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Dear fellow shareholders,

2013 was a challenging and difficult year for the fixed income markets. As the economy began to show signs of
improvement and communication from the Federal Reserve (“Fed”) surrounding ending its third quantitative eas-
ing program (“QE3") increased, interest rates rose and all fixed income markets suffered. The agency mortgage-
backed securities (“MBS") market, being a direct beneficiary of the Fed's large scale asset purchases, and because
of its inherent negative convexity, size and liquidity, was one of the hardest hit sectors across the broader fixed
income markets. As a result, our book value fell during 2013.

The open ended nature of QE3 significantly magnified the normal response of the bond market to stronger than
expected economic activity, triggering a dramatic rise in interest rates, with the 10 year Treasury rate increasing 64
basis points and 30 year mortgage rates increasing 70 basis points over the second quarter of 2013. By historical
standards, these rate moves are among the most violent ever experienced. The improving economic data and the
anticipation of QE3 tapering caused agency MBS to underperform relative to our swap and Treasury hedges.

Given that the Fed action was sooner than expected and the market's reaction was very rapid, we couldn’t adjust
our positions as efficiently as if these events had occurred in a more measured fashion. Nevertheless, our manage-
ment team took steps to reduce leverage, increase the amount of hedges and dramatically alter the composition
of our asset portfolio. Together, these moves meaningfully reduced our exposure to rising rates and our exposure
to widening spreads between agency MBS and our hedges. These actions, however, incurred cost and the extra
expense negatively impacted the net spread income of our portfolio. Consistent with our more defensive portfo-
lio and our lower book value, our taxable income declined, which caused us to reduce our dividend. In 2013, we
declared $3.75 in dividends per common share, down from $5.00 per common share in 2012, but still sufficient to
produce a very attractive dividend yield of 13%.

Although agency MBS underperformed last year, these episodes of weakness have historically tended to be rela-
tively short-lived. In fact, conditions in the agency MBS market have already started to improve in 2014. As a result
of the Fed exiting its unprecedented participation in the mortgage market, we believe that the mortgage market
is returning to a normalized risk return environment. That, coupled with the portfolio rebalancing actions we took
last year, leads us to believe we will be able to continue to generate attractive returns for our shareholders in the
years ahead.

Risk Management

We seek to limit our exposure to changes in interest rates through the combination of our asset selection and
hedging strategies. As shown in the chart below, interest rate fluctuations in 2013 were extreme and rapid, as the
market sentiment shifted between “QE3 forever” to “taper tantrum.” The combination of improving economic
fundamentals and often “hawkish” comments from various members of the Federal Open Market Committee
("FOMC") created significant interest rate volatility. This volatility was most acute in the second and third quarters
of 2013, when the Fed indicated a possible tapering of its QE3 program.
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FIGURE 1 10-Year U.S. Treasury Rate during 2013

3.50%
3.00%

2.50%

2.00%

1.50%
Q12013 Q22013 Q32013 Q42013

Source: www.federalreserve.gov.
In response to this challenging interest rate environment, we assumed a more conservative posture with regard
to interest rate risk by gradually increasing the size of our hedge portfolio. As a result, our hedge ratio, which

measures the size of our hedge portfolio relative to our liabilities, peaked in the second quarter of 2013 at 101%,
its highest level ever. Through this action, we sought to reduce significantly our exposure to rising interest rates.

FIGURE 2 AGNC Hedge Ratio as of Quarter End, 2012-2013
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As an investor in MBS, a key risk that is inherent to our business model is “spread risk,” which is the risk that the
yield spread between our assets and our hedges changes in an adverse way. The spread risk associated with our
agency securities and the resulting fluctuations in fair value of these securities can occur independent of changes
in other benchmark interest rates such as interest rate swaps and treasury bonds. When the yield differential or
spread widens, our net book value is adversely impacted as the decline in value of our agency securities exceeds
the increase in value of our hedges.

2 AMERICAN CAPITAL AGENCY



In 2013, the yield spread between agency MBS and other benchmark rates, like Treasuries and swap rates, widened
substantially as MBS investors became increasingly concerned about the uncertain timing of the Fed's tapering of
its QE3 asset purchase program and its adverse impact on the agency MBS market. As shown in the graph below,
agency MBS spreads widened significantly early in the year as investors priced in the risk of sooner-than-expected
Fed tapering.

FIGURE 3 Current Coupon MBS vs. Blended 5- and 10-Year U.S. Treasury Yield
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Source: Bloomberg and Citi, 10/1/12-12/31/13.

Asset Composition

During 2013, we shifted both the size and composition of our asset portfolio. Our December 31, 2013, “at-risk”
leverage was 7.5x, down from 8.2x as of December 31, 2012, inclusive of our net TBA position. In terms of asset
composition, we significantly reduced our exposure to 30-year MBS, particularly the lowest coupons, in favor of
15-year MBS. We increased our exposure to 15-year MBS from 39% of our agency MBS portfolio, inclusive of our net
TBA position, at December 31, 2012, to 51% at December 31, 2013, due to the lower duration and spread risk profile
of these securities. Importantly, 15-year MBS also return principal and “de-risk” at a much faster rate than 30-year
MBS over time. We believe these attributes, coupled with faster paydowns, will help our portfolio performance in
the post-QE3 environment.
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FIGURE 4 Hypothetical Cumulative Principal Paydown
15-Year MBS vs. 30-Year MBS as a % of Original Principal Balance
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The hypothetical examples in the table above are derived from models that are dependent on inputs and assumptions and, accordingly, actual results could differ materially
from these estimates. The examples in the table above are represented by 30-year FNMA 4.0% and 15-year FNMA 3.5% MBS with the following Day 1 characteristics and
assumptions: 30-year 4.0% MBS with a 4.5% WAC, 330 WAM, 30 WALA and 6 CPR. 15-year 3.5% MBS with a 4.0% WAC, 150 WAM, 30 WALA and 8 CPR.

FIGURE 5 AGNC Portfolio Composition
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Portfolio composition includes agency MBS and net TBA position. TBAs represent forward purchases or sales of agency MBS in the “to-be-announced” market.

Economic Return

The open ended nature of the Fed'’s QE3 program created substantial volatility in the agency MBS market and in
our returns. Despite this volatility, our economic returns, as measured by the change in our net book value per
common share plus dividends declared per common share divided by our beginning net book value per common
share, have notably been positive when calculated for the full duration of QE3, which began in the third quarter
of 2012. While absolute returns are very important, performance relative to an index or to a peer group is equally
important. As the following chart shows, our active and conservative approach to portfolio management contin-
ues to provide industry-leading performance over a wide range of interest rate and prepayment environments.
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FIGURE 6 AGNC Economic Returns vs. Peer Average
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Source: Company Filings.

Peer group average consists of Annaly Capital, Anwoth Mortgage, ARMOUR Residential, Capstead Mortgage, CYS Investments, and Hatteras Financial on an unweighted basis.

FIGURE 7 AGNC Annual Economic Returns IPO—2013!
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1. May 14,2008 IPO date.
2. The total economic return for the period of IP0—2013 was 157.7%.
3. Economic return from dividends represents dividends per common share divided by beginning net book value per common share.

Stock Repurchase Program

Given the significant volatility discussed above, our stock price came under significant pressure during the year,

at times trading at a meaningful discount to our stated book value. In response, our Board increased our existing

stock repurchase authorization, authorizing us to repurchase up to an aggregate $2 billion in shares of our com-

mon stock from the inception of the program through December 31, 2014.
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Share repurchases can be accretive to our book value per common share when our common stock is trading
below our book value. In the fourth quarter of 2013, when our stock price relative to our book value was at its weak-
est point, we bought back approximately $586 million, or 7%, of our outstanding shares of common stock. During
2013, we made open market purchases of approximately 40.3 million shares of our common stock. The shares were
purchased at an average price of $21.25 per share, totaling $856 million, including expenses. Since commencing
our stock repurchase program in the fourth quarter of 2012, we have purchased approximately 43.0 million shares
of our common stock, or approximately 10% of our outstanding common shares from their peak in March 2013, for
total consideration of approximately $934 million, including expenses.

Looking Ahead

The dominant theme for 2013 was risk management. As we enter 2014, the environment is changing, interest rates
have stabilized, the yield curve has steepened, tapering is now priced into the agency MBS market, and risk posi-
tions across all fixed income markets are better balanced. Given our views on the current economic landscape,
we expect to be in a more normal environment through 2014, and we have considerable flexibility to respond to
attractive investment opportunities as they arise. Against this backdrop, we are confident in our ability to generate
attractive returns for our shareholders in the years ahead.

Sincerely,
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Malon Wilkus Gary Kain

Chair and Chief Executive Officer President and Chief Investment Officer

John R. Erickson Samuel A. Flax

Director, Chief Financial Officer and Executive Vice President Director, Executive Vice President and Secretary
T2 i L. Hiik

Peter J. Federico Christopher Kuehl

Senior Vice President and Chief Risk Officer Senior Vice President, Agency Portfolio Investments

March 12, 2014
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PART L.

Item 1. Business

"non

American Capital Agency Corp. ("AGNC", the "Company", "we", "us" and "our") was organized on January 7, 2008 and
commenced operations on May 20, 2008 following the completion of our initial public offering. Our common stock is traded on
The NASDAQ Global Select Market under the symbol "AGNC". We are externally managed by American Capital AGNC
Management, LLC (our "Manager"), an affiliate of American Capital, Ltd. (" American Capital").

We operate so as to qualify to be taxed as a real estate investment trust ("REIT") under the Internal Revenue Code of 1986,
as amended (the "Internal Revenue Code"). As such, we are required to distribute annually 90% of our taxable net income. As
long as we qualify as a REIT, we will generally not be subject to U.S. federal or state corporate taxes on our taxable net income
to the extent that we distribute all of our annual taxable net income to our stockholders. It is our intention to distribute 100% of
our taxable net income, after application of available tax attributes, within the limits prescribed by the Internal Revenue Code,
which may extend into the subsequent taxable year.

We earn income primarily from investing on a leveraged basis in agency mortgage-backed securities ("agency MBS"). These
investments consist of residential mortgage pass-through securities and collateralized mortgage obligations ("CMOs") for which
the principal and interest payments are guaranteed by a government-sponsored enterprise, such as the Federal National Mortgage
Association ("Fannie Mae") and the Federal Home Loan Mortgage Corporation ("Freddie Mac"), or by a U.S. Government agency,
such as the Government National Mortgage Association ("Ginnie Mae") (collectively referred to as "GSEs"). We may also invest
in agency debenture securities issued by Freddie Mac, Fannie Mae or the Federal Home Loan Bank and in other assets reasonably
related to agency securities.

Our principal objective is to preserve our net book value (also referred to as "net asset value", "NAV" and "stockholders'
equity") while generating attractive risk-adjusted returns for distribution to our stockholders through regular quarterly dividends
from the combination of our net interest income and net realized gains and losses on our investments and hedging activities. We
fund our investments primarily through borrowings structured as repurchase agreements.

Our Investment Strategy

Our investment strategy is designed to:

* manage an investment portfolio consisting primarily of agency securities and assets reasonably related to agency
securities that seeks to generate attractive risk-adjusted returns;

«  capitalize on discrepancies in the relative valuations in the agency securities market;

*  manage financing, interest rate, prepayment and extension risks;

e preserve our net book value;

*  provide regular quarterly distributions to our stockholders;

«  continue to qualify as a REIT; and

*  remain exempt from the requirements of the Investment Company Act of 1940, as amended (the "Investment Company
Act").

Our Targeted Investments
Agency Mortgage-Backed Securities

The agency MBS in which we invest consist of agency residential pass-through certificates and collateralized mortgage
obligations:

e Agency Residential Pass-Through Certificates. Agency residential pass-through certificates are securities representing
interests in "pools" of mortgage loans secured by residential real property where payments of both interest and principal,
on the securities are guaranteed by a GSE, and made monthly to holders of the securities, in effect "passing through"
monthly payments made by the individual borrowers on the mortgage loans that underlie the securities, net of fees paid
to the issuer/guarantor and servicers of the securities. In general, mortgage pass-through certificates distribute cash
flows from the underlying collateral on a pro rata basis among holders of the securities. Holders of the securities also
receive guarantor advances of principal and interest for delinquent loans in the mortgage pools.

»  Agency Collateralized Mortgage Obligations. Agency CMOs are securities that are structured instruments representing
interests in agency residential pass-through certificates. Agency CMOs consist of multiple classes of securities, with
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each class having specified characteristics, including stated maturity dates, weighted average lives and rules governing
principal and interest distribution. Monthly payments of interest and principal, including prepayments, are typically
returned to different classes based on rules described in the trust documents. Principal and interest payments may also
be divided between holders of different securities in the agency CMO and some securities may only receive interest
payments while others receive only principal payments.

The agency MBS that we acquire provide funds for mortgage loans made to residential homeowners. These securities
generally represent interests in pools of mortgage loans made by mortgage bankers, commercial banks, savings and loan institutions,
and other mortgage lenders. These pools of mortgage loans are assembled for sale to investors, such as us, by various government-
related or private organizations.

Agency MBS differ from other forms of traditional debt securities, which normally provide for periodic payments of interest
in fixed amounts with principal payments at maturity or on specified call dates. Instead, agency MBS provide for a monthly
payment, which may consist of both interest and principal. In effect, these payments are a "pass-through" of the monthly interest
and principal payments made by the individual borrower on the mortgage loans, net of any fees paid to the issuer, servicer or
guarantor of the securities. In addition, principal may be prepaid, without penalty, at par at any time due to prepayments on the
underlying mortgage loans. These differences can result in significantly greater price and yield volatility than is the case with
traditional fixed-income securities.

Various factors affect the rate at which mortgage prepayments occur, including changes in the level of and directional trends
in housing prices, interest rates, general economic conditions, loan age and size, loan-to-value ratio, the location of the property
and social and demographic conditions. Additionally, changes to GSE underwriting practices or other governmental programs
could also significantly impact prepayment rates or expectations. Also, the pace at which the loans underlying our securities
become seriously delinquent or are modified and the timing of GSE repurchases of such loans from our securities can materially
impact the rate of prepayments. Generally, prepayments on agency MBS increase during periods of falling mortgage interest rates
and decrease during periods of rising mortgage interest rates. However, this may not always be the case. We may reinvest principal
repayments at a yield that is lower or higher than the yield on the repaid investment, thus affecting our net interest income by
altering the average yield on our assets.

When interest rates are declining, the value of agency MBS with prepayment options may not increase as much as other
fixed income securities or could even decrease. The rate of prepayments on underlying mortgages affect the price and volatility
of agency MBS and may have the effect of shortening or extending the duration of the security beyond what was anticipated at
the time of purchase. When interest rates rise, our holdings of agency MBS may experience reduced returns if the owners of the
underlying mortgages pay off their mortgages slower than anticipated. This could cause the prices of our mortgage assets to fall
more than we anticipated and for our hedge portfolio to underperform relative to the decline in the value of our mortgage assets,
thus reducing our net book value. This is generally referred to as "extension risk".

Payments of principal and interest on agency MBS, although not the market value of the securities themselves, are guaranteed
either by the full faith and credit of the United States, such as those issued by Ginnie Mae, or by a GSE, such as those issued by
Fannie Mae or Freddie Mac.

Agency MBS are collateralized by pools of fixed-rate mortgage loans or adjustable-rate mortgage loans ("ARMs") and
hybrid ARMs. Hybrid ARMs are mortgage loans that have interest rates that are fixed for an initial period (typically three, five,
seven or 10 years) and, thereafter, reset at regular intervals subject to interest rate caps. Our allocation of investments among
securities collateralized by fixed-rate mortgage loans, ARMs or hybrid ARMs depends on our Manager's assessment of the relative
value of the securities, which is based on numerous factors including, but not limited to, expected future prepayment trends, supply
and demand, costs of financing, costs of hedging, expected future interest rate volatility and the overall shape of the U.S. Treasury
and interest rate swap yield curves.

