares of common stock with sufficient diversity
of ownership to satisfy requirements (5) and (6) above. In addition, our charter
restricts the ownership and transfer of our stock so that we should continue to
satisfy these requirements. The provisions of our charter restricting the
ownership and transfer of common stock are described under "Description of
Capital Stock."

     A corporation that is a "qualified REIT subsidiary" is not treated as a
corporation separate from its parent REIT for U.S. federal income tax purposes.
All assets, liabilities, and items of income, deduction and credit of a
qualified REIT subsidiary are treated as assets, liabilities, and items of
income, deduction and credit of the REIT. A qualified REIT subsidiary is a
corporation, all of the capital stock of which is owned by the REIT and that is
not a taxable REIT subsidiary. Thus, in applying the requirements described
herein, any qualified REIT subsidiary that we own will be ignored, and all
assets, liabilities, and items of income, deduction and credit of the qualified
REIT subsidiary will be treated as our assets, liabilities and items of income,
deduction and credit.

     We will also be deemed to own our proportionate share of the assets of a
partnership or other entity that is treated as a partnership for tax purposes
(collectively, a "flow-through entity") and to earn our proportionate share of
the flow-through entity's income for purposes of the REIT income and asset
tests. Thus, our proportionate share of the assets, liabilities and items of
income of any flow-through entity in which we acquire an interest, directly or
indirectly, will be invested as our asset and gross income for purposes of
applying the various REIT qualification tests. There can be no assurance,
however, that any such flow-through entity will be organized or operated in a
manner that will enable us to continue to satisfy the REIT requirements of the
Code.

     Asset Tests.  In order to maintain our qualification as a REIT, we must
satisfy three tests relating to the nature of our assets quarterly. First, at
least 75% of the value of our total assets (owned directly, or indirectly
through a qualified REIT subsidiary or flow-through entity) must be represented
by interests in:

     - real property, including leaseholds and options to acquire real property
       and leaseholds;

     - interests in mortgages on real property;

     - stock or debt instruments held for not more than one year purchased with
       the proceeds of a stock offering or long-term (at least five years)
       public debt offering;

     - cash;

     - cash items, including receivables;

     - U.S. government securities; and
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     - equity interests in certain REITs and interests in REMICs. However, if
       less than 95% of the assets of a REMIC consist of assets that are
       qualifying real estate-related assets under the U.S. federal income tax
       laws, determined as if we held such assets, we will be treated as holding
       directly our proportionate share of the assets of such REMIC.

     Second, not more than 25% of our total assets (owned directly, or
indirectly through a qualified REIT subsidiary or flow-through entity) may
consist of stock or securities other than stock and securities that are
qualifying assets for purposes of the 75% asset class.

     Third, of the investments included in the 25% asset class, the value of any
one issuer's securities owned directly or indirectly by us may not exceed 5% of
the value of our total assets, and we may not own directly or indirectly more
than 10% of the total voting power of the outstanding securities or more than
10% of the value of the outstanding securities of any one issuer. For purposes
of the 5% value restriction and the restriction against ownership of more than
10% of the voting securities of any issuer, the term "securities" does not
include stock in another REIT, equity or debt securities of a qualified REIT
subsidiary or taxable REIT subsidiary (as described below), or equity interests
in any partnership. The term "securities," however,
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generally includes debt securities issued by another REIT or a partnership,
except that certain "straight debt" securities of a partnership are not treated
as securities for purposes of the 10% value test if we own at least a 20%
profits interest in the partnership. In addition, for purposes of the 10% value
test, securities do not include straight debt securities issued by an
individual, or straight debt if the only security of the issuer held by the REIT
or taxable REIT subsidiary are such straight debt.

     These three tests will not, however, apply to an investment by us in a
"taxable REIT subsidiary." A taxable REIT subsidiary is any corporation (except
for another REIT, or a corporation that directly or indirectly operates, manages
or provides a brand name for a lodging facility or health care facility) in
which a REIT owns stock and with which the REIT makes a joint election to be so
treated. A taxable REIT subsidiary also includes any corporation other than a
REIT in which a taxable REIT subsidiary owns, directly or indirectly, securities
possessing more than 35% of the total voting power or value of the outstanding
securities of the corporation. The securities of taxable REIT subsidiaries
cannot, in the aggregate, exceed 20% of the value of the REIT's gross assets.

     We, AHM Holdings, and each first-tier subsidiary of AHM Holdings have
jointly made an election to treat AHM Holdings and each such subsidiary as a
taxable REIT subsidiary. The aggregate value of the taxable REIT subsidiary
stock and securities owned by the Company is less than 20% of the value of our
total assets (including the taxable REIT subsidiary stock and securities). We
will monitor at all times the value of our investments in our taxable REIT
subsidiaries for the purpose of ensuring compliance with the 20% asset test.
There can be no assurance, however, that we will be able to comply with the 20%
limitation on taxable REIT subsidiary stock and securities on an ongoing basis
so as to maintain REIT status.

     In addition, the mortgage loans and mortgage-backed securities that we own
are qualifying assets for purposes of the 75% asset test. However, if the
outstanding principal balance of a mortgage loan exceeds the fair market value
of the real property securing the loan, a portion of such loan likely will not
be a qualifying real estate asset under the U.S. federal income tax laws. The
non-qualifying portion of that mortgage loan will be equal to the portion of the
loan amount that exceeds the value of the associated real property. Accordingly,
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mezzanine loans owned by us will not be qualifying assets for purposes of the
75% asset test to the extent that they are not secured by mortgages on real
property.

     Stock in other REITs owned by us will be qualifying assets for purposes of
the 75% asset test. However, if a REIT in which we own stock fails to qualify as
a REIT in any year, the stock in such REIT will not be a qualifying asset for
purposes of the 75% asset test. Instead, we would be subject to the second and
third asset tests described above with respect to our investment in such
disqualified REIT. Finally, we satisfy and will continue to satisfy the second
and third asset tests with respect to our stock in non-REIT C corporations. To
the extent that we own debt securities issued by other REITs or C corporations
that are not secured by mortgages on real property, those debt securities will
not be qualifying assets for purposes of the 75% asset test. Instead, we would
be subject to the second and third asset tests with respect to those debt
securities. We monitor and will continue to monitor closely the purchase,
holding and disposition of our assets in order to comply with the REIT asset
tests. In particular, we intend to limit and diversify the ownership of our
assets so that (i) not more than 25% of the value of our assets in the aggregate
fail to satisfy the 75% asset test, (ii) not more than 5% of our assets, by
value, are issued by any single issuer (other than a taxable REIT subsidiary or
a qualified REIT subsidiary), and (iii) we do not own more than 10% of the
outstanding securities of any one issuer (other than a taxable REIT subsidiary
or a qualified REIT subsidiary), measured by voting power or by value of such
securities. If these limits would be exceeded, we intend to take appropriate
measures, including the disposition of non-qualifying assets, to avoid exceeding
such limits.

     We may securitize mortgage loans and/or mortgage-backed securities. If we
intend to sell the securities received by us in any such securitization, and
such sale would create any substantial risk that the securities to be sold could
be treated as "dealer property," which would subject us to a 100% tax on any
gain, we will engage in the securitization transactions through one or more
taxable REIT subsidiaries. In this case, the taxable REIT subsidiaries may be
subject to a 35% corporate tax, but we would not be subject to any tax. We also
may securitize such mortgage assets through non-REMIC collateralized mortgage
transactions, under which we retains an equity interest in the mortgage-backed
assets used as collateral in the securitization
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transaction. We intend to structure the securitizations in a manner that would
not result in the creation of a taxable mortgage pool.

     If we should fail to satisfy any asset test at the end of a calendar
quarter, such a failure would not cause us to lose our REIT status if:

     - we satisfied the asset tests at the close of the preceding calendar
       quarter; and

     - the discrepancy between the value of our assets and the asset test
       requirements arose from changes in the market value of our assets and was
       not wholly or partly caused by the acquisition of one or more
       non-qualifying assets.

     If we did not satisfy an asset test at the end of a calendar quarter by
reason of an acquisition of securities or other property during the calendar
quarter, we still could avoid disqualification by eliminating any discrepancy
within 30 days after the close of the calendar quarter in which it arose.

     Income Tests.  We must also satisfy two gross income requirements each

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

83



year. First, at least 75% of our gross income for each taxable year must consist
of defined types of income that we derive, directly or indirectly, from
investments relating to real property or mortgages on real property or temporary
investment income. Qualifying income for purposes of that 75% gross income test
generally includes:

     - rents from real property;

     - interest on debt secured by mortgages on real property or on interests in
       real property;

     - dividends or other distributions on, and gain from the sale of, shares in
       other REITs;

     - gain from the sale of real property or mortgage loans; and

     - interest or dividend income from the investment of the net proceeds of
       stock offerings or certain long-term debt issuances derived during the
       one-year period following the applicable offering or issuance.

     Second, in general, at least 95% of our gross income for each taxable year
must consist of income that is qualifying income for purposes of the 75% gross
income test, taxable REIT subsidiary dividends, other types of dividends and
interest, gain from the sale or disposition of stock or securities, income from
certain hedging transactions, or any combination of the foregoing. Gross income
from fees generally is not qualifying income for purposes of either gross income
test. In addition, gross income from the sale of property that we hold primarily
for sale to customers in the ordinary course of business is excluded from both
the numerator and the denominator in both income tests. We monitor the amount of
non-qualifying income that our assets produce and manage our portfolio to comply
at all times with the gross income tests. The following paragraphs discuss the
specific application of the gross income tests to the Company.

     Interest Income.  The term "interest," as defined for purposes of both
gross income tests, generally excludes any amount that is based in whole or in
part on the income or profits of any person. However, interest generally
includes the following:

     - an amount that is based on a fixed percentage or percentages of receipts
       or sales; and

     - an amount that is based on the income or profits of a debtor, as long as
       the debtor derives substantially all of its income from the real property
       securing the debt from leasing substantially all of its interest in the
       property, and only to the extent that the amounts received by the debtor
       would be qualifying "rents from real property" if received directly by a
       REIT.

     If a loan contains a provision that entitles a REIT to a percentage of the
borrower's gain upon the sale of the real property securing the loan or a
percentage of the appreciation in the property's value as of a specific date,
income attributable to that loan provision will be treated as gain from the sale
of the property securing the loan, which generally is qualifying income for
purposes of both gross income tests.

     Interest on debt secured by mortgages on real property or on interests in
real property generally is qualifying income for purposes of the 75% and 95%
gross income tests. However, if the highest principal amount of a loan
outstanding during a taxable year exceeds the fair market value of the real
property
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securing the loan as of the date we (or Apex or AHM Holdings, as applicable)
agreed to originate or acquire the loan, a portion of the interest income from
the loan will not be qualifying income for purposes of the 75% gross income
test, but will be qualifying income for purposes of the 95% gross income test.
The portion of the interest income that will not be qualifying income for
purposes of the 75% gross income test will be equal to the portion of the
principal amount of the loan that is not secured by real property.