Fannie Mae and Freddie Mac:

We primarily invest in Fannie Mae and Freddie Mac agency MBS. Fannie Mae and Freddie Mac are stockholder-owned
corporations chartered by Congress with a public mission to provide liquidity, stability, and affordability to the U.S. housing
market. Fannie Mae and Freddie Mac are currently regulated by the Federal Housing Finance Agency ("FHFA"), the
U.S. Department of Housing and Urban Development ("HUD"), the U.S. Securities and Exchange Commission, and the
U.S. Department of the Treasury ("U.S. Treasury"), and are currently operating under the conservatorship of FHFA. The U.S.
Treasury has agreed to support the continuing operations of Fannie Mae and Freddie Mac with any necessary capital contributions
while in conservatorship. However, the U.S. government does not guarantee the securities, or other obligations, of Fannie Mae
or Freddie Mac.



Fannie Mae and Freddie Mac operate in the secondary mortgage market. They purchase residential mortgage loans and
mortgage-related securities from primary mortgage market institutions, such as commercial banks, savings and loan associations,
mortgage banking companies, seller/servicers, securities dealers and other investors. Through the mortgage securitization process,
they package the purchased mortgage loans into guaranteed MBS for sale to investors, such as us, in the form of pass-through
certificates and guarantee the payment of principal and interest on the securities or, on the underlying loans held within the
securitization trust, in exchange for guarantee fees. The underlying loans must meet certain underwriting standards established
by Fannie Mae and Freddie Mac (referred to as "conforming loans") and may be fixed or adjustable rate loans with original terms
to maturity generally up to 40 years.

Ginnie Mae:

Ginnie Mae is a wholly-owned corporate instrumentality of the United States within HUD. Ginnie Mae guarantees the timely
payment of the principal and interest on certificates that represent an interest in a pool of mortgages insured by the Federal Housing
Administration ("FHA"), or partially guaranteed by the Department of Veterans Affairs and other loans eligible for inclusion in
mortgage pools underlying Ginnie Mae certificates. Section 306(g) of the Housing Act provides that the full faith and credit of
the United States is pledged to the payment of all amounts which may be required to be paid under any guaranty by Ginnie Mae.
At present, most Ginnie Mae certificates are backed by single-family mortgage loans.

Investment Methods

We purchase agency securities either in initial offerings or on the secondary market through broker-dealers or similar entities.
We may also utilize to-be-announced forward contracts ("TBA securities") in order to invest in agency MBS or to hedge our
investments. A TBA security is a forward contract for the purchase or the sale of agency securities at a predetermined price, face
amount, issuer, coupon and stated maturity on an agreed-upon future date, but the particular agency securities to be delivered are
not identified until shortly before the TBA settlement date. We may also choose, prior to settlement, to move the settlement of
these securities out to a later date by entering into an offsetting position (referred to as a "pair off"), net settling the paired off
positions for cash, and simultaneously entering into a similar TBA contract for a later settlement date, which is commonly
collectively referred to as a "dollar roll" transaction.

Our Active Portfolio Management Strategy

Our Manager employs on our behalfan active management strategy to achieve our principal objectives of generating attractive
risk-adjusted returns and preservation of our net book value. Our active management strategy involves buying and selling securities
in all sectors of the agency securities market, including fixed-rate agency securities, adjustable-rate agency securities, options on
agency securities, agency CMOs and other assets reasonably related to agency securities based on our Manager's continual
assessment of the relative value and risk and return of these securities and ability to hedge a portion of our exposure to market
risks. Therefore, the composition of our portfolio and hedging strategies will vary as our Manager believes changes to market
conditions, risks and valuations warrant. Consequently, we may experience investment gains or losses when we sell securities
that our Manager no longer believes provide attractive risk-adjusted returns or when our Manager believes more attractive
alternatives are available in the agency securities market. We may also experience gains or losses as a result of our hedging
strategies. Our leverage may also fluctuate as we pursue our active management strategy, but we generally would expect our
leverage to be six to eleven times our stockholders' equity.

Investment Committee and Investment Guidelines

The investment committee established by our Manager consists of Messrs. Malon Wilkus, John R. Erickson, Samuel A. Flax
and Thomas A. McHale, each of whom is an officer of our Manager. The role of the investment committee is to monitor the
performance of our Manager with respect to our investment guidelines and investment strategy, to monitor our investment portfolio
and to monitor our compliance requirements related to our intention to qualify as a REIT and to remain exempt from registration
as an investment company under the Investment Company Act. The investment committee meets as frequently as it believes is
required to maintain prudent oversight of our investment activities. Our Board of Directors receives an investment report and
reviews our investment portfolio and related compliance with the investment guidelines on at least a quarterly basis. Our Board
of Directors does not review or approve individual investments, but receives notification in the event that we operate outside of
our operating policies or investment guidelines.

Our Board of Directors has approved the following investment guidelines:

« all of our investments shall be in agency securities or in assets reasonably related to agency securities (other than for
hedging purposes and investments in approved broker-dealers);

* o investment shall be made that would cause us to fail to qualify as a REIT for federal income tax purposes;
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* o investment shall be made that would cause us to be regulated as an investment company under the Investment
Company Act; and

«  prior to entering into any proposed investment transaction with American Capital or any of its affiliates, a majority of
our independent directors must approve the terms of the transaction.

The investment committee may change these investment guidelines at any time, including a change that would permit us to
invest in other mortgage related investments, with the approval of our Board of Directors, (which must include a majority of our
independent directors), but without any approval from our stockholders.

Our Financing Strategy

As part of our investment strategy, we leverage our investment portfolio to increase potential returns to our stockholders.
Our primary source of financing is through short-term repurchase agreements. A repurchase transaction acts as a financing
arrangement under which we effectively pledge our investment securities as collateral to secure a short-term loan. Our borrowings
pursuant to these repurchase transactions generally have maturities that range from 30 days to one year, but may have maturities
of fewer than 30 days or up to five or more years. Under our repurchase agreements we typically pay a floating rate based on the
one, three or six month London Interbank Offered Rate, or LIBOR, plus or minus a fixed spread.

Our leverage may vary periodically depending on market conditions and our Manager's assessment of risk and returns. We
generally would expect our leverage to be within six to eleven times the amount of our stockholders' equity. However, under
certain market conditions, we may operate at leverage levels outside of this range for extended periods of time. We also cannot
assure you that we will continue to be successful in borrowing sufficient amounts to fund our intended acquisitions of agency
securities.

We have master repurchase agreements with 32 financial institutions as of December 31, 2013. The terms of the repurchase
transaction borrowings under our master repurchase agreements generally conform to the terms in the standard master repurchase
agreement as published by the Securities Industry and Financial Markets Association ("SIFMA") as to repayment, margin
requirements and the segregation of all securities we have initially sold under the repurchase transaction. In addition, each lender
typically requires that we include supplemental terms and conditions to the standard master repurchase agreement. Typical
supplemental terms and conditions include changes to the margin maintenance requirements, required haircuts, purchase price
maintenance requirements, requirements that all controversies related to the repurchase agreement be litigated in a particular
jurisdiction and cross default provisions. These provisions differ for each of our lenders and certain of these terms are not determined
until we engage in a specific repurchase transaction.

We may also seek to obtain other sources of financing depending on market conditions. We may finance the acquisition of
agency MBS by entering into TBA dollar roll transactions in which we would sell a TBA contract for current month settlement
and simultaneously purchase a similar, but not identical, TBA contract for a forward settlement date. Prior to the forward settlement
date, we may choose to roll the position out to a later date by entering into an offsetting TBA position, net settling the paired off
positions for cash, and simultaneously entering into a similar TBA contract for a later settlement date. In such transactions, the
TBA contract purchased for a forward settlement date is priced at a discount to the TBA contract sold for settlement/pair off in
the current month. This difference (or discount) is referred to as the "price drop". The price drop is the economic equivalent of
net interest carry income on the underlying agency MBS over the roll period (interest income less implied financing cost) and is
commonly referred to as "dollarroll income." Consequently, dollar roll transactions represent a form of off-balance sheet financing.
In evaluating our overall leverage at risk, our Manager considers both our on-balance and off-balance sheet financing.

Our Risk Management Strategy

We use a variety of strategies to hedge a portion of our exposure to market risks, including interest rate, prepayment and
extension risks, to the extent that our Manager believes is prudent, taking into account our investment strategy, the cost of the
hedging transactions and our intention to qualify as a REIT. As a result, we may not hedge certain interest rate, prepayment or
extension risks if our Manager believes that bearing such risks enhances our return relative to our risk/return profile, or the hedging
transaction would negatively impact our REIT status.

»  Interest Rate Risk. We hedge some of our exposure to potential interest rate mismatches between the interest we earn
on our longer term investments and the interest we pay on our shorter term borrowings. Because a majority of our funding
is in the form of repurchase agreements, our financing costs fluctuate based on short-term interest rate indices, such as
LIBOR. Because our investments are assets that primarily have fixed rates of interest and could mature in up to 40 years,
the interest we earn on those assets generally does not move in tandem with the interest that we pay on our repurchase
agreements; therefore, we may experience reduced income or losses due to adverse rate movements. In order to attempt
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to mitigate a portion of such risk, we utilize certain hedging techniques to attempt to lock in a portion of the net interest
spread between the interest we earn on our assets and the interest we pay on our financing costs.

Additionally, because prepayments on residential mortgages generally accelerate when interest rates decrease and slow
when interest rates increase, mortgage securities typically have "negative convexity." In other words, certain mortgage
securities in which we invest may increase in price more slowly than similar duration bonds, or even fall in value, as
interest rates decline. Conversely, certain mortgage securities in which we invest may decrease in value more quickly
than similar duration bonds as interest rates increase. In order to manage this risk, we monitor, among other things, the
"duration gap" between our mortgage assets and our hedge portfolio as well as our convexity exposure. Duration is the
estimated percentage change in market value of our mortgage assets or our hedge portfolio that would be caused by a
parallel change in short and long-term interest rates. Convexity exposure relates to the way the duration of our mortgage
assets or our hedge portfolio changes when the interest rate or prepayment environment changes.

The value of our mortgage assets may also be adversely impacted by fluctuations in the shape of the yield curve or by
changes in the market's expectation about the volatility of future interest rates. We analyze our exposure to non-parallel
changes in interest rates and to changes in the market's expectation of future interest rate volatility and take actions to
attempt to mitigate these risks.

e Prepayment Risk. Because residential borrowers have the option to prepay their mortgage loans at par at any time, we
face the risk that we will experience a return of principal on our investments faster than anticipated. Prepayment risk
generally increases when interest rates decline. In this scenario, our financial results may be adversely affected as we
may have to invest that principal at potentially lower yields.

e Extension Risk. Because residential borrowers have the option to make only scheduled payments on their mortgage
loans, rather than prepay their mortgage loans, we face the risk that a return of capital on our investment will occur slower
than anticipated. Extension risk generally increases when interest rates rise. In this scenario, our financial results may
be adversely affected as we may have to finance our investments at potentially higher costs without the ability to reinvest
principal into higher yielding securities.

The principal instruments that we use to hedge a portion of our exposure to interest rate, prepayment and extension risks
are interest rate swaps and options to enter into interest rate swaps ("interest rate swaptions"). We also utilize forward contracts
for the purchase or sale of agency MBS securities on a generic pool, or a TBA contract, basis and on a non-generic, specified pool
basis, and we utilize U.S. Treasury securities and U.S. Treasury futures contracts, primarily through short sales. We may also
purchase or write put or call options on TBA securities and we may invest in other types of mortgage derivatives, such as interest
and principal-only securities.

Our hedging instruments are generally not designed to protect our net book value from "spread risk" (also referred to as
"basis risk"), which is the risk of an increase of the market spread between the yield on our agency securities and the benchmark
yield on U.S. Treasury securities or interest rate swap rates. The inherent spread risk associated with our agency securities and
the resulting fluctuations in fair value of these securities can occur independent of interest rates and may relate to other factors
impacting the mortgage and fixed income markets, such as actual or anticipated monetary policy actions by the Federal Reserve
("Fed"), liquidity, or changes in required rates of return on different assets. Consequently, while we use interest rate swaps and
other supplemental hedges to attempt to protect our net book value against moves in interest rates, such instruments typically will
not protect our net book value against spread risk and, therefore, the value of our agency securities and our net book value could
decline.

The risk management actions we take may lower our earnings and dividends in the short term to further our objective of
maintaining attractive levels of earnings and dividends over the long term. In addition, some of our hedges are intended to provide
protection against larger rate moves and as a result may be relatively ineffective for smaller changes in interest rates. There can
be no certainty that our Manager's projections of our exposures to interest rates, prepayments, extension or other risks will be
accurate or that our hedging activities will be effective and, therefore, actual results could differ materially.

Income from hedging transactions that we enter into to manage risk may not constitute qualifying gross income under one
or both of the gross income tests applicable to REITs. Therefore, we may have to limit our use of certain advantageous hedging
techniques, which could expose us to greater risks than we would otherwise want to bear, or implement those hedges through a
taxable REIT subsidiary ("TRS"). Implementing our hedges through a TRS could increase the cost of our hedging activities
because a TRS is subject to tax on income and gains.



Other Investment Strategies
We may enter into other short or long term investment strategies as the opportunities arise.
Our Manager

We are externally managed and advised by our Manager pursuant to the terms of a management agreement. Our Manager
is an indirect subsidiary of American Capital Asset Management, LLC, which is a portfolio company of American Capital, Ltd.,
a publicly-traded private equity firm and global asset manager (NASDAQ: ACAS). American Capital, both directly and through
its asset management business, originates, underwrites and manages investments in private equity, leveraged finance, real estate
and structured products. Founded in 1986, American Capital had $93 billion in assets under management and eight offices in the
United States and Europe as of December 31, 2013.

The sister company of our Manager is the external manager of American Capital Mortgage Investment Corp. (NASDAQ:
MTGE) ("MTGE"), a publicly-traded REIT that invests in agency mortgage investments, non-agency mortgage investments and
other mortgage related investments. In connection with our initial public offering, American Capital committed not to sponsor
another investment vehicle that invests predominantly in agency securities that represent undivided beneficial interests in a group
or pool of one or more mortgages, or whole-pool agency securities, for so long as we are managed by an affiliate of American
Capital. Thus, MTGE's investment portfolio is expected to consist of assets that are not predominantly whole-pool agency securities
for so long as we are managed by an affiliate of American Capital.

Our Manager is responsible for administering our business activities and day-to-day operations, subject to the supervision
and oversight of our Board of Directors. All of our officers and the members of our mortgage investment team and other support
personnel are employees of either the parent company of our Manager or American Capital. Because neither we nor our Manager
have any employees, our Manager has entered into an administrative services agreement with American Capital and the
parent company of our Manager, pursuant to which our Manager has access to their employees, infrastructure, business
relationships, management expertise, information technologies, capital raising capabilities, legal and compliance functions, and
accounting, treasury and investor relations capabilities, to enable our Manager to fulfill all of its responsibilities under the
management agreement. We are not a party to the administrative services agreement.

Malon Wilkus is our Chair and Chief Executive Officer and the Chief Executive Officer of our Manager and its parent
company, American Capital Mortgage Management, LLC. Mr. Wilkus is also the Chair and Chief Executive Officer of MTGE
and the Chief Executive Officer of its manager, American Capital MTGE Management, LLC. In addition, Mr. Wilkus is the Chair
and Chief Executive Officer of American Capital Senior Floating, Ltd. (NASDAQ: ACSF), a publicly traded non-diversified
closed-end investment management company. Mr. Wilkus is the founder of American Capital, and has served as its Chief Executive
Officer and Chairman of the Board of Directors since 1986, except for the period from 1997 to 1998 during which he served as
Chief Executive Officer and Vice Chairman of the Board of Directors. He also served as President of American Capital from 2001
to 2008 and from 1986 to 1999. Mr. Wilkus has also been the Chairman of European Capital Limited, a European private equity
and mezzanine fund, since its formation in 2005. Additionally, Mr. Wilkus is the Chief Executive Officer and President of American
Capital Asset Management, LLC, which is the asset fund management portfolio company of American Capital. He has also served
on the board of directors of over a dozen middle-market companies in various industries.

Gary Kain is the President of our Manager and also serves as our President and Chief Investment Officer, with primary
oversight for all of our investments. He is also the President and Chief Investment Officer of MTGE and the President of its
manager. Mr. Kain joined American Capital in January 2009 as a Senior Vice President and Managing Director and has served
in various other roles with American Capital and its affiliates. Prior to joining American Capital, Mr. Kain served as Senior Vice
President of Investments and Capital Markets of Freddie Mac from May 2008 to January 2009. He also served as Senior Vice
President of Mortgage Investments & Structuring of Freddie Mac from February 2005 to April 2008, during which time he was
responsible for managing all of Freddie Mac's mortgage investment activities for its $700 billion retained portfolio. From 2001
to 2005, Mr. Kain served as Vice President of Mortgage Portfolio Strategy at Freddie Mac. From 1995 to 2001, he served as head
trader in Freddie Mac’s Securities Sales & Trading Group, where he was responsible for managing all trading decisions, including
REMIC structuring and underwriting, hedging all mortgage positions, income generation, and risk management. Prior to that, he
served as a senior trader, responsible for managing the adjustable-rate mortgage and REMIC sectors.

John R. Erickson is our Executive Vice President and Chief Financial Officer and a member of our Board of Directors, and
Executive Vice President and Treasurer of our Manager and American Capital Mortgage Management, LLC. Mr. Erickson is also
the Executive Vice President and Chief Financial Officer and a member of the board of directors of MTGE and the Executive Vice
President and Treasurer of its manager, American Capital MTGE Management, LLC. Inaddition, he is the Executive Vice President
and Chief Financial Officer of American Capital Senior Floating, Ltd. and the Executive Vice President and Treasurer of American
Capital Asset Management, LLC. Mr. Erickson has also served as President, Structured Finance of American Capital since 2008
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and as its Chief Financial Officer since 1998. From 1991 to 1998, Mr. Erickson was the Chief Financial Officer of Storage USA,
Inc., a REIT formerly traded on the New York Stock Exchange (NYSE: SUS).

Samuel A. Flax is our Executive Vice President and Secretary and a member of our Board of Directors, and Executive Vice
President, Chief Compliance Officer and Secretary of our Manager and American Capital Mortgage Management, LLC. Mr. Flax
is also Executive Vice President and Secretary and a member of the board of directors of MTGE and the Executive Vice President,
Chief Compliance Officer and Secretary of its manager, American Capital MTGE Management, LLC. In addition, he is the
Executive Vice President, Chief Compliance Officer and Secretary of American Capital Senior Floating, Ltd. and American Capital
Asset Management, LLC. Mr. Flax has also served as the Executive Vice President, General Counsel, Chief Compliance Officer
and Secretary of American Capital, Ltd. since January 2005. Mr. Flax was a partner in the corporate and securities practice group
of the Washington, D.C. law firm of Arnold & Porter LLP from 1990 to January 2005. At Arnold & Porter LLP, he represented
American Capital in raising debt and equity capital, advised the company on corporate, securities and other legal matters and
represented the company in many of its investment transactions.

Peter J. Federico is the Senior Vice President and Chief Risk Officer of our Manager and also serves as our Senior Vice
President and Chief Risk Officer. He is also the Senior Vice President and Chief Risk Officer of MTGE and its manager. He is
primarily responsible for overseeing risk management activities for us and other funds managed by affiliates of our Manager. Mr.
Federico joined the parent company of our Manager in May 2011. Prior to that, Mr. Federico served as Executive Vice President
and Treasurer of Freddie Mac from October 2010 through May 2011, where he was primarily responsible for managing the
company's investment activities for its retained portfolio and developing, implementing and managing risk mitigation strategies.
He was also responsible for managing Freddie Mac's $1.2 trillion interest rate derivative portfolio and short and long-term debt
issuance programs. Mr. Federico also served in a number of other capacities at Freddie Mac, including as Senior Vice President,
Asset & Liability Management, after he joined the company in 1988.

Christopher J. Kuehl is a Senior Vice President of our Manager and also serves as our Senior Vice President, Agency Portfolio
Investments. He is also the Senior Vice President, Agency Portfolio Investments of MTGE and Senior Vice President of its
manager. He is primarily responsible for directing purchases and sales of agency securities for us and other funds managed by
affiliates of our Manager. Mr. Kuehl joined the parent Company of our Manager in August 2010. Prior to that, Mr. Kuehl served
as Vice President of Mortgage Investments & Structuring of Freddie Mac, where he was primarily responsible for directing Freddie
Mac's purchases, sales and structuring activities for all MBS products, including fixed-rate mortgages, ARMs and CMOs. Prior
to joining Freddie Mac in 2000, Mr. Kuehl was a Portfolio Manager with TeleBanc/Etrade Bank.

The Management Agreement

We have entered into a management agreement with our Manager with a current renewal term through May 20, 2014, and
automatic one-year extension options thereafter. The management agreement may only be terminated by either us or our Manager
without cause, as defined in the management agreement, after the completion of the current renewal term, or the expiration of any
automatic subsequent renewal term, provided that either party provides 180-days prior written notice of non-renewal of the
management agreement. If we were not to renew the management agreement without cause, we must pay a termination fee on the
last day of the applicable term, equal to three times the average annual management fee earned by our Manager during the prior
24-month period immediately preceding the most recently completed month prior to the effective date of termination. We may
only not renew the management agreement with or without cause with the consent of a majority of our independent directors. Our
Manager is responsible for, among other things, performing all of our day-to-day functions, determining investment criteria in
conjunction with our Board of Directors, sourcing, analyzing and executing investments, asset sales and financings and performing
asset management duties.

We pay our Manager a base management fee payable monthly in arrears in an amount equal to one twelfth of 1.25% of our
Equity. Our Equity is defined as our month-end stockholders' equity, adjusted to exclude the effect of any unrealized gains or
losses included in either retained earnings or accumulated other comprehensive income ("OCI") (a separate component of
stockholders' equity), each as computed in accordance with GAAP. There is no incentive compensation payable to our Manager
pursuant to the management agreement.

In addition, we reimburse our Manager for expenses directly related to our operations incurred by our Manager, but excluding
employment-related expenses of our Manager's officers and employees and any American Capital employees who provide services
to us pursuant to the management agreement.

Exemption from Regulation under the Investment Company Act

We conduct our business so as not to become regulated as an investment company under the Investment Company Act, in
reliance on the exemption provided by Section 3(c)(5)(C) of the Investment Company Act. Section 3(c)(5)(C), as interpreted by
the staff of the SEC, requires us to invest at least 55% of our assets in "mortgages and other liens on and interest in real estate" or
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"qualifying real estate interests" and at least 80% of our assets in qualifying real estate interests and "real estate-related assets."
In satisfying this 55% requirement, based on pronouncements of the SEC staff, we treat agency MBS issued with respect to an
underlying pool of mortgage loans in which we hold all of the certificates issued by the pool ("whole pool" securities) as qualifying
real estate interests. We currently treat agency MBS in which we hold less than all of the certificates issued by the pool ("partial
pool" securities) as real estate-related assets. We treat CMO securities as real-estate related assets. We treat agency debenture
securities as non-qualifying real estate assets.

Real Estate Investment Trust Requirements

We have elected to be taxed as a REIT under the Internal Revenue Code. As long as we qualify as a REIT, we generally
will not be subject to federal income taxes on our taxable income to the extent that we annually distribute all of our taxable income
to stockholders. We believe that we have been organized and operate in such a manner as to qualify for taxation as a REIT.

Qualification and taxation as a REIT depends on our ability to meet on a continuing basis various qualification requirements
imposed upon REITs by the Internal Revenue Code. Our ability to qualify as a REIT also requires that we satisfy certain asset
tests, some of which depend upon the fair market values of assets that we own directly or indirectly. Such values may not be
susceptible to precise determination. Accordingly, no assurance can be given that the actual results of our operations for any
taxable year will satisfy such requirements for qualification and taxation as a REIT.

Taxation of REITs in General

Provided that we continue to qualify as a REIT, we will generally be entitled to a deduction for dividends that we pay and
therefore will not be subject to federal corporate income tax on our taxable income that is currently distributed to our stockholders.
This treatment substantially eliminates the "double taxation" at the corporate and stockholder levels that generally results from
investment in a domestic corporation. In general, the income that we generate is taxed only at the stockholder level upon a
distribution of dividends to our stockholders.

As a REIT, we will nonetheless be subject to federal tax under certain circumstances including the following:

*  We will be taxed at regular corporate rates on any undistributed taxable income, including undistributed net capital
gains.

*  We may be subject to the "alternative minimum tax" on our items of tax preference, including any deductions of net
operating losses.

* If we have net income from prohibited transactions, which are, in general, sales or other dispositions of inventory or
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.

«  Ifwe should fail to satisfy the 75% gross income test or the 95% gross income test, as discussed below, but nonetheless
maintain our qualification as a REIT because we satisfy other requirements, we will be subject to a 100% tax on an
amount based on the magnitude of the failure, as adjusted to reflect the profit margin associated with our gross income.

« Ifwe should violate the asset tests (other than certain de minimis violations) or other requirements applicable to REITs,
as described below, and yet maintain our qualification as a REIT because there is reasonable cause for the failure and
other applicable requirements are met, we may be subject to a penalty tax. In that case, the amount of the penalty tax
will be at least $50,000 per failure, and, in the case of certain asset test failures, will be determined as the amount of
net income generated by the assets in question multiplied by the highest corporate tax rate (currently 35%) if that amount
exceeds $50,000 per failure.

* If we should fail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for
such year, (b) 95% of our REIT capital gain net income for such year, and (c) any undistributed taxable income from
prior periods, we would be subject to a nondeductible 4% excise tax on the excess of the required distribution over the
sum of (i) the amounts that we actually distributed, (ii) the amounts we retained and upon which we paid income tax
at the corporate level and (iii) any over distributions from prior periods.

*  We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to meet record
keeping requirements intended to monitor our compliance with rules relating to the composition of a REIT's stockholders,
as described below in "Requirements for Qualification-General."

A 100% tax may be imposed on transactions between us and our TRSs (as described below), that do not reflect arm's-
length terms.



* If we acquire appreciated assets from a corporation that is not a REIT (i.e., a corporation taxable under subchapter C
of the Internal Revenue Code) in a transaction in which the adjusted tax basis of the assets in our hands is determined
by reference to the adjusted tax basis of the assets in the hands of the subchapter C corporation, we may be subject to
tax on such appreciation at the highest corporate income tax rate then applicable if we subsequently recognize a gain
on a disposition of any such assets during the ten-year period following their acquisition from the subchapter C
corporation.

»  The earnings of our subsidiaries, including our TRSs, are subject to federal corporate income tax to the extent that such
subsidiaries are subchapter C corporations and not qualified REIT subsidiaries ("QRS").

Requirements for Qualification-General
The Internal Revenue 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 its election to be subject to tax as a REIT;

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

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

(6) in which, during the last half of each taxable year, not more than 50% in value of the outstanding stock is owned,
directly or indirectly, by five or fewer "individuals" (as defined in the Internal Revenue Code to include specified tax-
exempt entities); and

(7)  which meets other tests described below, including with respect to the nature of its income and assets.

The Internal Revenue Code provides that conditions (1) through (4) must be met during the entire taxable year, and that
condition (5) must be met during at least 335 days of a taxable year of 12 months. Our amended and restated articles of incorporation
provides restrictions regarding the ownership and transfers of our stock, which are intended to assist us in satisfying the stock
ownership requirements described in conditions (5) and (6) above.

To monitor compliance with the stock ownership requirements, we generally are required to maintain records regarding the
actual ownership of our stock. To do so, we must demand written statements each year from the record holders of significant
percentages of our stock pursuant to which the record holders must disclose the actual owners of the stock (i.e., the persons required
to include our dividends in their gross income). We must maintain a list of those persons failing or refusing to comply with this
demand as part of our records. We could be subject to monetary penalties if we fail to comply with these record-keeping requirements.
If a stockholder fails or refuses to comply with the demands, the stockholder will be required by Treasury regulations to submit
a statement with their tax return disclosing their actual ownership of our stock and other information.

The Internal Revenue Code provides relief from violations of the REIT gross income requirements, as described below
under "Income Tests," in cases where a violation is due to reasonable cause and not to willful neglect, and other requirements are
met, including the payment of a penalty tax that is based upon the magnitude of the violation. In addition, certain provisions of
the Internal Revenue Code extend similar relief in the case of certain violations of the REIT asset requirements (see "Asset Tests"
below) and other REIT requirements, again provided that the violation is due to reasonable cause and not willful neglect and other
conditions are met, including the payment of a penalty tax. If we fail to satisfy any of the various REIT requirements, there can
be no assurance that these relief provisions would be available to enable us to maintain our qualification as a REIT, and, if such
relief provisions are available, the amount of any resultant penalty tax could be substantial.

Effect of Taxable Subsidiaries

In general, we may jointly elect with a subsidiary corporation, whether or not wholly-owned, to treat such subsidiary
corporation as a taxable REIT subsidiary. We generally may not own more than 10% of the securities of a taxable corporation, as
measured by voting power or value, unless we and such taxable corporation elect to treat such corporation as a taxable REIT
subsidiary. The separate existence of a taxable REIT subsidiary or other taxable corporation is not ignored for federal income tax
purposes. Accordingly, such entities generally are subject to corporate income tax on their earnings, which may reduce the cash
flow that we and our subsidiaries generate in the aggregate, and may reduce our ability to make distributions to our stockholders.
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For determining compliance with the "Income Tests" and "Asset Tests" applicable to REITs described below, the gross
income and assets of TRSs and other taxable subsidiaries are excluded. Instead, actual dividends paid to the REIT from such
taxable subsidiaries, if any, are included in the REIT's gross income tests and the value of the REIT's net investment in such entities
is included in the gross asset tests. Because the gross income and assets of a TRS or other taxable subsidiary corporations are
excluded in determining compliance with the REIT requirements, we may use such entities to undertake indirectly activities that
the REIT rules might otherwise preclude us from doing directly or through pass-through subsidiaries. For example, we may use
our TRS or other taxable subsidiary corporations to conduct activities that give rise to certain categories of income or to conduct
activities that, if conducted by us directly, could be treated in our hands as non-real estate related or prohibited transactions.

We jointly elected to treat our wholly-owned subsidiary, American Capital Agency TRS, LLC as a TRS.

The TRS rules limit the deductibility of interest paid or accrued by a TRS to its parent REIT to assure that the TRS is subject
to an appropriate level of corporate taxation. Further, the rules impose a 100% excise tax on transactions between a TRS and its
parent REIT that are not conducted on an arm's-length basis. We intend that all of our transactions with our TRSs will be conducted
on an arm's-length basis.

Qualified REIT Subsidiaries

A qualified REIT subsidiary (or "QRS") is any corporation in which we own 100% of such corporation's outstanding stock
and for which no election has been made to classify it as a taxable REIT subsidiary. As such, their assets, liabilities and income
would generally be treated as our assets, liabilities and income for purposes of each of the below REIT qualification tests. We
currently do not have a QRS.

Income Tests
In order to continue to qualify as a REIT, we must satisfy two gross income requirements on an annual basis.

1. Atleast 75% of our gross income for each taxable year, excluding gross income from sales of inventory or dealer property
in "prohibited transactions" and certain hedging transactions, generally must be derived from investments relating to
real property or mortgages on real property, including interest income derived from mortgage loans secured by real
property (including, generally, agency MBS and certain other types of mortgage-backed securities), "rents from real
property," dividends received from other REITs, and gains from the sale of real estate assets, as well as specified income
from temporary investments.

2. Atleast 95% of our gross income in each taxable year, excluding gross income from prohibited transactions and certain
hedging transactions, must be derived from some combination of income that qualifies under the 75% gross income test
described above, as well as other dividends, interest, and gain from the sale or disposition of stock or securities, which
need not have any relation to real property.

Interest income constitutes qualifying mortgage interest for purposes of the 75% gross income test described above to the
extent that the obligation upon which such interest is paid is secured by a mortgage on real property. If we receive interest income
with respect to a mortgage loan that is secured by both real property and other property, and the highest principal amount of the
loan outstanding during a taxable year exceeds the fair market value of the real property on the date that we acquired or originated
the mortgage loan, the interest income will be apportioned between the real property and the other collateral, and our income from
the arrangement will qualify for purposes of the 75% gross income test only to the extent that the interest is allocable to the real
property. Even if a loan is not secured by real property, or is under secured, the income that it generates may nonetheless qualify
for purposes of the 95% gross income test.