     Any amount includible in gross income by us with respect to a regular or
residual interest in a REMIC is generally treated as interest on an obligation
secured by a mortgage on real property for purposes of the 75% gross income
test. If, however, less than 95% of the assets of a REMIC consist of qualifying
real estate-related assets, we will be treated as receiving directly our
proportionate share of the income of the REMIC, which would generally include
non-qualifying income for purposes of the 75% gross income test. In addition, if
we receive interest income with respect to a mortgage loan that is secured by
both real property and other property and the principal amount of the loan
exceeds the fair market value of the real property on the date we purchase the
mortgage loan, interest income on the loan will be apportioned between the real
property and the other property, which apportionment would cause us to recognize
income that is not qualifying income for purposes of the 75% gross income test.
Interest income received with respect to non-REMIC pay-through bonds and
pass-through debt instruments, such as collateralized mortgage obligations or
CMOs, however, will not be qualifying income for this purpose.

     We believe that the interest, original issue discount, and market discount
income that we receive from our mortgage-related assets generally are qualifying
income for purposes of both gross income tests. However, in the event that we
own loans that are not secured by real property, our interest income from those
loans will be qualifying income for purposes of the 95% gross income test, but
not the 75% gross income test. In addition, the principal amount of a mortgage
loan that we own may exceed the value of the real property securing the loan. In
that case, as mentioned above, a portion of the income from the loan will be
qualifying income for purposes of the 95% gross income test, but not the 75%
gross income test. It also is possible that, in some instances, the interest
income from a mortgage loan may be based in part on the borrower's profits or
net income. In that case, generally all of the income from the loan will be non-
qualifying income for purposes of both gross income tests.

     Dividend Income.  In the event that we own stock in other REITs, the
dividends that we receive from those REITs and our gain on the sale of the stock
in those other REITs will be qualifying income for purposes of both gross income
tests. However, if a REIT in which we own stock fails to qualify as a REIT in
any year, our income from such REIT would be qualifying income for purposes of
the 95% gross income test, but not the 75% gross income test. We may also own
stock in non-REIT C corporations for which we will not make a taxable REIT
subsidiary election. Our dividend income from stock in those corporations and
the taxable REIT subsidiaries will be qualifying income for purposes of the 95%
gross income test, but not the 75% gross income test.

     Rents from Real Property.  To the extent that we acquire real property or
an interest therein, any rent that we receive from the tenants of that real
property will qualify as "rents from real property," which is qualifying income
for purposes of both gross income tests, only if the following conditions are
met:

     - First, the rent must not be based, in whole or in part, on the income or
       profits of any person, but may be based on a fixed percentage or
       percentages of receipts or sales.

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

85



     - Second, neither we nor a direct or indirect owner of 10% or more of our
       stock may own, actually or constructively, 10% or more of a tenant from
       whom we receive rent, other than a taxable REIT subsidiary in limited
       circumstances.

     - Third, if the tenant is a taxable REIT subsidiary, at least 90% of the
       leased space must be rented to persons other than our taxable REIT
       subsidiaries and tenants in which we own, actually or constructively, 10%
       or more of the ownership interests and the rent paid by the taxable REIT
       subsidiary must be substantially comparable to the rent paid by the
       unrelated tenants for comparable space. These rules will not apply if
       such rents are received in respect of certain "qualified lodging
       facilities."
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     - Fourth, all of the rent received under a lease of real property will not
       qualify as rents from real property unless the rent attributable to the
       personal property leased in connection with the lease is no more than 15%
       of the total rent received under the lease. We intend to monitor the
       properties held by us or by any flow-through entity in which we hold an
       interest to determine that rents attributable to personal property do not
       exceed 15% of the total rent with respect to any particular lease.
       However, there can be no assurance that the Internal Revenue Service will
       not assert that the rent attributable to personal property with respect
       to a particular lease is greater than 15% of the total rent with respect
       to such lease. If the Internal Revenue Service were successful, the
       rental income would be non-qualifying income.

     - Fifth, we generally must not operate or manage our real property or
       furnish or render services to our tenants, other than through an
       "independent contractor" from whom we do not derive revenue and who meets
       certain other requirements provided in the applicable Treasury
       Regulations. To the extent that services (other than those customarily
       furnished or rendered in connection with the rental of real property) are
       rendered to the tenants of the property by an independent contractor, the
       cost of the services must be borne by the independent contractor.
       However, we may provide services directly to our tenants if the services
       are "usually or customarily rendered" in connection with the rental of
       space for occupancy only and are not considered to be provided for the
       tenants' convenience. In addition, we may provide a minimal amount of
       "non-customary" services to the tenants of a property, other than through
       an independent contractor, as long as our actual or deemed income from
       the services does not exceed 1% of our income from the related property.
       For purposes of this test, the income received from such non-customary
       services is deemed to be at least 150% of the direct cost of providing
       the services.

     Because properties may be controlled by third parties, the ability to treat
amounts from such property as "rents from real property" will be dependent on
the actions of others and will not be within our control. In addition, we
generally may not and will not receive rent directly or indirectly through a
flow-through entity that is based in whole or in part on the income or profits
of any person (except by reason of being based on a percentage of the tenant's
gross receipts or sales). While we will regularly attempt to monitor such
requirements, no assurance can be given that we will not realize income directly
or indirectly through a flow-through entity that would not qualify as "rents
from real property." In this case, the income would be non-qualifying income.

     Prohibited Transactions.  A REIT is subject to a 100% tax on the net income
derived from any sale or other disposition of property, other than foreclosure
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property, that the REIT holds primarily for sale to customers in the ordinary
course of a trade or business. We believe that none of our assets will be held
for sale to customers and that a sale of any of our assets would not be in the
ordinary course of our business. Whether a REIT holds an asset primarily for
sale to customers in the ordinary course of a trade or business depends,
however, on the facts and circumstances in effect from time to time, including
those related to a particular asset. Nevertheless, we will attempt to comply
with the terms of safe-harbor provisions in the U.S. federal income tax laws
prescribing when the sale of a real estate asset will not be characterized as a
prohibited transaction. There can be no assurance, however, that we can comply
with the safe-harbor provisions or that we will avoid owning property that may
be characterized as property that we hold primarily for sale to customers in the
ordinary course of a trade or business.