We treat our investments in agency MBS either as interests in a grantor trust or as interests in a real estate mortgage investment
conduit ("REMIC") for federal income tax purposes and, therefore, treat all interest income from our agency MBS as qualifying
income for the 95% gross income test. In the case of agency MBS treated as interests in grantor trusts, we treat these as owning
an undivided beneficial ownership interest in the mortgage loans held by the grantor trust. Such mortgage loans generally qualify
as real estate assets to the extent that they are secured by real property. The interest on such mortgage loans are qualifying income
for purposes of the 75% gross income test to the extent that the obligation is secured by real property, as discussed above. In the
case of agency MBS treated as interests in a REMIC, income derived from REMIC interests is generally treated as qualifying
income for purposes of the 75% gross income tests. If less than 95% of the assets of the REMIC are real estate assets, however,
then only a proportionate part of our interest in the REMIC and income derived from the interest qualifies for purposes of the 75%
gross income test. In addition, some REMIC securitizations include embedded interest rate swap or cap contracts or other derivative
instruments that potentially could produce non-qualifying income for the holder of the related REMIC securities. We expect that
substantially all of our income from agency MBS will continue to be qualifying income for purposes of the REIT gross income
tests.
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We purchase and sell agency MBS through TBA contracts and recognize income or gains from the disposition of those TBAs,
through dollar roll transactions or otherwise, and may continue to do so in the future. While there is no direct authority with respect
to the qualification of income or gains from dispositions of TBAs as gains from the sale of real property (including interests in
real property and interests in mortgages on real property) or other qualifying income for purposes of the 75% gross income test,
we treat income and gains from our TBAs as qualifying income for purposes of the 75% gross income test, based on an opinion
of Skadden, Arps, Slate, Meagher & Flom LLP substantially to the effect that, for purposes of the 75% REIT gross income test,
any gain recognized by us in connection with the settlement of our TBAs should be treated as gain from the sale or disposition of
the underlying agency securities. Opinions of counsel are not binding on the IRS, and no assurance can be given that the IRS will
not successfully challenge the conclusions set forth in such opinions. In addition, it must be emphasized that the opinion of
Skadden, Arps, Slate, Meagher & Flom LLP is based on various assumptions relating to our TBAs and is conditioned upon fact-
based representations and covenants made by our management regarding our TBAs. No assurance can be given that the IRS would
not assert that such income is not qualifying income. If the IRS were to successfully challenge the opinion of Skadden, Arps,
Slate, Meagher & Flom LLP, we could be subject to a penalty tax or we could fail to qualify as a REIT if a sufficient portion of
our income consists of income or gains from the disposition of TBAs.

We may directly or indirectly receive distributions from our TRSs or other corporations that are not REITs or qualified REIT
subsidiaries. These distributions generally are treated as dividend income to the extent of the earnings and profits of the distributing
corporation. Such distributions will generally constitute qualifying income for purposes of the 95% gross income test, but not for
purposes of the 75% gross income test. Any dividends that we receive from a REIT, however, will be qualifying income for
purposes of both the 95% and 75% gross income tests.

Any income or gain that we derive from instruments that hedge the risk of changes in interest rates will generally be excluded
from both the numerator and the denominator for purposes of the 75% and 95% gross income test, provided that specified
requirements are met, including the requirement that the instrument is entered into during the ordinary course of our business, the
instrument hedges risks associated with indebtedness issued by us that is incurred to acquire or carry "real estate assets" (as
described below under "Asset Tests"), and the instrument is properly identified as a hedge along with the risk that it hedges within
prescribed time periods. Income and gain from all other hedging transactions will not be qualifying income for either the 95% or
75% gross income test.

Under The Housing and Economic Recovery Tax Act of 2008, the Secretary of the Treasury has been given broad authority
to determine whether particular items of gain or income recognized after July 30, 2008 qualify or not under the 75% and 95%
gross income tests, or are to be excluded from the measure of gross income for such purposes.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year we may still qualify as a REIT
for such year if we are entitled to relief under applicable provisions of the Internal Revenue Code. These relief provisions will be
generally available if (1) our failure to meet these tests was due to reasonable cause and not due to willful neglect and (2) following
our identification of the failure to meet the 75% or 95% gross income test for any taxable year, we file a schedule with the IRS
setting forth each item of our gross income for purposes of the 75% or 95% gross income test for such taxable year in accordance
with Treasury regulations yet to be issued. It is not possible to state whether we would be entitled to the benefit of these relief
provisions in all circumstances. If these relief provisions are inapplicable to a particular set of circumstances, we will not qualify
as aREIT. As discussed above under "Taxation of REITs in General," even where these relief provisions apply, the Internal Revenue
Code imposes a tax based upon the amount by which we fail to satisfy the particular gross income test.

Asset Tests
At the close of each calendar quarter, we must also satisfy four tests relating to the nature of our assets.

1. Atleast 75% of the value of our total assets must be represented by some combination of "real estate assets," cash, cash
items, U.S. Government securities, and, under some circumstances, stock or debt instruments purchased with new capital.
For this purpose, real estate assets include some kinds of MBS and mortgage loans, as well as interests in real property
and stock of other corporations that qualify as REITs. Assets that do not qualify for purposes of the 75% asset test are
subject to the additional asset tests described below.

2. The value of any one issuer's securities that we own may not exceed 5% of the value of our total assets.

3. We may not own more than 10% of any one issuer's outstanding securities, as measured by either voting power or value.
The 5% and 10% asset tests do not apply to securities of TRSs and qualified REIT subsidiaries and the 10% asset test
does not apply to "straight debt" having specified characteristics and to certain other securities.

4. The aggregate value of all securities of all TRSs that we hold may not exceed 25% of the value of our total assets.
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We enter into sale and repurchase agreements under which we nominally sell certain of our investment securities to a
counterparty and simultaneously enter into an agreement to repurchase the sold assets in exchange for a purchase price that reflects
a financing charge. We believe that we would be treated for REIT asset and income test purposes as the owner of the collateral
that is the subject of any such agreement notwithstanding that such agreement may transfer record ownership of the assets to the
counterparty during the term of the agreement. It is possible, however, that the IRS could assert that we did not own such collateral
during the term of the sale and repurchase agreement, in which case we could fail to qualify as a REIT.

As discussed above, we purchase and sell agency MBS through TBAs and may continue to do so in the future. While there
is no direct authority with respect to the qualification of TBAs as real estate assets or U.S. Government securities for purposes of
the 75% asset test, we treat our TBAs as qualifying assets for purposes of the REIT asset tests, based on an opinion of Skadden,
Arps, Slate, Meagher & Flom LLP substantially to the effect that, for purposes of the REIT asset tests, our ownership of a TBA
should be treated as ownership of the underlying agency MBS. Opinions of counsel are not binding on the IRS, and no assurance
can be given that the IRS will not successfully challenge the conclusions set forth in such opinions. In addition, it must be
emphasized that the opinion of Skadden, Arps, Slate, Meagher & Flom LLP is based on various assumptions relating to our TBAs
and is conditioned upon fact-based representations and covenants made by our management regarding our TBAs. No assurance
can be given that the IRS would not assert that such assets are not qualifying assets. If the IRS were to successfully challenge the
opinion of Skadden, Arps, Slate, Meagher & Flom LLP, we could be subject to a penalty tax or we could fail to qualify as a REIT
if a sufficient portion of our assets consists of TBAs.

No independent appraisals have been obtained to support our conclusions as to the value of our total assets or the value of
any particular security or securities. Moreover, values of some assets, including instruments issued in securitization transactions,
may not be susceptible to a precise determination, and values are subject to change in the future. Furthermore, the proper
classification of an instrument as debt or equity for federal income tax purposes may be uncertain in some circumstances, which
could affect the application of the REIT asset requirements. Accordingly, there can be no assurance that the IRS will not contend
that our interests in our subsidiaries or in the securities of other issuers will not cause a violation of the REIT asset tests.

If we should fail to satisfy the asset tests at the end of a calendar quarter, such a failure would not cause us to lose our REIT
qualification if we (1) satisfied the asset tests at the close of the preceding calendar quarter and (2) the discrepancy between the
value of our assets and the asset requirements was not wholly or partly caused by an acquisition of non-qualifying assets, but
instead arose from changes in the market value of our assets. If the condition described in (2) were not satisfied, we still could
avoid disqualification by eliminating any discrepancy within 30 days after the close of the calendar quarter in which it arose or
by making use of relief provisions described below.

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:

(a) the sum of

(1) 90% of our "REIT taxable income," computed without regard to our net capital gains and the deduction for
dividends paid, and

(2) 90% of our net income after tax, if any, from foreclosure property minus
(b) the sum of specified items of non-cash income.

We generally must make 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 the year and if paid with or before the first regular dividend payment after such
declaration.

To the extent that we distribute at least 90%, but less than 100%, of our "REIT taxable income," within the period described
above, we will be subject to tax at the applicable corporate tax rates on the retained portion. We may elect to retain, rather than
distribute, our net long-term capital gains and pay tax on such gains if required. In this case, we could elect for our stockholders
to include their proportionate shares of such undistributed long-term capital gains in income, and to receive a corresponding credit
for their share of the tax that we paid. Our stockholders would then increase their adjusted basis of their stock by the difference
between (a) the amounts of capital gain dividends that we designated and that they include in their taxable income, minus (b) the
tax that we paid on their behalf with respect to that income.

To the extent that in the future we may have available net operating losses carried forward from prior tax years, such losses
may reduce the amount of distributions that we must make in order to comply with the REIT distribution requirements. Such
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losses, however, will generally not affect the character, in the hands of our stockholders, of any distributions that are actually made
as ordinary or capital gain dividends.

If we should fail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for such
year, (b) 95% of our REIT capital gain net income for such year, and (c) any undistributed taxable income from prior periods, we
would be subject to a non-deductible 4% excise tax on the excess of such required distribution over the sum of (x) the amounts
actually distributed, (y) the amounts of income we retained and on which we have paid corporate income tax and (z) any excess
distributions over required distributions from prior periods.

It is possible that, from time to time, we may not have sufficient cash to meet the distribution requirements due to timing
differences between our actual receipt of cash and our inclusion of items in income for federal income tax purposes. For example,
mortgage-backed securities that are issued at a discount generally require the accrual of taxable economic interest in advance of
receipt in cash.

Derivatives and Hedging Transactions

We maintain a risk management strategy, under which we may use a variety of derivative instruments to hedge some of our
exposure to market risks, including interest rate, prepayment and extension risk. Any such hedging transactions could take a
variety of forms, including the use of derivative instruments such as interest rate swap agreements, interest rate swaptions, interest
rate cap or floor contracts and futures or forward contracts. We may also purchase or short TBA and U.S. Treasury securities,
purchase or write put or call options on TBA securities or we may invest in other types of mortgage derivative securities. To the
extent that we enter into a hedging transaction to reduce interest rate risk on indebtedness incurred to acquire or carry real estate
assets and the instrument is properly identified as a hedge along with the risk it hedges within prescribed time periods, any periodic
income from the instrument, or gain from the disposition of such instrument, would be excluded altogether from the 75% and 95%
gross income test.

To the extent that we hedge in other situations, the resultant income may not qualify under the 75% or the 95% gross income
tests. We intend to structure any hedging transactions in a manner that does not jeopardize our status as a REIT. We may conduct
some of our hedging activities through our TRS, the income from which would be subject to federal and state income tax, rather
than by participating in the arrangements directly.

Failure to Qualify

If we fail to satisfy one or more requirements for REIT qualification other than the income or asset tests, we could avoid
disqualification if our failure is due to reasonable cause and not to willful neglect and we pay a penalty of $50,000 for each such
failure. Relief provisions are available for failures of the income tests and asset tests, as described above in "Income Tests" and
"Asset Tests."

If we fail to qualify for taxation as a REIT in any taxable year, and the relief provisions described above do not apply, we
would be subject to tax, including any applicable alternative minimum tax, on our taxable income at regular corporate rates. We
cannot deduct distributions to stockholders in any year in which we are not a REIT, nor would we be required to make distributions
in such a year. In this situation, to the extent of current and accumulated earnings and profits, distributions to domestic common
stockholders that are individuals, trusts and estates will generally be taxable as a qualified dividend eligible for the maximum
federal tax rate of 20% provided that the shares have been held for more than 60 days during the 121 day period beginning 60
days before the ex-dividend date. For certain distributions to preferred stockholders, the relevant holding period is at least 91 days
out of the 181 day period beginning 90 days before the ex—dividend date. In addition, subject to the 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 would also be disqualified from re-electing to be taxed as a REIT for the four taxable years
following the year during which we lost qualification. It is not possible to state whether, in all circumstances, we would be entitled
to this statutory relief.

Corporate Information

Our executive offices are located at Two Bethesda Metro Center, 14" Floor, Bethesda, MD 20814 and our telephone number
is (301) 968-9300.

We make available all of our Annual Reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K
and amendments to such reports as well as our Code of Ethics and Conduct free of charge on our internet website at www.AGNC.com
as soon as reasonably practical after such material is electronically filed with or furnished to the Securities and Exchange
Commission ("SEC"). These reports are also available on the SEC internet website at www.sec.gov.
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Competition

Our success depends, in large part, on our ability to acquire assets at favorable spreads over our borrowing costs. In acquiring
agency securities, we compete with mortgage REITs, mortgage finance and specialty finance companies, savings and loan
associations, banks, mortgage bankers, insurance companies, mutual funds, institutional investors, investment banking firms, other
lenders, governmental bodies and other entities. These entities and others that may be organized in the future may have similar
asset acquisition objectives and increase competition for the available supply of agency securities suitable for purchase.
Additionally, our investment strategy is dependent on the amount of financing available to us in the repurchase agreement market,
which may also be impacted by competing borrowers. Our investment strategy will be adversely impacted if we are not able to
secure financing on favorable terms, if at all.

Employees

We have no employees. We are managed by our Manager pursuant to the management agreement between our Manager
and us.

Item 1A. Risk Factors

You should carefully consider the risks described below and all other information contained in this Annual Report on Form
10-K, including our annual consolidated financial statements and the related notes thereto before making a decision to purchase
our securities. The risks and uncertainties described below are not the only ones facing us. Additional risks and uncertainties not
presently known to us, or not presently deemed material by us, may also impair our operations and performance.

If any of the following risks actually occur, our business, financial condition or results of operations could be materially
adversely affected. If that happens, the trading price of our securities could decline, and you may lose all or part of your investment.

Risks Related to Our Investing, Portfolio Management and Financing Activities

Our Board of Directors has approved broad investment guidelines for our Manager and will not approve each investment and
financing decision made by our Manager.

Our Manager is authorized to follow broad investment guidelines that may be amended from time to time. Our Board of
Directors periodically reviews our investment guidelines and our investment portfolio but does not, and will not be required to,
review all of our proposed investments on an individual basis. In conducting periodic reviews, our Board of Directors relies
primarily on information provided to it by our Manager. Furthermore, our Manager may use complex strategies and transactions
that may be costly, difficult or impossible to unwind if our Board of Directors determines that they are not consistent with our
investment guidelines. In addition, because our Manager has a certain amount of discretion in investment, financing and hedging
decisions, our Manager's decisions could result in investment returns that are substantially below expectations or that result in
losses, which would materially and adversely affect our business, financial condition and results of operations.

We may experience significant short-term gains or losses and, consequently, greater earnings volatility as a result of our active
portfolio management strategy.

Our Manager employs an active management strategy on our behalf to achieve our principal objective of preserving our net
book value while generating attractive risk-adjusted returns. Our active management strategy involves buying and selling financial
instruments in all sectors of the agency securities market, including fixed-rate and adjustable-rate agency securities, CMOs,
mortgage-related derivatives, agency debenture securities and other assets reasonably related to agency securities, such as
marketable equity securities of other agency focused mortgage REITs, based on our Manager's continual assessment of the relative
risk/return of those investments. Therefore, the composition of our investment portfolio will vary as our Manager believes changes
to market conditions, risks and valuations warrant. Consequently, we may experience significant investment gains or losses when
we sell investments that our Manager no longer believes provide attractive risk-adjusted returns or when our Manager believes
more attractive alternatives are available. With an active management strategy, our Manager may be incorrect in its assessment
of our investment portfolio and select an investment portfolio that could generate lower returns than a more static management
strategy. Also, investors are less able to assess the changes in our valuation and performance by observing changes in the mortgage
market since we may have changed our strategy and portfolio from the last publicly available data. We may also experience
fluctuations in leverage as we pursue our active management strategy.
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Purchases and sales of agency mortgage-backed securities by the Federal Reserve may adversely affect the price and return
associated with agency securities.

On September 13, 2012, the Federal Reserve announced its third quantitative easing program, commonly known as QE3,
and extended its guidance to keep the federal funds rate at "exceptional low levels" through at least mid-2015. QE3 entails large-
scale purchases of agency MBS at the pace of $40 billion per month and U.S. Treasury securities of $45 billion per month in
addition to the Federal Reserve's existing policy of reinvesting principal payments from its holdings of agency MBS into new
agency MBS. On December 18, 2013, the Federal Reserve announced that it would begin reducing the pace of its asset purchases
by $10 billion per month beginning in January 2014, to $35 billion per month for agency MBS and $40 billion per month for U.S.
Treasury securities. The Federal Reserve also stated that more reductions to its asset purchases are expected "in measured steps"
at future meetings, but that it is not on a preset course and the level of future asset purchases would depend on the economy living
up to its expectations. The Federal Reserve also extended its guidance on short-term interest rates and stated that it will likely be
appropriate to maintain the federal funds rate at exceptional low levels well past the time that the unemployment rate declines
below 6.5%, especially if projected inflation continues to run below its 2% longer-run goal.

We cannot predict the impact of this program, future reductions of such asset purchases, or any future actions by the Federal
Reserve on the prices and liquidity of agency MBS. During periods in which the Federal Reserve purchases significant volumes
of agency MBS, yields on agency MBS securities will likely be lower, refinancing volumes will likely be higher, and market
volatility will be considerably higher than would have been absent its large scale purchases. Further, there is also a risk that as
the Federal Reserve reduces its purchases of agency MBS, or if they decide to sell some or all of their holdings of agency MBS,
it could adversely affect the pricing of our agency MBS portfolio. As a result, returns on agency MBS and our net book value
may be adversely affected.

Our strategy involves significant leverage, which increases the risk that we may incur substantial losses.

We expect our leverage to vary with market conditions and our assessment of risk/return on investments. We incur this
leverage by borrowing against a substantial portion of the market value of our assets. By incurring this leverage, we could enhance
our returns. Nevertheless, this leverage, which is fundamental to our investment strategy, also creates significantrisks. For example,
because of our significant leverage, we may incur substantial losses if our borrowing costs increase or if the value of our investments
declines.

Failure to procure adequate repurchase agreement financing or to renew or replace existing repurchase agreement financing
as it matures (to which risk we are specifically exposed due to the short-term nature of the repurchase agreement financing
we employ) would adversely affect our financial condition and results of operations.

We use debt financing as a strategy to increase our return on equity. However, we may not be able to achieve our desired
leverage ratio for a number of reasons, including the following:

*  our lenders do not make repurchase or other financing agreements available to us at acceptable rates;

e lenders with whom we enter into repurchase or other financing agreements subsequently exit the market for such
financing;

e our lenders require that we pledge additional collateral to cover our borrowings, which we may be unable to do; or

e we determine that the leverage would expose us to excessive risk.

We cannot assure you that any, or sufficient, financing will be available to us in the future on terms that are acceptable to
us. In the event that we cannot obtain sufficient funding on acceptable terms, there may be a negative impact on the value of our
common stock and our ability to make distributions, and you may lose part or all of your investment.

Furthermore, because we rely primarily on short-term borrowings, our ability to achieve our investment objectives depends
not only on our ability to borrow money in sufficient amounts and on favorable terms, but also on our ability to renew or replace
on a continuous basis our maturing short-term borrowings. If we are not able to renew or replace maturing borrowings, we may
have to sell some or all of our assets, possibly under adverse market conditions. In addition, if the regulatory capital requirements
imposed on our lenders change, they may be required to significantly increase the cost of the financing that they provide to us.
Our lenders also may revise their eligibility requirements for the types of assets they are willing to finance or the terms of such
financings, based on, among other factors, the regulatory environment and their management of perceived risk, particularly with
respect to assignee liability.
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An increase in our borrowing costs would adversely affect our financial condition and results of operations.
Our borrowing costs may increase for any of the following reasons:

»  short-term interest rates increase;

» the market value of our investments decreases;

*  the "haircut" applied to our assets under the repurchase agreements we are party to increases;
* interest rate volatility increases; or

+ the availability of financing in the market decreases.

Anincrease in our borrowing costs will reduce the difference, or spread, that we may earn between the yield on the investments
we make and the cost of the leverage we employ to finance such investments. Moreover, due to the short-term nature of our
repurchase agreements used to finance our investments, our borrowing costs are particularly sensitive to increases in short-term
interest rates. It is possible that due to higher borrowing costs, the spread on investments could be reduced to a point at which the
profitability from investments would be significantly reduced. This would adversely affect our returns on our assets, financial
condition and results of operations and could require us to liquidate certain or all of our assets.

Differences in the stated maturity of our fixed rate assets, or in timing of interest rate adjustments on our adjustable-rate assets,
and our borrowings may adversely affect our profitability.

We rely primarily on short-term and/or variable rate borrowings to acquire fixed-rate securities with long-term maturities.
In addition, we may have adjustable rate assets with interest rates that vary over time based upon changes in an objective index,
such as LIBOR or the U.S. Treasury rate. These indices generally reflect short-term interest rates but these assets may not reset
in a manner that matches our borrowings.

The relationship between short-term and longer-term interest rates is often referred to as the "yield curve." Ordinarily, short-
term interest rates are lower than longer-term interest rates. If short-term interest rates rise disproportionately relative to longer-
term interest rates (a flattening of the yield curve), our borrowing costs may increase more rapidly than the interest income earned
on our assets. Because our investments generally bear interest at longer-term rates than we pay on our borrowings, a flattening of
the yield curve would tend to decrease our net interest income and the market value of our investment portfolio. Additionally, to
the extent cash flows from investments that return scheduled and unscheduled principal are reinvested, the spread between the
yields on the new investments and available borrowing rates may decline, which would likely decrease our net income. It is also
possible that short-term interest rates may exceed longer-term interest rates (a yield curve inversion), in which event, our borrowing
costs may exceed our interest income and we could incur operating losses and our ability to make distributions to our stockholders
could be hindered.

Interest rate caps on mortgages backing our adjustable rate securities may adversely affect our profitability.

Adjustable-rate mortgages that we may purchase or that may back securities that we purchase will typically be subject to
periodic and lifetime interest rate caps. Periodic interest rate caps limit the amount an interest rate can increase during any given
period. Lifetime interest rate caps limit the amount an interest rate can increase through the maturity of a mortgage loan we may
purchase or that may back securities that we may purchase. Our borrowings typically will not be subject to similar restrictions.
Accordingly, in a period of rapidly increasing interest rates, the interest rates paid on our borrowings could increase without
limitation while caps on mortgages could limit the interest rates on our investments in ARMs. This problem is magnified for hybrid
ARMs and ARMs that are not fully indexed. Further, some hybrid ARMs and ARMs may be subject to periodic payment caps on
the mortgages that result in a portion of the interest being deferred and added to the principal outstanding. As a result, we may
receive less cash income on hybrid ARMs and ARMs than we need to pay interest on our related borrowings. These factors could
reduce our net interest income and cause us to suffer a loss.

Declines in value of the assets in which we invest will adversely affect our financial condition and results of operations, and
make it more costly to finance these assets.

We use our investments as collateral for our financings. A decline in their value, or perceived market uncertainty about their
value, could make it difficult for us to obtain financing on favorable terms or at all, or maintain our compliance with terms of any
financing arrangements already in place. Any fixed-rate securities we invest in generally will be more negatively affected by
increases in interest rates than adjustable-rate securities. Our investments in mortgage-related securities are recorded at fair value
with changes in fair value reported in other comprehensive income (a component of equity). As a result, a decline in fair values
of our mortgage-related securities could reduce both our comprehensive income and stockholders' equity. If market conditions
result in a decline in the fair value of our assets it will decrease the amounts we may borrow to purchase additional mortgage-
related investments, which may restrict our ability to increase our net income, and our financial condition and results of operations
could be adversely affected.
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Our hedging strategies may not be successful in mitigating the risks associated with changes in interest rates.

Subject to complying with REIT tax requirements, we employ techniques that limit, or "hedge," the adverse effects of changes
in interest rates on our repurchase agreements and our net book value. In general, our hedging strategy depends on our Manager's
view of our entire investment portfolio, consisting of assets, liabilities and derivative instruments, in light of prevailing market
conditions. Our hedging activities are generally designed to limit certain exposures and not to eliminate them. In addition, they
may be unsuccessful and we could misjudge the condition of our investment portfolio or the market. Our hedging activity will
vary in scope based on the level and volatility of interest rates and principal repayments, credit market conditions, the type of
assets held and other changing market conditions. 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. These techniques may include
entering into interest rate swap agreements, interest rate swaptions, TBAs, short sales, caps, collars, floors, forward contracts,
options, futures or other types of hedging transactions. We may conduct certain hedging transactions through a TRS, which may
subject those transactions to federal, state and, if applicable, local income tax.

There are no perfect hedging strategies, and interest rate hedging may fail to protect us from loss. Additionally, our business
model calls for accepting certain amounts of interest rate, mortgage spread, prepayment, extension, liquidity and other exposures
and thus some risks will generally not be hedged. Alternatively, our Manager may fail to properly assess a risk to our investment
portfolio or may fail to recognize a risk entirely, leaving us exposed to losses without the benefit of any offsetting hedging activities.
The derivative financial instruments we select may not have the effect of reducing our risk. The nature and timing of hedging
transactions may influence the effectiveness of these strategies. Poorly designed hedging strategies or improperly executed
transactions could actually increase our risk and losses. In addition, hedging activities could result in losses if the event against
which we hedge does not occur. For example, interest rate hedging could fail to protect us or adversely affect us because, among
other things:

*  interest rate hedging can be expensive, particularly during periods of rising and volatile interest rates;

« available interest rate hedges may not correspond directly with the interest rate risk for which protection is sought;

* the duration of the hedge may not match the duration of the related liability;

*  the amount of income that a REIT may earn from hedging transactions, other than hedging transactions that satisfy
certain requirements of the Internal Revenue Code or that are done through a TRS, to offset interest rate losses is
limited by federal tax provisions governing REITs;

» the party owing money in the hedging transaction may default on its obligation to pay;

« the credit quality of the party owing money on the hedge may be downgraded to such an extent that it impairs our
ability to sell or assign our side of the hedging transaction; and

* the value of derivatives used for hedging are adjusted from time to time in accordance with GAAP to reflect changes
in fair value, with downward adjustments, or "mark-to-market losses," reducing our stockholders' equity.

Furthermore, our hedging strategies may adversely affect us because hedging activities involve costs that we incur regardless
of'the effectiveness of the hedging activity. Those costs may be higher in periods of market volatility, both because the counterparties
to our derivative agreements may demand a higher payment for taking risks, and because repeated adjustments of our hedges
during periods of interest rate changes also may increase costs. We could incur significant hedging-related costs without any
corresponding economic benefits, especially if our hedging strategies are not effective.

Our hedging strategies are generally not designed to mitigate spread risk.

When the market spread widens between the yield on our agency securities and benchmark interest rates, our net book value
could decline if the value of our agency securities fall by more than the offsetting fair value increases on our hedging instruments
tied to the underlying benchmark interest rates. We refer to this as "spread risk" or "basis risk". The spread risk associated with
our mortgage assets and the resulting fluctuations in fair value of these securities can occur independent of changes in benchmark
interest rates and may relate to other factors impacting the mortgage and fixed income markets, such as actual or anticipated
monetary policy actions by the Federal Reserve, market liquidity, or changes in required rates of return on different assets.
Consequently, while we use interest rate swaps and other supplemental hedges to attempt to protect against moves in interest rates,
such instruments typically will not protect our net book value against spread risk, which could adversely affect our financial
condition and results of operations.

Changes in prepayment rates may adversely affect our profitability and are difficult to predict.

Our investment portfolio includes securities backed by pools of mortgage loans. For securities backed by pools of mortgage
loans, we receive payments, generally, from the payments that are made on these underlying mortgage loans. When borrowers
prepay their mortgage loans at rates that are faster or slower than expected, it results in prepayments that are faster or slower than
expected on our assets. These faster or slower than expected payments may adversely affect our profitability.
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We may purchase securities that have a higher interest rate than the then prevailing market interest rate. In exchange for this
higher interest rate, we may pay a premium to par value to acquire the security. In accordance with GAAP, we amortize this
premium over the expected term of the security based on our prepayment assumptions. If a security is prepaid in whole or in part
at a faster than expected rate, however, we must expense all or a part of the remaining unamortized portion of the premium that
was paid at the time of the purchase, which will adversely affect our profitability.

We also may purchase securities that have a lower interest rate than the then prevailing market interest rate. In exchange for
this lower interest rate, we may receive a discount to par value to acquire the security. We accrete this discount over the expected
term of the security based on our prepayment assumptions. If a security is prepaid at a slower than expected rate, however, we
must accrete the remaining portion of the discount at a slower than expected rate, which will result in a lower than expected yield
on securities purchased at a discount to par.

Moreover, if prepayment rates decrease due to a rising interest rate environment, the average life or duration of our fixed-
rate assets or the fixed-rate portion of the ARMs or other assets will generally extend. This could have a negative impact on our
results from operations, as our interest rate swap maturities are fixed and will, therefore, cover a smaller percentage of our funding
exposure on our mortgage assets to the extent that their average lives increase due to slower prepayments. This situation may also
cause the market value of our agency securities collateralized by fixed rate mortgages or hybrid ARMs to decline by more than
otherwise would be the case while most of our hedging instruments (with the exception of short TBA mortgage positions, interest-
only securities and certain other supplemental hedging instruments) would not receive any incremental offsetting gains. In extreme
situations, we may be forced to sell assets to maintain adequate liquidity, which could cause us to incur realized losses.

Although prepayment rates generally increase when interest rates fall and decrease when interest rates rise, changes in
prepayment rates are difficult to predict. Prepayments can also occur when borrowers sell the property and use the sale proceeds
to prepay the mortgage as part of a physical relocation or when borrowers default on their mortgages and the mortgages are prepaid
from the proceeds of a foreclosure sale of the property. Fannie Mae and Freddie Mac will generally, among other conditions,
purchase mortgages that are 120 days or more delinquent from mortgage-backed securities trusts when the cost of guarantee
payments to security holders, including advances of interest at the security coupon rate, exceeds the cost of holding the
nonperforming loans in their portfolios. Consequently, prepayment rates also may be affected by conditions in the housing and
financial markets, which may result in increased delinquencies on mortgage loans, the government-sponsored entities cost of
capital, general economic conditions and the relative interest rates on fixed and adjustable rate loans, which could lead to an
acceleration of the payment of the related principal. Additionally, changes in the government-sponsored entities' decisions as to
when to repurchase delinquent loans can materially impact prepayment rates.

In addition, the introduction of new government programs could increase the availability of mortgage credit to a large number
of homeowners in the United States, which we expect would impact the prepayment rates for the entire mortgage securities market,
but primarily for Fannie Mae and Freddie Mac agency securities. These new programs along with any new additional programs
or changes to existing programs may cause substantial uncertainty around the magnitude of changes in prepayment speeds. To the
extent that actual prepayment speeds differ from our expectations, it could adversely affect our operating results.

Market conditions may disrupt the historical relationship between interest rate changes and prepayment trends, which may
make it more difficult for our Manager to analyze our investment portfolio.

Our success depends, in part, on our Manager's ability to analyze the relationship of changing interest rates on prepayments
of the mortgage loans that underlie securities we may own. Changes in interest rates and prepayments affect the market price of
the assets that we purchase and any assets that we may hold at a given time. As part of our overall portfolio risk management, our
Manager analyzes interest rate changes and prepayment trends separately and collectively to assess their effects on our investment
portfolio. In conducting its analysis, our Manager depends on certain assumptions based upon historical trends with respect to the
relationship between interest rates and prepayments under normal market conditions. Dislocations in the residential mortgage
market and other developments may disrupt the relationship between the way that prepayment trends have historically responded
to interest rate changes and, consequently, may negatively impact our Manager's ability to (i) assess the market value of our
investment portfolio, (i) implement our hedging strategies and (iii) implement techniques to reduce our prepayment rate volatility,
which could materially adversely affect our financial condition and results of operations.

Actions of the U.S. Government, including the U.S. Congress, U.S. Federal Reserve, U.S. Treasury and other governmental
and regulatory bodies, to stabilize or reform the financial markets may not achieve the intended effect and may adversely affect
our business.