     Foreclosure Property.  We will be subject to tax at the maximum corporate
rate on any income from foreclosure property, other than income that otherwise
would be qualifying income for purposes of the 75% gross income test, less
expenses directly connected with the production of that income. However, gross
income from foreclosure property will generally qualify for purposes of the 75%
and 95% gross income tests. Foreclosure property is any real property, including
interests in real property, and any personal property incident to such real
property:

     - that is acquired by a REIT as the result of the REIT having bid in the
       property at foreclosure, or having otherwise reduced the property to
       ownership or possession by agreement or process of law,

                                        46

       after there was a default or default was imminent on a lease of the
       property or on indebtedness that the property secured;

     - for which the related loan was acquired by the REIT at a time when the
       default was not imminent or anticipated; and

     - for which the REIT makes a proper election to treat the property as
       foreclosure property.

     However, a REIT will not be considered to have foreclosed on a property
where the REIT takes control of the property as a mortgagee-in-possession and
cannot receive any profit or sustain any loss except as a creditor of the
mortgagor. Property generally ceases to be foreclosure property at the end of
the third taxable year following the taxable year in which the REIT acquired the
property, or longer if an extension is granted by the Secretary of the Treasury.
This grace period terminates and foreclosure property ceases to be foreclosure
property on the first day:

     - on which a lease is entered into for the property that, by its terms,
       will give rise to income that does not qualify for purposes of the 75%
       gross income test, or any amount is received or accrued, directly or
       indirectly, pursuant to a lease entered into on or after that day that
       will give rise to income that does not qualify for purposes of the 75%
       gross income test;

     - on which any construction takes place on the property, other than
       completion of a building or any other improvement, where more than 10% of
       the construction was completed before default became imminent; or

     - which is more than 90 days after the day on which the REIT acquired the
       property and the property is used in a trade or business which is
       conducted by the REIT, other than through an independent contractor from
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       whom the REIT itself does not derive or receive any income.

     We do not anticipate that we will receive any income from property acquired
through foreclosure that is not qualifying income for purposes of the 75% gross
income test, but, if we do receive this income, we intend to make an election to
treat the related property as foreclosure property.

     Hedging Transactions.  From time to time, we may enter into hedging
transactions with respect to one or more of our assets or liabilities. Our
hedging activities may include entering into interest rate swaps, caps and
floors, options to purchase these items, and futures and forward contracts. To
the extent that we enter into an interest rate swap or cap contract, option,
futures contract, forward rate agreement, or any similar financial instrument to
reduce risks with respect to interest rates on our indebtedness incurred to
acquire or carry "real estate assets," any periodic income or gain from the
disposition of that contract should be qualifying income for purposes of the 95%
gross income test, but not the 75% gross income test. To the extent that we
hedge with other types of financial instruments, or in other situations, it is
not entirely clear how the income from those transactions will be treated for
purposes of the gross income tests.

     Other.  Loan guarantee fees and income from mortgage servicing and other
service contracts will not qualify for either the 95% or 75% gross income tests
if such income constitutes fees for services rendered by us or is not treated as
interest on obligations secured by mortgages on real property or on interests in
real property for purposes of the 75% gross income test.

     We intend to maintain our REIT status by carefully monitoring our income,
including income from dividends, hedging transactions, services and sales of
mezzanine loans and other assets to comply with the 75% gross income test and
the 95% gross income test.

     Failure to Satisfy Gross Income Tests.  If we fail to satisfy one or both
of the 75% or 95% gross income tests for any taxable year, we may nevertheless
qualify as a REIT for such year if we are entitled to relief under certain
provisions of the Code. These relief provisions will be generally available if
our failure to meet such tests was due to reasonable cause and not due to
willful neglect, we attach a schedule of the sources of our income to our
return, and any incorrect information on the schedule was not due to fraud with
intent to evade tax. It is not possible, however, to state whether in all
circumstances we would be entitled to the benefit of these relief provisions. If
these relief provisions are inapplicable to a particular set of
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circumstances involving us, we will not qualify as a REIT. As discussed above in
"-- Taxation as a REIT," even where these relief provisions apply, a tax is
imposed with respect to the excess net income.

  ANNUAL DISTRIBUTION REQUIREMENTS

     In order to qualify as a REIT, we are required to distribute dividends
(other than capital gain dividends) to our stockholders in an amount at least
equal to:

     - the sum of 90% of our "REIT taxable income" (computed without regard to
       the dividends paid deduction and our net capital gain) and 90% of the net
       income (after tax), if any, from foreclosure property; minus

     - the sum of certain items of noncash income.
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     We must pay these distributions in the taxable year to which they relate,
or in the following taxable year if declared before we timely file our tax
return for such year and if paid with or before the first regular dividend
payment after such declaration. To the extent that we do not distribute all of
our net capital gain or distribute (or is treated as having distributed) at
least 95%, but less than 100%, of our "REIT taxable income" as adjusted, we will
be subject to tax thereon at the capital gains or ordinary corporate tax rates,
as the case may be.

     Furthermore, if we should fail to distribute during each calendar year at
least the sum of:

     - 85% of our REIT ordinary income for such year;

     - 95% of our REIT capital gain income for such year (other than capital
       gain income which we elect to retain and pay tax on as provided for
       below); and

     - any undistributed taxable income from prior periods (other than capital
       gains from such years which we elected to retain and pay tax on),

we would be subject to a 4% excise tax on the excess of such required
distribution over the amounts actually distributed. We intend to make timely
distributions sufficient to satisfy the annual distribution requirements.

     It is possible that, from time to time, we may experience timing
differences between:

     - the actual receipt of income and actual payment of deductible expenses;
       and

     - the inclusion of that income and deduction of such expenses in arriving
       at our REIT taxable income.

Possible examples of such timing differences include the following:

     - We may have taxable income that exceeds our economic income because we
       may deduct capital losses only to the extent of our capital gains.

     - We will recognize taxable income in advance of the related cash flow if
       any of our subordinated mortgage-backed securities or mortgage loans are
       deemed to have original issue discount. We generally must accrue original
       issue discount based on a constant yield method that takes into account
       projected prepayments but that defers taking into account credit losses
       until they are actually incurred.

     - We may be required to recognize the amount of any payment projected to be
       made pursuant to a provision in a mortgage loan that entitles us to share
       in the gain from the sale of, or the appreciation in, the mortgaged
       property over the term of the related loan using the constant yield
       method, even though we may not receive the related cash until the
       maturity of the loan.

     - We may recognize taxable market discount income when we receive the
       proceeds from the disposition of, or principal payments on, loans that
       have a stated redemption price at maturity that is greater than our tax
       basis in those loans, although such proceeds often will be used to make
       non-deductible principal payments on related borrowings.

     - We may recognize taxable income without receiving a corresponding cash
       distribution if we foreclose on or make a significant modification to a
       loan, to the extent that the fair market value of the
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       underlying property or the principal amount of the modified loan, as
       applicable, exceeds our basis in the original loan.

     - Although several types of noncash income are excluded in determining the
       annual distribution requirement, we will incur corporate income tax and
       the 4% excise tax with respect to those noncash income items if we do not
       distribute those items on a current basis.

     - We may recognize phantom taxable income from any residual interests in
       REMICs or retained ownership interests in mortgage loans subject to
       collateralized mortgage obligation debt that we own.

     As a result of the foregoing, we may have less cash flow than is necessary
to satisfy the distribution requirement and to avoid corporate income tax and
the excise tax imposed on undistributed income. In such a situation, we may need
to use cash reserves, borrow funds, sell assets or issue preferred stock or
additional common stock.

     Under certain circumstances, we may be able to rectify a failure to meet
the annual distribution requirements for a year by paying "deficiency dividends"
to stockholders in a later year, which may be included in our deduction for
dividends paid for the earlier year. Thus, we may be able to avoid being taxed
on amounts distributed as deficiency dividends; however, we will be required to
pay interest based on the amount of any deduction taken for deficiency
dividends.

     Alternatively, we may attempt to declare a consent dividend (a hypothetical
distribution to stockholders out of our earnings and profits). The effect of
such a consent dividend, to those stockholders who agree to such treatment,
would be that those stockholders would be treated for federal income tax
purposes as if that amount had been paid to them in cash and they had then
immediately contributed that amount back to us as additional paid-in capital.
This would result in taxable income distribution but would also increase the
stockholders' tax bases in their shares by the amount of the taxable income
recognized.

     We may elect to retain rather than distribute our net long-term capital
gains. The effect of such an election is that:

     - we are required to pay the tax on such retained gains at regular
       corporate tax rates;

     - our stockholders will be required to include in income their
       proportionate share of the portion of such retained long-term capital
       gain designated by us in a notice mailed to stockholders and will receive
       a credit or refund for their share of the tax paid by us in respect of
       such designated amount included in income; and

     - the basis of a stockholder's stock would be increased by the amount of
       the retained long-term capital gains (minus the amount of capital gains
       tax paid by us) included in income by such stockholder.

FAILURE TO QUALIFY AS A REIT

     If we fail to qualify for taxation as a REIT in any taxable year, and
certain relief provisions do not apply, we will be subject to tax (including any
applicable alternative minimum tax) on our taxable income at regular corporate
rates. Distributions to stockholders in any year in which we fail to qualify
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will not be deductible by us nor will they be required to be made under the
Code. In such event, to the extent of current and accumulated earnings and
profits, all distributions to stockholders will be taxable as ordinary income,
and, subject to certain limitations of the Code, corporate distributees may be
eligible for the dividends received deduction. Unless entitled to relief under
specific statutory provisions, we will also be disqualified from taxation as a
REIT for the four taxable years following the year during which disqualification
occurred. It is not possible to predict whether in all circumstances we would be
entitled to such statutory relief.

     Furthermore, in the event that Apex has failed to qualify for taxation as a
REIT and certain relief provisions do not apply, we will also be disqualified
from taxation as a REIT for the four taxable years following the year during
which disqualification occurred.
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TAXABLE MORTGAGE POOL RULES

     A REIT may be classified as a "taxable mortgage pool," referred to as
"TMP," under the Code if (1) substantially all of the REIT's assets consist of
debt obligations (or interests therein), (2) more than 50% of the REIT's
investments in debt obligations are real estate mortgages (or interests
therein), (3) the REIT is obligated for debts with two or more maturities, and
(4) the payments required to be made by the REIT on its debt obligations bear a
relationship to the payments received by the REIT from its assets. Under
regulations issued by the U.S. Treasury Department, an entity whose investments
in debt obligations are less than 80% of its total assets will qualify for a
safe harbor and not be considered a TMP. If we were to be subject to the TMP
rules, our status as a REIT would not be impaired but a portion of the taxable
income generated by our mezzanine debt and other assets constituting a taxable
mortgage pool may, under regulations to be issued by the U.S. Treasury
Department, be characterized as "excess inclusion" income and allocated to our
stockholders. Any such excess inclusion income (i) would not be allowed to be
offset by the net operating losses of a stockholder, (ii) would be subject to
tax as unrelated business taxable income, referred to as "UBTI" to a tax-exempt
stockholder, and (iii) would result in the application of U.S. federal income
tax withholding at the maximum rate (without reduction for any otherwise
applicable income tax treaty) on any excess inclusion income allocable to
Non-U.S. Holders. (See "-- Taxation of Tax-Exempt U.S. Holders" and "-- Taxation
of Non-U.S. Holders" below.)