U.S. Government actions may not have a beneficial impact on the financial markets. To the extent the markets do not respond
favorably to any such actions by the U.S. Government or such actions do not function as intended, our business may not receive
the anticipated positive impact from the government actions and such result may have broad adverse market implications.
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In July 2010, the U.S. Congress enacted the Dodd Frank Wall Street Reform and Consumer Protection Act, or the Dodd-
Frank Act, in part to impose significant investment restrictions and capital requirements on banking entities and other organizations
that are significant to U.S. financial markets. For instance, the Dodd-Frank Act imposes significant restrictions on the proprietary
trading activities of certain banking entities and subjects other systemically significant organizations regulated by the U.S. Federal
Reserve to increased capital requirements and quantitative limits for engaging in such activities. The Dodd-Frank Act also seeks
to reform the asset-backed securitization market (including the mortgage-backed securities market) by requiring the retention of
a portion of the credit risk inherent in the pool of securitized assets and by imposing additional registration and disclosure
requirements. Certain of the new requirements and restrictions exempt agency securities, other government issued or guaranteed
securities, or other securities. The Dodd-Frank Act also imposes significant regulatory restrictions on the origination of residential
mortgage loans and will impact the formation of new issuances of mortgage-backed securities.

The Dodd-Frank Act has also created a new regulator, the Consumer Financial Protection Bureau, or the CFPB, which now
oversees many of the core laws which regulate the mortgage industry, including among others, the Real Estate Settlement Procedures
Act and the Truth in Lending Act. While the full impact of the Dodd-Frank Act and the role of the CFPB cannot be assessed until
all implementing regulations are released, the Dodd-Frank Act's extensive requirements may have a significant effect on the
financial markets. In addition, the Federal Reserve, the Federal Deposit Insurance Corporation and other regulatory entities are
currently in the process of implementing new, and possibly more stringent, capital rules on large financial institutions. These
new regulatory requirements, when implemented, could adversely affect the availability or terms of financing from our lender
counterparties and the availability or terms of mortgage-backed securities, both of which may have an adverse effect on our
financial condition and results of operations.

Pursuant to the terms of borrowings under master repurchase agreements, we are subject to margin calls that could result in
defaults or force us to sell assets under adverse market conditions or through foreclosure.

We enter into master repurchase agreements with a number of financial institutions. We borrow under these master repurchase
agreements to finance the assets for our investment portfolio. Pursuant to the terms of borrowings under our master repurchase
agreements, a decline in the value of the collateral may result in our lenders initiating margin calls. A margin call means that the
lender requires us to pledge additional collateral to re-establish the ratio of the value of the collateral to the amount of the borrowing.
The specific collateral value to borrowing ratio that would trigger a margin call is not set in the master repurchase agreements and
is not determined until we engage in a repurchase transaction under these agreements. Our fixed-rate collateral generally may be
more susceptible to margin calls as increases in interest rates tend to affect more negatively the market value of fixed-rate securities.
In addition, some collateral may be more illiquid than other instruments in which we invest, which could cause them to be more
susceptible to margin calls in a volatile market environment. Moreover, collateral that prepays more quickly increases the frequency
and magnitude of potential margin calls as there is a significant time lag between when the prepayment is reported (which reduces
the market value of the security) and when the principal payment is actually received. If we are unable to satisfy margin calls, our
lenders may foreclose on our collateral. The threat of or occurrence of a margin call could force us to sell, either directly or through
a foreclosure, our collateral under adverse market conditions. Because of the leverage we expect to have, we may incur substantial
losses upon the threat or occurrence of a margin call.

Our derivative agreements expose us to margin calls that could result in defaults or force us to sell assets under adverse market
conditions.

Our derivative agreements typically require that we pledge collateral on such agreements to our counterparties in a similar
manner as we are required to under our repurchase agreements. Our counterparties, or the clearing agency in the case of centrally
cleared interest rate swaps, typically have the sole discretion to determine the value of the derivative instruments and the value of
the collateral securing such instruments. In the event of a margin call, we must generally provide additional collateral on the same
business day.

Further, our derivative agreements may also contain cross default provisions under which a default under certain of our other
indebtedness in excess of a certain threshold amount causes an event of default under the agreement. Following an event of default,
we could be required to settle our obligations under the agreements at their termination values.

The threat of or occurrence of margin calls or the forced settlement of our obligations under our derivative agreements at
their termination values could force us to sell, either directly or through a foreclosure, our investments under adverse market
conditions. Because of the leverage we have, we may incur substantial losses upon the threat or occurrence of either of these
events.
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Increasingly restrictive rules and regulations adopted by the U.S. Commodity Futures Trading Commission and regulators of
other countries impose increased margin requirements and require additional operational and compliance costs, which could
negatively affect our financial condition and results of operations.

Title VII of the Dodd-Frank Act and the rules and regulations adopted and to be adopted by the U.S. Commodity Futures
Trading Commission (the "CFTC") introduce a comprehensive regulatory regime for swaps (as defined in the Commodity Exchange
Act, as amended). The new laws and regulations subject certain swaps to clearing and exchange trading requirements, and subject
us to new burdens, including but not limited to, margin requirements, reporting, record keeping and business conduct rules. The
final rules under Title VII, including those rules that have already been adopted, for both cleared and uncleared swap transactions
will impose increased margin requirements and require additional operational and compliance costs that will likely affect our
business and results of operations.

As we also enter into derivative agreements with non-U.S. counterparties, which are subject to increasingly restrictive local
regulations similar to the Dodd-Frank Act, we are required to follow some of these local regulations or help the non-U.S.
counterparties comply with these local regulations. For example, the EU's Regulation on OTC derivatives, central counterparties
and trade repositories (the "EMIR Regulation") came into force on August 16, 2012 and was implemented in the course of 2013
through a number of implementation measures. The EMIR Regulation has not yet been fully implemented. The EMIR Regulation
is intended, among other things, to reduce counterparty risk by requiring that all standardized over-the-counter derivatives meeting
specific thresholds be cleared through a central counterparty. In addition, OTC derivatives that are not centrally cleared will be
subject to margin requirements. It is possible that EMIR Regulation will result in increased costs for OTC derivative counterparties
and also lead to an increase in the costs of collateral. These increased trading costs and collateral costs may have an adverse impact
on our business and results of operations.

Asthe CFTC and regulators of other countries continue to promulgate new rules and regulations on derivatives, our derivative
agreements and ability to engage in derivative transactions with certain counterparties may be adversely affected, which could
negatively affect our financial condition and results of operations.

It may be uneconomical to "roll" our TBA dollar roll transactions or we may be unable to meet margin calls on our TBA
contracts, which could negatively affect our financial condition and results of operations.

We may utilize TBA dollar roll transactions as a means of investing in and financing agency mortgage-backed securities.
TBA contracts enable us to purchase or sell, for future delivery, agency securities with certain principal and interest terms and
certain types of collateral, but the particular agency securities to be delivered are not identified until shortly before the TBA
settlement date. Prior to settlement of the TBA contract we may choose to move the settlement of the securities out to a later date
by entering into an offsetting position (referred to as a "pair off"), net settling the paired off positions for cash, and simultaneously
purchasing a similar TBA contract for a later settlement date, collectively referred to as a "dollar roll." The agency securities
purchased for a forward settlement date under the TBA contract are typically priced at a discount to agency securities for settlement
in the current month. This difference (or discount) is referred to as the "price drop." The price drop is the economic equivalent
of net interest carry income on the underlying agency securities over the roll period (interest income less implied financing cost)
and is commonly referred to as "dollar roll income." Consequently, dollar roll transactions and such forward purchases of agency
securities represent a form of off-balance sheet financing and increase our "at risk" leverage.

Under certain market conditions, TBA dollar roll transactions may result in negative carry income whereby the agency
securities purchased for a forward settlement date under the TBA contract are priced at a premium to agency securities for settlement
in the current month. Additionally, the pace at which the Fed reduces or stops altogether its purchases of agency MBS under QE3
could adversely impact the dollar roll market. Under such conditions, it may be uneconomical to roll our TBA positions prior to
the settlement date and we could have to take physical delivery of the underlying securities and settle our obligations for cash.
We may not have sufficient funds or alternative financing sources available to settle such obligations. In addition, pursuant to the
margin provisions established by the Mortgage-Backed Securities Division ("MBSD") of the Fixed Income Clearing Corporation
we are subject to margin calls on our TBA contracts. Further, our prime brokerage agreements may require us to post additional
margin above the levels established by the MBSD. Negative carry income on TBA dollar roll transactions or failure to procure
adequate financing to settle our obligations or meet margin calls under our TBA contracts could result in defaults or force us to
sell assets under adverse market conditions or through foreclosure and adversely affect our financial condition and results of
operations.
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If lenders pursuant to our repurchase transactions default on their obligations to resell the underlying collateral back to us at
the end of the transaction term, or if the value of the collateral has declined by the end of the term or if we default on our
obligations under the transaction, we will lose money on these transactions.

When we engage in a repurchase transaction, we initially transfer securities or loans to the financial institution under one of
our master repurchase agreements in exchange for cash, and our counterparty is obligated to resell such assets to us at the end of
the term of the transaction, which is typically from 30 days to one year, but which may have terms from one day to up to five years
or more. The cash we receive when we initially sell the collateral is less than the value of that collateral, which is referred to as
the "haircut." As a result, we are able to borrow against a smaller portion of the collateral that we initially sell in these transactions.
Increased haircuts require us to post additional collateral. The haircut rates under our master repurchase agreements are not set
until we engage in a specific repurchase transaction under these agreements. If our counterparty defaults on its obligation to resell
collateral to us, we would incur a loss on the transaction equal to the amount of the haircut (assuming there was no change in the
value of the securities). Any losses we incur on our repurchase transactions could adversely affect our earnings, and, thus, our
cash available for distribution to our stockholders.

If we default on one of our obligations under a repurchase transaction, the counterparty can terminate the transaction and
cease entering into any other repurchase transactions with us. In that case, we would likely need to establish a replacement
repurchase facility with another financial institution in order to continue to leverage our investment portfolio and carry out our
investment strategy. We may not be able to secure a suitable replacement facility on acceptable terms or at all.

Further, financial institutions providing the repurchase agreements may require us to maintain a certain amount of cash
uninvested or to set aside non-leveraged assets sufficient to maintain a specified liquidity position which would allow us to satisfy
our collateral obligations. As a result, we may not be able to leverage our assets as fully as we would choose, which could reduce
our return on equity. If we are unable to meet these collateral obligations, our financial condition could deteriorate rapidly.
Additionally, our counterparties can unilaterally choose to cease entering into any further repurchase transactions with us.

Our rights under our repurchase agreements are subject to the effects of the bankruptcy laws in the event of the bankruptcy
or insolvency of us or our lenders under the repurchase agreements.

In the event of our insolvency or bankruptcy, certain repurchase agreements may qualify for special treatment under the U.S.
Bankruptcy Code, the effect of which, among other things, would be to allow the lender under the applicable repurchase agreement
to avoid the automatic stay provisions of the U.S. Bankruptcy Code and to foreclose on the collateral agreement without delay.
In the event of the insolvency or bankruptcy of a lender during the term of a repurchase agreement, the lender may be permitted,
under applicable insolvency laws, to repudiate the contract, and our claim against the lender for damages may be treated simply
as an unsecured creditor. In addition, if the lender is a broker or dealer subject to the Securities Investor Protection Act of 1970,
or an insured depository institution subject to the Federal Deposit Insurance Act, our ability to exercise our rights to recover our
assets under a repurchase agreement or to be compensated for any damages resulting from the lender's insolvency may be further
limited by those statutes. These claims would be subject to significant delay and, if and when received, may be substantially less
than the damages we actually incur.

Our use of derivative agreements may expose us to counterparty risk.

Hedging instruments often are not traded on regulated exchanges, guaranteed by an exchange or its clearinghouse, or regulated
by any U.S. or foreign governmental authorities and involves risks and costs that could result in material losses. Consequently,
there may not be requirements with respect to record keeping, financial responsibility or segregation of customer funds and
positions. Furthermore, the enforceability of agreements underlying hedging transactions may depend on compliance with
applicable statutory and commodity and other regulatory requirements and, depending on the domicile of the counterparty,
applicable international requirements. Consequently, if a counterparty fails to perform under a derivative agreement we could
incur a significant loss.

For example, if a swap counterparty under an interest rate swap agreement that we enter into as part of our hedging strategy
cannot perform under the terms of the interest rate swap agreement, we may not receive payments due under that agreement, and,
thus, we may lose any potential benefit associated with the interest rate swap. Additionally, we may also risk the loss of any
collateral we have pledged to secure our obligations under these swap agreements if the counterparty becomes insolvent or files
for bankruptcy. Similarly, if an interest rate swaption counterparty fails to perform under the terms of the interest rate swaption
agreement, in addition to not being able to exercise or otherwise cash settle the agreement, we could also incur a loss for the
premium paid for that swaption.
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Continued adverse developments in the broader residential mortgage market may adversely affect the value of our investments.

Since 2008, the residential mortgage market in the United States has experienced a variety of unprecedented difficulties and
changed economic conditions, including defaults, credit losses and liquidity concerns. Many of these conditions are expected to
continue in 2014 and beyond. These factors have impacted investor perception of the risk associated with real estate related assets,
including mortgage-related investments. As a result, values for these assets have experienced a certain amount of volatility. Further
increased volatility and deterioration in the broader residential mortgage and RMBS markets may adversely affect the performance
and market value of the assets in which we invest.

The risks associated with our business may be more severe during economic recessions and are compounded by declining
real estate values. Declining real estate values will likely reduce the level of new mortgage loan originations since borrowers often
use appreciation in the value of their existing properties to support the purchase of additional properties. Borrowers will also be
less able to pay principal and interest on loans underlying the securities in which we invest if the value of residential real estate
weakens further. Any sustained period of increased payment delinquencies, foreclosures or losses could increase the rate that the
GSEs buy out the delinquent loans from pools underlying the agency securities in which we invest, resulting in an increased rate
of prepayments that could adversely affect our net interest income from our agency securities, which could have an adverse effect
on our financial condition, results of operations and our ability to make distributions to our stockholders.

An increase in interest rates may cause a decrease in the volume of newly issued, or an increase in investor demand for,
mortgages, which could adversely affect our ability to acquire assets that satisfy our investment objectives and to generate
income and pay dividends, while a decrease in interest rates may cause an increase in the volume of newly issued, or a decrease
in investor demand for, mortgages, which could negatively affect the valuations for our investments and may adversely affect
our liquidity.

A reduction in the volume of mortgage loans originated may affect the volume of investments available to us, which could
affect our ability to acquire assets that satisfy our investment objectives. An increase in the volume of mortgage loans originated
may negatively impact the valuation for our investment portfolio. A negative impact on valuations of our assets could have an
adverse impact on our liquidity profile in the event that we are required to post margin under our repurchase agreements, which
could materially and adversely impact our business.

We operate in a highly competitive market for investment opportunities and our competitors may be able to compete more
effectively for investment opportunities than we can. This competition may limit our ability to acquire desirable investments
in our target assets and could affect the pricing of these investments.

A number of entities compete with us to make investments. We compete with other REITs and public and private funds,
including those that may be managed by affiliates of American Capital, such as American Capital Mortgage Investment Corp.,
commercial and investment banks, commercial finance and insurance companies and other financial institutions. Our competitors
may have greater financial, technical and marketing resources than we do. Some competitors may have a lower cost of funds than
we do or access to funding sources that may not be available to us. Many of our competitors are not subject to the operating
constraints associated with REIT tax compliance and maintenance of an exemption from the Investment Company Act. In addition,
some of our competitors may have higher risk tolerances or different risk assessments, which may allow them to consider a wider
variety of investments and establish more relationships than we can. Furthermore, competition for investments in mortgage-related
investments may lead to the price of such assets increasing, which may further limit our ability to generate desired returns. The
competitive pressures we face could have a material adverse effect on our business, financial condition and results of operations.
Also, as a result of this competition, we may not be able to take advantage of attractive investment opportunities from time to
time, and we may not be able to identify and make investments that are consistent with our investment objectives.

We may change our targeted investments, investment guidelines and other operational policies without stockholder consent,
which may adversely affect the market price of our common stock and our ability to make distributions to stockholders.