TAXATION OF U.S. HOLDERS

     As used in this summary, a "U.S. Holder" is a beneficial owner of shares
that is:

     - an individual who is a citizen or resident of the United States for U.S.
       federal income tax purposes;

     - a corporation (or other entity that is treated as a corporation for U.S.
       federal tax purposes) that is created or organized in or under the laws
       of the United States or any State thereof (including the District of
       Columbia);

     - an estate whose income is subject to U.S. federal income taxation
       regardless of its source; or

     - a trust if a court within the United States is able to exercise primary
       supervision over its administration, and one or more United States
       persons have the authority to control all of its substantial decisions.
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     If a partnership (or other entity that is treated as a partnership for U.S.
federal tax purposes) is a beneficial owner of shares, the treatment of a
partner in the partnership will generally depend upon the status of the partner
and upon the activities of the partnership. A beneficial owner of shares that is
a partnership, and partners in such a partnership, should consult their tax
advisors about the U.S. federal income tax consequences of holding and disposing
of the shares.

     An individual may, subject to certain exceptions, be deemed to be a
resident of the United States for U.S. federal income tax purposes by reason of
being present in the United States for at least 31 days in the calendar year and
for an aggregate of at least 183 days during a three-year period ending in the
current calendar year (counting for such purposes all of the days present in the
current year, one-third of the days present in the immediately preceding year,
and one-sixth of the days present in the second preceding year).

     General.  As long as we qualify as a REIT, distributions made to U.S.
Holders out of current earnings and profits that are not designated as capital
gain dividends will be taken into account by U.S. Holders as ordinary income and
will not be eligible for the dividends received deduction for corporations.
Distributions from the REIT will be eligible for a reduced 15% rate of tax to
the extent of (i) the aggregate "qualified dividend income" received by the REIT
from its taxable REIT subsidiaries, (ii) the excess of the REIT's taxable income
for the preceding year over the tax payable for that preceding year, and (iii)
any amount recognized as built-in gain on property transferred by a C
corporation to the REIT, minus the tax paid by the REIT for this gain.

     U.S. Holders will not incur tax on a distribution in excess of our current
and accumulated earnings and profits if the distribution does not exceed the
adjusted basis of the U.S. Holder's shares of common stock.
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Instead, the distribution will reduce the adjusted basis of the U.S. Holder's
shares of common stock. A U.S. Holder will recognize a distribution in excess of
both our current and accumulated earnings and profits and the U.S. Holder's
adjusted basis in the U.S. Holder's shares of common stock as long-term capital
gain, or short-term capital gain if the shares of common stock have been held
for one year or less. The calculation of the amount of distributions that are
applied against or exceed adjusted tax basis is on a share-by-share basis.

     We may recognize taxable income in excess of our economic income. As a
result, U.S. Holders at times may be required to pay U.S. federal income tax on
distributions that economically represent a return of capital rather than a
dividend. These distributions would be offset in later years by distributions
representing economic income in excess of taxable income that would be treated
as returns of capital for U.S. federal income tax purposes. If we are a TMP, any
excess inclusion income would not be allowed to be offset by the net operating
losses of a U.S. Holder. (See "-- Taxable Mortgage Pool Rules," above.)

     Distributions that are designated as capital gain dividends will be taxed
as long-term capital gains (to the extent that they do not exceed our actual net
capital gain for the taxable year) without regard to the period for which the
U.S. Holder has held its stock. Individuals are generally subject to a reduced
rate on long-term capital gains. U.S. Holders that are corporations may,
however, be required to treat up to 20% of certain capital gain dividends as
ordinary income pursuant to Section 291(d) of the Code.

     We may designate a portion of a dividend as a capital gain dividend. We may
elect to retain and pay income tax on any net long-term capital gain, in which

Edgar Filing: AMERICAN HOME MORTGAGE INVESTMENT CORP - Form 424B5

92



case U.S. Holders would include in their income as long-term capital gain their
proportionate shares of such retained long-term capital gain to the extent
designated in a notice mailed to stockholders. In such a case, and to such an
extent, a U.S. Holder will receive a credit or refund and a basis adjustment
reflecting the deemed distribution and deemed payment of taxes by the U.S.
Holder. To the extent that we make distributions in excess of our current and
accumulated earnings and profits, such distributions will be treated first as a
tax-free return of capital to each U.S. Holder, reducing the adjusted basis
which such U.S. Holder has in its shares for tax purposes by the amount of such
distribution (but not below zero), with distributions in excess of a U.S.
Holder's adjusted basis in its shares taxable as capital gains. Dividends
declared by us in October, November or December of any year and payable to a
U.S. Holder of record on a specified date in any such month shall be treated as
both paid by us and received by the U.S. Holder on December 31 of such year, so
long as the dividend is actually paid by us on or before January 31 of the
following calendar year. We will notify stockholders after the close of our
taxable year as to their portions of the distributions attributable to that year
that constitute ordinary income, return of capital, and capital gain.

     U.S. Holders may not include in their own income tax returns any net
operating losses or capital losses of the Company. Instead, these losses are
generally carried over by us for potential offset against our future income.
Taxable distributions from us and gain from the disposition of shares of our
common stock will not be treated as passive activity income and, therefore, U.S.
Holders generally will not be able to apply any passive activity losses
(including losses from certain types of limited partnerships in which the U.S.
Holder is a limited partner) against such income. In addition, taxable
distributions from us and gain from the disposition of shares of our common
stock generally will be treated as investment income for purposes of the
investment interest limitations.

     Sale or Exchange of Shares of Common Stock.  Upon a sale or other
disposition of shares, a U.S. Holder will generally recognize a capital gain or
loss in an amount equal to the difference between the amount realized and the
U.S. Holder's adjusted basis in such shares, which gain or loss will be
long-term if such shares have been held for more than one year. To the extent of
any long-term capital gain dividends received by a U.S. Holder, any loss on the
sale or other disposition of shares held by such U.S. Holder for six months or
less will generally be treated as a long-term capital loss.

TAXATION OF TAX-EXEMPT U.S. HOLDERS

     Distributions by us to a U.S. Holder that is a tax-exempt entity generally
will not constitute UBTI, so long as the tax-exempt entity has not financed the
acquisition of its shares with "acquisition indebtedness"
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within the meaning of the Code and the shares are not otherwise used in an
unrelated trade or business of the tax-exempt entity. Furthermore, social clubs,
voluntary employee benefit associations, supplemental unemployment benefit
trusts and qualified group legal services plans that are exempt from taxation
under special provisions of the federal income tax laws are subject to different
unrelated business taxable income rules, which generally will require them to
characterize distributions that they receive from us as UBTI.

     However, a portion of the dividends paid by us may be treated as UBTI to
certain domestic private pension trusts that hold more than 10% of our stock (a
"10% qualified trust") if (i) at least one 10% qualified trust owns more than
25% of the value of our stock or (ii) one or more 10% qualified trusts own in
the aggregate more than 50% of the value of our stock, and we are therefore
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treated as a "pension-held REIT." We believe that we are not, and do not expect
to become, a pension-held REIT.

     In the event we were to hold a REMIC residual interest or be subject to the
TMP rules, any excess inclusion income would be subject to tax as UBTI to a
tax-exempt stockholder. (See "-- Taxable Mortgage Pool Rules" above.)

TAXATION OF NON-U.S. HOLDERS

     As used in this summary, the term "Non-U.S. Holder" means a beneficial
owner of our common stock that is not a U.S. Holder.

     Ordinary Dividends.  The portion of dividends received by Non-U.S. Holders
payable out of our earnings and profits which are not attributable to our
capital gains and which are not effectively connected with a U.S. trade or
business of the Non-U.S. Holder will be subject to U.S. withholding tax at the
rate of 30% (unless reduced by treaty). In cases where the dividend income from
a Non-U.S. Holder's investment in our stock is (or is treated as) effectively
connected with the Non-U.S. Holder's conduct of a trade or business in the
United States, the Non-U.S. Holder generally will be subject to U.S. federal
income tax at graduated rates, in the same manner as U.S. Holders are taxed with
respect to such dividends (and may also be subject to a 30% branch profits tax
in the case of a Non-U.S. Holder that is a foreign corporation).

     In the event we hold a REMIC residual interest or is subject to the TMP
rules, any excess inclusion income would result in the application of U.S.
federal income tax withholding at the maximum rate (without reduction for any
otherwise applicable income tax treaty) on any excess inclusion income allocable
to Non-U.S. Holders. (See "-- Taxable Mortgage Pool Rules" above.)

     Non-Dividend Distributions.  Unless our common stock constitutes a "United
States real property interest" (as defined below) or our common stock is
effectively connected with the conduct by a Non-U.S. Holder of a trade or
business in the United States, distributions by us that are not dividends will
not be subject to U.S. income or withholding tax. If it cannot be determined at
the time a distribution is made whether or not such distribution will be a
dividend, the distribution will be subject to withholding at the rate applicable
to dividends. However, the Non-U.S. Holder may seek a refund of such amounts
from the Internal Revenue Service if it is subsequently determined that such
distribution was, in fact, not a dividend and if the proper forms are filed with
the Internal Revenue Service by the Non-U.S. Holder on a timely basis. If our
common stock constitutes a United States real property interest, such
distribution will be subject to 10% withholding tax and may be subject to
taxation, as described below.

     Capital Gain Dividends.  To the extent a distribution made by us to a
Non-U.S. Holder is attributable to gains from dispositions of United States real
property interests that are owned by us directly or indirectly through a
flow-through entity, the distribution will be considered effectively connected
with a trade or business in the United States of the Non-U.S. Holder and subject
to U.S. income tax at the rate applicable to U.S. individuals or corporations,
without regard to whether such distribution is designated as a capital gain
dividend. The term "United States real property interests" includes interests in
real property and in corporations at least 50% of whose assets consist of United
States real property interests (other than solely as a creditor). A "United
States real property interest" does not include mortgage-backed securities and
does not include mortgage loans unless the holder of the loan has a right to
share in the appreciation in value of or the income generated by the underlying
property. In addition, we will be required to withhold tax equal to
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35% of the amount of dividends to the extent such dividends are attributable to
gains from dispositions of United States real property interests. Distributions
attributable to gains from dispositions of United States real property interests
may also be subject to a 30% branch profits tax in the hands of a foreign
corporate stockholder that is not entitled to treaty exemption.