We may change our targeted investments and investment guidelines at any time, including a change that would permit us to
invest in other mortgage related investments, without the consent of our stockholders, which could result in our making investments
that are different from, and possibly riskier than, the investments described herein. Our Board of Directors also determines our
other operational policies and may amend or revise such policies, including our policies with respect to our REIT qualification,
acquisitions, dispositions, operations, indebtedness and distributions, or approve transactions that deviate from these policies,
without a vote of, or notice to, our stockholders. A change in our targeted investments, investment guidelines and other operational
policies may increase our exposure to interest rate, spread, default, credit, prepayment, extension, liquidity and other risks as well
as exposure to real estate market fluctuations, all of which could adversely affect the market price of our common stock and our
ability to make distributions to our common and and preferred stockholders.

23



Our investments in the common stock of other publicly traded mortgage REITs expose us to incremental risks and costs and
may adversely affect our financial condition and results of operations.

The mortgage REITs in which we invest primarily invest in agency MBS on a leveraged basis and utilize short-term repurchase
agreements as their primary source of funding and, therefore, are exposed to similar risk factors as those described herein. In
addition, our investments in other mortgage REITs expose us to incremental risks and costs due to our lack of control, lack of
transparency into their underlying investment portfolios and business operations, stock market volatility and additional management
fees, which could adversely affect our financial condition and results of operations.

Our investments are recorded at fair value, and quoted prices or observable inputs may not be available to determine such
value, resulting in the use of significant unobservable inputs to determine value.

The values of our investments may not be readily determinable or ultimately realizable. We measure the fair value of our
investments quarterly, in accordance with guidance set forth in FASB Accounting Standards Codification ("ASC") Topic 820, Fair
Value Measurements and Disclosures. Ultimate realization of the value of an asset depends to a great extent on economic and
other conditions that are beyond the control of our Manager, our Company or our Board of Directors. Further, fair value is only
an estimate based on good faith judgment of the price at which an investment can be sold since market prices of investments can
only be determined by negotiation between a willing buyer and seller. If we were to liquidate a particular asset, the realized value
may be more than or less than the amount at which such asset is valued. Accordingly, the value of our common stock could be
adversely affected by our determinations regarding the fair value of our investments, whether in the applicable period or in the
future. Additionally, such valuations may fluctuate over short periods of time.

Our Manager's determination of the fair value of our investments includes inputs provided by third-party dealers and pricing
services. Valuations of certain investments in which we invest may be difficult to obtain or unreliable. In general, dealers and
pricing services heavily disclaim their valuations. Dealers may claim to furnish valuations only as an accommodation and without
special compensation, and so they may disclaim any and all liability for any direct, incidental, or consequential damages arising
out of any inaccuracy or incompleteness in valuations, including any act of negligence or breach of any warranty. Depending on
the complexity and illiquidity of a security, valuations of the same security can vary substantially from one dealer or pricing service
to another. Therefore, our results of operations for a given period could be adversely affected if our determinations regarding the
fair market value of these investments are materially different than the values that we ultimately realize upon their disposal.

The federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in laws and regulations
affecting the relationship between these agencies and the U.S. Government, may adversely affect our business.

The payments of principal and interest we receive on the agency securities in which we may invest are guaranteed by Fannie
Mae, Freddie Mac or Ginnie Mae. Fannie Mae and Freddie Mac are GSEs, but their guarantees are not backed by the full faith
and credit of the United States. Ginnie Mae is part of a U.S. Government agency and its guarantees are backed by the full faith
and credit of the United States.

In response to general market instability and, more specifically, the financial conditions of Fannie Mae and Freddie Mac, in
July 2008, the Housing and Economic Recovery Act of 2008, or HERA, established FHFA as the new regulator for Fannie Mae
and Freddie Mac. In September 2008, the U.S. Treasury, the FHFA and the U.S. Federal Reserve announced a comprehensive
action plan to help stabilize the financial markets, support the availability of mortgage financing and protect taxpayers. Under this
plan, among other things, the FHFA was appointed as conservator of both Fannie Mae and Freddie Mac, allowing the FHFA to
control the actions of the two GSEs, without forcing them to liquidate, which would be the case under receivership. Importantly,
the primary focus of the plan was to increase the availability of mortgage financing by allowing these GSEs to continue to grow
their guarantee business without limit, while limiting the size of their retained mortgage and agency security portfolios and requiring
that these portfolios be reduced over time.

Although the U.S. Government has committed to support the positive net worth of Fannie Mae and Freddie Mac, the two
GSEs could default on their guarantee obligations, which would materially and adversely affect the value of our agency securities.
Accordingly, if these government actions are inadequate and the GSEs continue to suffer losses or cease to exist, our business,
operations and financial condition could be materially and adversely affected.

In addition, the future roles of Fannie Mae and Freddie Mac could be significantly reduced and the nature of their guarantee
obligations could be considerably limited relative to historical measurements. Any such changes to the nature of their guarantee
obligations could re-define what constitutes an agency security and could have broad adverse implications for the market and our
business, operations and financial condition.

We could be negatively affected in a number of ways depending on the manner in which related events unfold for Fannie
Mae and Freddie Mac. We rely on our agency securities as collateral for our financings. Any decline in the value of agency
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securities, or perceived market uncertainty about their value, could make it more difficult for us to obtain financing on favorable
terms or at all, or to maintain our compliance with the terms of any financing transactions for such investments. Further, the current
support provided by the U.S. Treasury to Fannie Mae and Freddie Mac, and any additional support it may provide in the future,
could have the effect of lowering the interest rates we expect to receive from agency securities, thereby tightening the spread
between the interest we earn on our agency securities and the cost of financing those assets. A reduction in the supply of agency
securities could also negatively affect the pricing of agency securities by reducing the spread between the interest we earn on our
investment portfolio of agency securities and our cost of financing that portfolio.

Future legislation could change the relationship between Fannie Mae and Freddie Mac and the U.S. Government, and could
also nationalize, privatize, or eliminate these entities entirely. Any law affecting these GSEs may create market uncertainty and
have the effect of reducing the actual or perceived credit quality of securities issued or guaranteed by Fannie Mae or Freddie Mac.
Moreover, if the guarantee obligations of Freddie Mac or Fannie Mae were repudiated by FHFA, payments of principal and/or
interest to holders of agency securities issued by Freddie Mac or Fannie Mae would be reduced in the event of any borrower's late
payments or failure to pay or a servicer's failure to remit borrower payments to the trust. In that case, trust administration and
servicing fees could be paid from mortgage payments prior to distributions to holders of agency securities. Any actual direct
compensatory damages owed due to the repudiation of Freddie Mac or Fannie Mae's guarantee obligations may not be sufficient
to offset any shortfalls experienced by holders of agency securities.

As a result, such laws or changes could increase the risk of loss on our investments in agency mortgage investments
guaranteed by Fannie Mae and/or Freddie Mac and could adversely impact the market for such securities and spreads at which
they trade. All of the foregoing could materially and adversely affect our financial condition and results of operations.

Mortgage loan modification and refinancing programs and future legislative action may adversely affect the value of, and our
returns on, agency mortgage-backed securities.

The U.S. Government, through the U.S. Federal Reserve, the FHA, and the Federal Deposit Insurance Corporation, has
implemented a number of federal programs designed to assist homeowners, including the Home Affordable Modification Program,
or HAMP, which provides homeowners with assistance in avoiding residential mortgage loan foreclosures, the Hope for
Homeowners Program, or H4H Program, which allows certain distressed borrowers to refinance their mortgages into FHA-insured
loans in order to avoid residential mortgage loan foreclosures, and the Home Affordable Refinance Program, or HARP, which for
loans sold or guaranteed by the GSEs on or prior to May 31, 2009, allows borrowers who are current on their mortgage payments
to refinance and reduce their monthly mortgage payments, with no current loan-to-value ratio upper limit and without requiring
new mortgage insurance. HAMP, the H4H Program and other loss mitigation programs may involve, among other things, the
modification of mortgage loans to reduce the principal amount of the loans (through forbearance and/or forgiveness) and/or the
rate of interest payable on the loans, or the extension of payment terms of the loans. These loan modification programs, future
legislative or regulatory actions, including possible amendments to the bankruptcy laws, which result in the modification of
outstanding residential mortgage loans, as well as changes in the requirements necessary to qualify for refinancing mortgage loans
with Fannie Mae, Freddie Mac or Ginnie Mae, may adversely affect the value of, and the returns on, agency mortgage-backed
securities that we may purchase.

Risks Related to Our Relationship with Our Manager and American Capital

There are conflicts of interest in our relationship with our Manager and American Capital.

Because we have no employees, our Manager is responsible for making all of our investment decisions. Certain of our and
our Manager's officers are employees of American Capital or its affiliates and these persons do not devote their time exclusively
to us. Our Manager's Investment Committee consists of Messrs. Wilkus, Erickson, Flax, Kain and McHale, each of whom is an
officer of American Capital or the parent company of our Manager and has significant responsibilities to American Capital and
certain of its portfolio companies, affiliated entities or managed funds. Mr. Kain is our President and Chief Investment Officer
and also serves as the President of our Manager and as the President and a member of its parent company. Mr. Kain is also the
President and Chief Investment Officer of American Capital Mortgage Investment Corp. and the President of its manager. Thus,
he has, and may in the future have, significant responsibilities for other funds that are managed by the parent company of our
Manager or entities affiliated therewith. In addition, because certain of our and our Manager's officers are also responsible for
providing services to American Capital and/or certain of its portfolio companies, affiliated entities or managed funds, they may
not devote sufficient time to the management of our business operations.

Additionally, our Manager is a wholly-owned subsidiary of American Capital Mortgage Management, LLC, which is also
the parent company of the external manager of American Capital Mortgage Investment Corp., a publicly-traded REIT that invests
in agency mortgage investments, non-agency mortgage investments and mortgage related investments and may compete with us
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for purchases of agency mortgage-related investments. American Capital Mortgage Management, LLC is a subsidiary of American
Capital Asset Management, LLC, which is a wholly-owned portfolio company of American Capital. There are no restrictions on
American Capital that prevent American Capital from sponsoring another investment vehicle that competes with us. Accordingly,
American Capital or one or more of its affiliates may also compete with us for investments, except that American Capital has
agreed that so long as our Manager or affiliate of American Capital continues to manage our company, it will not sponsor another
investment vehicle that invests predominantly in whole pool agency mortgage-backed securities.

Although our Manager and its affiliates have policies in place that seek to mitigate the effects of conflicts of interest, including
any potential conflict relating to the allocation of certain types of securities that meet our investment objectives and those of other
managed funds or affiliates of our Manager, these policies do not eliminate the conflicts of interest that our officers and the officers
and employees of our Manager and its affiliates face in making investment decisions on behalf of American Capital, any other
American Capital-sponsored investment vehicles and us. Further, we do not have any agreement or understanding with American
Capital that would give us any priority over American Capital, any of its affiliates, or any such American Capital-sponsored
investment vehicle in opportunities to invest in mortgage-related investments. Accordingly, we may compete for access to the
benefits that we expect from our relationship with our Manager and American Capital.

Our management agreement was not negotiated on an arm's-length basis and the terms, including fees payable, may not be
as favorable to us as if they were negotiated with an unaffiliated third party.

The management agreement was originally negotiated between related parties, and we did not have the benefit of arm's-
length negotiations of the type normally conducted with an unaffiliated third party. The terms of the management agreement,
including fees payable, may not reflect the terms that we may have received if it were negotiated with an unrelated third party. In
addition, we may choose not to enforce, or to enforce less vigorously, our rights under the management agreement because of our
desire to maintain our ongoing relationship with our Manager.

We are completely dependent upon our Manager and certain personnel of American Capital or the parent company of our
Manager who provide services to us through the management agreement and the administrative services agreement and we
may not find suitable replacements for our Manager and these personnel if the management agreement and the administrative
services agreement are terminated or such personnel are no longer available to us.

Because we have no employees or separate facilities, we are completely dependent on our Manager and its affiliates to
conduct our operations pursuant to the management agreement. Our Manager does not have any employees and relies upon certain
employees of its parent company and American Capital to conduct our day-to-day operations pursuant to an administrative services
agreement. Under the administrative services agreement, our Manager is provided with those services and resources necessary
for our Manager to perform its obligations and responsibilities under the management agreement in exchange for certain fees
payable by our Manager. Neither the administrative services agreement nor the management agreement requires our Manager or
its parent company or American Capital to dedicate specific personnel to our operations. It also does not require any specific
personnel of our Manager or its parent company or American Capital to dedicate a specific amount of time to our business.
Additionally, because our Manager is relying upon American Capital, we may be negatively impacted by events or factors that
negatively impact American Capital's business, financial condition or results of operations.

If we terminate the management agreement without cause, we may not, without the consent of our Manager, employ any
employee of the Manager or any of its affiliates, including American Capital, or any person who has been employed by our Manager
or any of its affiliates at any time within the two-year period immediately preceding the date on which the person commences
employment with us for two years after such termination of the management agreement. We believe that the successful
implementation of our investment, financing and hedging strategies depends upon the experience of certain of American Capital
and our Manager's officers. American Capital or the parent company of our Manager has entered into retention agreements with
certain of these officers. However, none of these individuals' continued service is guaranteed. Furthermore, if the management
agreement is terminated or these individuals leave the parent company of our Manager or American Capital, we may be unable
to execute our business plan.

We have no recourse to American Capital if it does not fulfill its obligations under the administrative services agreement.

Neither we nor our Manager have any employees or separate facilities. Our day-to-day operations are conducted by employees
of American Capital or the parent company of our Manager pursuant to an administrative services agreement among our Manager,
its parent company and American Capital. Under the administrative services agreement, our Manager is also provided with the
services and other resources necessary for our Manager to perform its obligations and responsibilities under the management
agreement in exchange for certain fees payable by our Manager. Although the administrative services agreement may not be
terminated unless the management agreement has been terminated pursuant to its terms, American Capital and the parent company
of our Manager may assign their rights and obligations thereunder to any of their affiliates, including American Capital Asset
Management, LLC, the majority member of the parent company of our Manager. In addition, because we are not a party to the
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administrative services agreement, we do not have any recourse to American Capital or the parent company of our Manager if
they do not fulfill their obligations under the administrative services agreement or if they elect to assign the agreement to one of
their affiliates. Also, our Manager only has nominal assets and we will have limited recourse against our Manager under the
Management Agreement to remedy any liability to us from a breach of contract or fiduciary duties.

If we elect not to renew the management agreement without cause, we would be required to pay our Manager a substantial
termination fee. These and other provisions in our management agreement make non-renewal of our management agreement
difficult and costly.

Electing not to renew the management agreement without cause would be difficult and costly for us. With the consent of the
majority of the independent members of our Board of Directors, we may elect not to renew our management agreement upon the
expiration of any automatic annual renewal term, upon 180-days prior written notice. If we elect not to renew the management
agreement because of a decision by our Board of Directors that the management fee is unfair, our Manager has the right to
renegotiate a mutually agreeable management fee. If we elect to not renew the management agreement without cause, we are
required to pay our Manager a termination fee equal to three times the average annual management fee earned by our Manager
during the prior 24-month period immediately preceding the most recently completed month prior to the effective date of
termination. These provisions may increase the effective cost to us of electing to not renew the management agreement.

Our Manager's management fee is based on the amount of our Equity and is payable regardless of our performance.

Our Manager is entitled to receive a monthly management fee from us that is based on the amount of our Equity (as defined
in our management agreement), regardless of the performance of our investment portfolio. For example, we would pay our Manager
a management fee for a specific period even if we experienced a net loss during the same period. The amount of the monthly
management fee is equal to one-twelfth of 1.25% of our Equity and therefore is only increased or decreased by changes in our
Equity. Increases to our Equity, and a corresponding increase to our management fee, will primarily result from equity issuances
and realization of gains from our investment portfolio, whereas decreases to our Equity, and a corresponding decrease to our
management fee, will primarily result from repurchases of our common stock and realization of losses on our investment portfolio,
each of which could result in a conflict of interest between our Manager and our stockholders with respect to the timing and terms
of our equity issuances, share repurchases and realization of gains and losses on our investment portfolio. Thus, while our
stockholders bear the risk of our future equity issuances reducing the price of our common stock and diluting the value of their
stock holdings in us, the compensation payable to our Manager will increase as a result of future issuances of our equity securities.
Our Manager's entitlement to substantial nonperformance-based compensation may reduce its incentive to devote sufficient time
and effort to seeking investments that provide attractive risk-adjusted returns for our investment portfolio. This in turn could harm
our ability to make distributions to our stockholders and the market price of our common stock.