     Disposition of Common Stock of the Company.  If we are treated as a "United
States real property holding corporation" a Non-U.S. Holder potentially could be
subject to tax upon a sale of shares of our common stock. We will be a United
States real property holding corporation if at least 50% of the fair market
value of our assets has consisted of United States real property interests at
any time during the five-year period ending on the date of the Non-U.S. Holder's
disposition of shares of our common stock. Because United States real property
interests do not include mortgage-backed securities or mortgage loans without
appreciation rights, we do not expect to be a United States real property
holding corporation. Moreover, even if we were a United States real property
holding corporation, a Non-U.S. Holder generally will not be subject to tax upon
a sale of shares of our common stock as long as at all times foreign persons
hold, directly or indirectly, less than 50% in value of our shares. There can be
no assurance that this test will be met. Finally, a Non-U.S. Holder that owns,
actually or constructively, 5% or less of the shares of our common stock at all
times during a specified testing period also will not incur tax so long as the
shares of our common stock are "regularly traded" on an established securities
market. Because our common stock is, and is expected to continue to be,
regularly traded on the New York Stock Exchange, we do not expect that a
Non-U.S. Holder will be subject to tax on gain on the sale of our common stock
unless it owns more than 5% of our common stock. If gain on the sale of shares
of our common stock is taxable, a Non-U.S. Holder would be taxed on that gain in
the same manner as U.S. Holders, subject to applicable alternative minimum tax,
a special alternative minimum tax in the case of nonresident alien individuals,
and the possible application of the 30% branch profits tax in the case of
Non-U.S. Holders that are corporations.

     Furthermore, a Non-U.S. Holder will be subject to tax on gain from the sale
of our common stock if:

     - the gain is effectively connected with the Non-U.S. Holder's trade or
       business in the United States, in which case the Non-U.S. Holder will be
       subject to the same treatment as U.S. Holders with respect to such gain
       and Non-U.S. Holders that are corporations may be subject to an
       additional 30% branch profits tax; or

     - the Non-U.S. Holder is a nonresident alien individual who was present in
       the United States for 183 days or more during the taxable year and has a
       "tax home" in the United States, in which case the Non-U.S. Holder will
       incur a 30% tax on his or her capital gains.

     Estate Tax.  Shares of our common stock owned or treated as owned by an
individual who is a Non-U.S. Holder at the time of death will be includible in
the individual's gross estate for U.S. federal estate tax purposes, unless an
applicable estate tax treaty provides otherwise. Such individual's estate may be
subject to U.S. federal estate tax on the property includible in the estate for
U.S. federal estate tax purposes.

INFORMATION REPORTING AND BACKUP WITHHOLDING

     U.S. Holders.  We will report to the U.S. Holders and the Internal Revenue
Service the amount of distributions paid during each calendar year and the
amount of tax withheld, if any. Under the backup withholding rules, a U.S.
Holder may be subject to backup withholding with respect to distributions paid
unless such holder (i) is a corporation or comes within certain other exempt
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categories and, when required, demonstrates this fact, or (ii) provides a
taxpayer identification number, certifies as to no loss of exemption from backup
withholding, and otherwise complies with applicable requirements of the backup
withholding rules. A U.S. Holder that does not provide us with its correct
taxpayer identification number may also be subject to penalties imposed by the
Internal Revenue Service. Any amount paid as backup withholding will be
creditable against the U.S. Holder's income tax liability. In addition, we may
be required to withhold a portion of capital gain distributions to any U.S.
Holders who fail to certify their non-foreign status to us. See "-- Taxation of
Non-U.S. Holders" above.
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     Non-U.S. Holders.  We must report annually to the Internal Revenue Service
and to each Non-U.S. Holder the amount of dividends (including any capital gain
dividends) paid to, and the tax withheld with respect to, such Non-U.S. Holder.
These reporting requirements apply regardless of whether withholding was reduced
or eliminated by an applicable tax treaty. Copies of these returns may also be
made available under the provisions of a specific treaty or agreement with the
tax authorities in the country in which the Non-U.S. Holder resides.

     U.S. backup withholding (which generally is imposed on certain payments to
persons that fail to furnish the information required under the U.S. information
reporting requirements) and information reporting generally will not apply to
dividends (including any capital gain dividends) paid on our stock to a Non-U.S.
Holder at an address outside the United States.

     The payment of the proceeds from the disposition of our stock to or through
a U.S. office of a broker will be subject to information reporting and backup
withholding unless the owner, under penalties of perjury, certifies, among other
things, its status as a Non-U.S. Holder, or otherwise establishes an exemption.
The payment of the proceeds from the disposition of stock to or through a
Non-U.S. office of a Non-U.S. broker generally will not be subject to backup
withholding and information reporting.

     Backup withholding is not an additional tax. Any amounts withheld under the
backup withholding rules will be refunded or credited against the Non-U.S.
Holder's U.S. federal income tax liability, provided that the required
information is furnished to the Internal Revenue Service.

FOREIGN, STATE AND LOCAL TAX CONSEQUENCES

     We and our stockholders may be subject to foreign state or local taxation
in various foreign, state or local jurisdictions, including those in which we or
they transact business or reside. The foreign, state and local tax treatment of
us and our stockholders may not conform to the U.S. federal income tax
consequences discussed above. Consequently, prospective stockholders should
consult their tax advisors regarding the effect of foreign, state and local tax
laws on an investment in our stock.
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                                 LEGAL MATTERS

     Certain legal matters with respect to the securities offered hereby will be
passed upon for us by Cadwalader, Wickersham & Taft LLP. Certain legal matters
relating to Maryland law, including the validity of the common stock and
preferred stock to be offered hereby, will be passed upon for us by Ballard
Spahr Andrews & Ingersoll, LLP, Baltimore, Maryland.
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                                    EXPERTS

     The consolidated financial statements incorporated in this prospectus by
reference from the Annual Report on Form 10-K of American Home Mortgage
Holdings, Inc. for the year ended December 31, 2002, have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their report, which is
incorporated herein by reference, and have been so incorporated in reliance upon
the report of such firm given upon their authority as experts in accounting and
auditing.

     The financial statements incorporated in this prospectus by reference from
the Annual Report on Form 10-K of Apex Mortgage Capital, Inc. for the year ended
December 31, 2002, have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their report, which is incorporated herein by reference,
and have been so incorporated in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing.
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