Our Manager's liability is limited under the management agreement, and we have agreed to indemnify our Manager against
certain liabilities.

The management agreement provides that our Manager will not assume any responsibility other than to provide the services
specified in the management agreement. The agreement further provides that our Manager is not responsible for any action of our
Board of Directors in following or declining to follow its advice or recommendations. In addition, our Manager and its respective
affiliates, managers, officers, directors, employees and members will be held harmless from, and indemnified by us against, certain
liabilities on customary terms.

Our results are dependent upon the efforts of our Manager.

Our Manager's success, which is largely determinative of our own success, depends on many factors, including the availability
of attractive risk-adjusted investment opportunities that satisfy our targeted investment strategies and then identifying and
consummating them on favorable terms, the level and volatility of interest rates, its ability to access on our behalf short-term and
long-term financing on favorable terms and conditions in the financial markets, real estate market and the economy, as to which
no assurances can be given. In addition, our Manager may face substantial competition for attractive investment opportunities.
Our Manager may not be able to successfully cause us to make investments with attractive risk-adjusted returns.

Risks Related to Our Taxation as a REIT

If we fail to remain qualified as a REIT, we will be subject to tax as a regular corporation and could face a substantial tax
liability, which would reduce the amount of cash available for distribution to our stockholders.

We operate in a manner that allows us to qualify as a REIT for federal income tax purposes. Although we do not intend to
request a ruling from the IRS as to our REIT qualification, we have received an opinion of Skadden, Arps, Slate, Meagher & Flom
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LLP with respect to our qualification as a REIT. Investors should be aware, however, that opinions of counsel are not binding on
the IRS or any court. The opinion of Skadden, Arps, Slate, Meagher & Flom LLP represents only the view of our counsel based
on our counsel's review and analysis of existing law and on certain representations as to factual matters and covenants made by
us and our Manager, including representations relating to the values of our assets and the sources of our income. The opinion is
expressed as of the date issued and does not cover subsequent periods. Skadden, Arps, Slate, Meagher & Flom LLP hasno obligation
to advise us or the holders of our common stock of any subsequent change in the matters stated, represented or assumed, or of
any subsequent change in applicable law. Furthermore, both the validity of the opinion of Skadden, Arps, Slate, Meagher & Flom
LLP, and our qualification as a REIT depend on our satisfaction of certain asset, income, organizational, distribution, stockholder
ownership and other requirements on a continuing basis, the results of which are not monitored by Skadden, Arps, Slate, Meagher &
Flom LLP. Our ability to satisfy the asset tests depends upon our analysis of the characterization and fair market values of our
assets, some of which are not susceptible to a precise determination, and for which we will not obtain independent appraisals. Our
compliance with the annual REIT income and quarterly asset requirements also depends upon our ability to successfully manage
the composition of our income and assets on an ongoing basis. Moreover, the proper classification of an instrument as debt or
equity for federal income tax purposes may be uncertain in some circumstances, which could affect the application of the REIT
qualification requirements as described below. Accordingly, there can be no assurance that the IRS will not contend that our
interests in subsidiaries or in securities of other issuers will not cause a violation of the REIT requirements.

If we were to fail to qualify as a REIT in any taxable year, we would be subject to federal income tax, including any applicable
alternative minimum tax, on our taxable income at regular corporate rates, and dividends paid to our stockholders would not be
deductible by us in computing our taxable income. Any resulting corporate tax liability could be substantial and would reduce the
amount of cash available for distribution to our stockholders, which in turn could have an adverse impact on the value of our
common stock. Unless we were entitled to relief under certain Internal Revenue Code provisions, we also would be disqualified
from taxation as a REIT for the four taxable years following the year in which we failed to qualify as a REIT.

Distributions payable by REITs do not qualify for the reduced tax rates available for some dividends.

The maximum tax rate applicable to income from "qualified dividends" payable to domestic stockholders that are individuals,
trusts and estates is currently 20%. Distributions of ordinary income payable by REITs, however, generally are not eligible for the
reduced rates. Although this legislation does not adversely affect the taxation of REITs or distributions payable by REITs, the
more favorable rates applicable to regular corporate qualified dividends could cause investors who are individuals, trusts and
estates to perceive investments in REITs to be relatively less attractive than investments in the stocks of non-REIT corporations
that pay dividends, which could adversely affect the value of the stock of REITs, including our common stock.

REIT distribution requirements could adversely affect our ability to execute our business plan.

We generally must distribute annually at least 90% of our taxable income, subject to certain adjustments and excluding any
net capital gain, in order for federal corporate income tax not to apply to earnings that we distribute. To the extent that we satisfy
this distribution requirement, but distribute less than 100% of our taxable income, we will be subject to federal corporate income
tax on our undistributed taxable income. In addition, we will be subject to a non-deductible 4% excise tax if the actual amount
distributed to our stockholders in a calendar year is less than a minimum amount specified under federal tax laws. We intend to
make distributions to our stockholders to comply with the REIT qualification requirements of the Internal Revenue Code.

From time to time, we may generate taxable income greater than our income for financial reporting purposes prepared in
accordance with GAAP, or differences in timing between the recognition of taxable income and the actual receipt of cash may
occur. For example, if we purchase agency securities at a discount, we are generally required to accrete the discount into taxable
income prior to receiving the cash proceeds of the accreted discount at maturity. Additionally, if we incur capital losses in excess
of capital gains, such net capital losses are not allowed to reduce our taxable income for purposes of determining our distribution
requirement. Such net capital losses may be carried forward for a period of up to five years and applied against future capital gains
subject to the limitation of our ability to generate sufficient capital gains, which cannot be assured. If we do not have other funds
available in these situations we could be required to borrow funds on unfavorable terms, sell investments at disadvantageous prices
or distribute amounts that would otherwise be invested in future acquisitions to make distributions sufficient to maintain our
qualification as a REIT, or avoid corporate income tax and the 4% excise tax in a particular year. These alternatives could increase
our costs or reduce our stockholders' equity. Thus, compliance with the REIT requirements may hinder our ability to grow, which
could adversely affect the value of our common stock.

We may in the future choose to pay dividends in our own stock, in which case you may be required to pay income taxes in
excess of the cash dividends you receive.

We may in the future distribute taxable dividends that are payable in cash and shares of our common stock at the election
of each stockholder. Taxable stockholders receiving such dividends will be required to include the full amount of the dividend as
ordinary income to the extent of our current and accumulated earnings and profits for U.S. federal income tax purposes. As a
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result, stockholders may be required to pay income taxes with respect to such dividends in excess of the cash dividends received.
If a U.S. stockholder sells the stock that it receives as a dividend in order to pay this tax, the sales proceeds may be less than the
amount included in income with respect to the dividend, depending on the market price of our stock at the time of the sale.
Furthermore, with respect to certain non-U.S. stockholders, we may be required to withhold U.S. tax with respect to such dividends,
including inrespect of all or a portion of such dividend that is payable in stock. In addition, if a significant number of our stockholders
determine to sell shares of our common stock in order to pay taxes owed on dividends, it may put downward pressure on the
trading price of our common stock.

Even if we remain qualified as a REIT, we may face other tax liabilities that reduce our cash flow.

Even if we remain qualified for taxation as a REIT, we may be subject to certain federal, state and local taxes on our income
and assets, including taxes on any undistributed income, tax on income from some activities conducted as a result of a foreclosure,
excise taxes, state or local income, property and transfer taxes, such as mortgage recording taxes, and other taxes. In addition, in
order to meet the REIT qualification requirements, prevent the recognition of certain types of non-cash income, or to avert the
imposition of a 100% tax that applies to certain gains derived by a REIT from dealer property or inventory, we may hold some of
our assets through our TRS or other subsidiary corporations that will be subject to corporate level income tax at regular rates. In
addition, if we lend money to a TRS, the TRS may be unable to deduct all or a portion of the interest paid to us, which could result
in an even higher corporate level tax liability. Any of these taxes would decrease cash available for distribution to our stockholders.

Complying with REIT requirements may cause us to forgo otherwise attractive opportunities.

To remain qualified as a REIT for federal income tax purposes, we must continually satisfy tests concerning, among other
things, the sources of our income, the nature and diversification of our assets, the amounts that we distribute to our stockholders
and the ownership of our stock. We may be required to make distributions to stockholders at disadvantageous times or when we
do not have funds readily available for distribution, and may be unable to pursue investments that would be otherwise advantageous
to us in order to satisfy the source-of-income or asset-diversification requirements for qualifying as a REIT. Thus, compliance
with the REIT requirements may hinder our ability to make and, in certain cases, to maintain ownership of, certain attractive
investments.

Complying with REIT requirements may force us to liqguidate otherwise attractive investments.

To remain qualified as a REIT, we must ensure that at the end of each calendar quarter, at least 75% of the value of our assets
consists of cash, cash items, government securities and qualified real estate assets. The remainder of our investment in securities
(other than government securities and qualified real estate assets) generally cannot include more than 10% of the outstanding
voting securities of any one issuer or more than 10% of the total value of the outstanding securities of any one issuer. In addition,
in general, no more than 5% of the value of our assets (other than government securities and qualified real estate assets) can consist
of the securities of any one issuer, and no more than 25% of the value of our total assets can be represented by securities of one
or more TRSs. If we fail to comply with these requirements at the end of any calendar quarter, we must correct the failure within
30 days after the end of the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification
and suffering adverse tax consequences. As a result, we may be required to liquidate from our investment portfolio otherwise
attractive investments. These actions could have the effect of reducing our income and amounts available for distribution to our
stockholders.

The failure of assets subject to repurchase agreements to qualify as real estate assets could adversely affect our ability to remain
qualified as a REIT.

We enter into certain financing arrangements that are structured as sale and repurchase agreements pursuant to which we
nominally sell certain of our assets to a counterparty and simultaneously enter into an agreement to repurchase these assets at a
later date in exchange for a purchase price. Economically, these agreements are financings that are secured by the assets sold
pursuant thereto. We believe that we would be treated for REIT asset and income test purposes as the owner of the assets that are
the subject of any such sale and repurchase agreement notwithstanding that such agreement may transfer record ownership of the
assets to the counterparty during the term of the agreement. It is possible, however, that the IRS could assert that we did not own
the assets during the term of the sale and repurchase agreement, in which case we could fail to remain qualified as a REIT.

Distributions to tax-exempt investors may be classified as unrelated business taxable income.

Neither ordinary nor capital gain distributions with respect to our common stock nor gain from the sale of common stock
should generally constitute unrelated business taxable income to a tax-exempt investor. However, there are certain exceptions to
this rule. In particular:

29



»  part of the income and gain recognized by certain qualified employee pension trusts with respect to our common
stock may be treated as unrelated business taxable income if shares of our common stock are predominantly held by
qualified employee pension trusts, and we are required to rely on a special look-through rule for purposes of meeting
one of the REIT ownership tests, and we are not operated in a manner to avoid treatment of such income or gain as
unrelated business taxable income;

»  part of the income and gain recognized by a tax-exempt investor with respect to our common stock would constitute
unrelated business taxable income if the investor incurs debt in order to acquire the common stock;

» part or all of the income or gain recognized with respect to our common stock by social clubs, voluntary employee
benefit associations, supplemental unemployment benefit trusts and qualified group legal services plans which are
exempt from federal income taxation under the Internal Revenue Code may be treated as unrelated business taxable
income; and

*  to the extent that we are (or a part of us, or a disregarded subsidiary of ours, is) a "taxable mortgage pool," or if we
hold residual interests in a REMIC, a portion of the distributions paid to a tax-exempt stockholder that is allocable
to excess inclusion income may be treated as unrelated business taxable income.

Liquidation of assets may jeopardize our REIT qualification or create additional tax liability for us.

To remain qualified as a REIT, we must comply with requirements regarding the composition of our assets and our sources
of income. If we are compelled to liquidate our investments to repay obligations to our lenders, we may be unable to comply with
these requirements, ultimately jeopardizing our qualification as a REIT, or we may be subject to a 100% tax on any resultant gain
if we sell assets that are treated as dealer property or inventory.

Complying with REIT requirements may limit our ability to hedge effectively and may cause us to incur tax liabilities.

The REIT provisions of the Internal Revenue Code could substantially limit our ability to hedge our liabilities. Any income
from a properly designated hedging transaction we enter into to manage risk of interest rate changes with respect to borrowings
made or to be made, or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets generally does not
constitute "gross income" for purposes of the 75% or 95% gross income tests. To the extent that we enter into other types of
hedging transactions, the income from those transactions is likely to be treated as non-qualifying income for purposes of both of
the gross income tests. As a result of these rules, we may have to limit our use of advantageous hedging techniques or implement
those hedges through our TRS. This could increase the cost of our hedging activities because our TRS would be subject to tax on
gains or expose us to greater risks associated with changes in interest rates than we would otherwise want to bear. In addition,
losses in our TRS will generally not provide any tax benefit, except for being carried forward against future taxable income in the
TRS.

Uncertainty exists with respect to the treatment of our TBAs for purposes of the REIT asset and income tests.

We purchase and sell agency mortgage-backed securities through TBAs and recognize income or gains from the disposition
of those TBAs, through dollar roll transactions or otherwise, and may continue to do so in the future. While there is no direct
authority with respect to the qualification of TBAs as real estate assets or U.S. Government securities for purposes of the 75%
asset test or the qualification of income or gains from dispositions of TBAs as gains from the sale of real property (including
interests in real property and interests in mortgages on real property) or other qualifying income for purposes of the 75% gross
income test, we treat our TBAs as qualifying assets for purposes of the REIT 75% asset test, and we treat income and gains from
our TBAs as qualifying income for purposes of the 75% gross income test, based on an opinion of Skadden, Arps, Slate, Meagher
& Flom LLP substantially to the effect that (i) for purposes of the REIT asset tests, our ownership of a TBA should be treated as
ownership of the underlying agency securities, and (ii) for purposes of the 75% REIT gross income test, any gain recognized by
us in connection with the settlement of our TBAs should be treated as gain from the sale or disposition of the underlying agency
securities. Opinions of counsel are not binding on the IRS, and no assurance can be given that the IRS will not successfully
challenge the conclusions set forth in such opinions. In addition, it must be emphasized that the opinion of Skadden, Arps, Slate,
Meagher & Flom LLP is based on various assumptions relating to our TBAs and is conditioned upon fact-based representations
and covenants made by our management regarding our TBAs. No assurance can be given that the IRS would not assert that such
assets or income are not qualifying assets or income. If the IRS were to successfully challenge the opinion of Skadden, Arps, Slate,
Meagher & Flom LLP, we could be subject to a penalty tax or we could fail to remain qualified as a REIT if a sufficient portion
of our assets consists of TBAs or a sufficient portion of our income consists of income or gains from the disposition of TBAs.

Qualifying as a REIT involves highly technical and complex provisions of the Internal Revenue Code.

Qualification as a REIT involves the application of highly technical and complex Internal Revenue Code provisions for
which only limited judicial and administrative authorities exist. Even a technical or inadvertent violation could jeopardize our
REIT qualification. Our qualification as a REIT depends on our satisfaction of certain asset, income, organizational, distribution,
stockholder ownership and other requirements on a continuing basis. In addition, our ability to satisfy the requirements to remain
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qualified as a REIT depends in part on the actions of third parties over which we have no control or only limited influence, including
in cases where we own an equity interest in an entity that is classified as a partnership for federal income tax purposes.

The tax on prohibited transactions will limit our ability to engage in transactions, including certain methods of structuring
CMOs, which would be treated as prohibited transactions for federal income tax purposes.

Net income that we derive from a prohibited transaction is subject to a 100% tax. The term "prohibited transaction" generally
includes a sale or other disposition of property (including agency securities, but other than foreclosure property, as discussed
below) that is held primarily for sale to customers in the ordinary course of a trade or business by us or by a borrower that has
issued a shared appreciation mortgage or similar debt instrument to us. We could be subject to this tax if we were to dispose of or
structure CMOs in a manner that was treated as a prohibited transaction for federal income tax purposes.

We intend to conduct our operations at the REIT level so that no asset that we own (or are treated as owning) will be treated
as, or as having been, held for sale to customers, and that a sale of any such asset will not be treated as having been in the ordinary
course of our business. As a result, we may choose not to engage in certain transactions at the REIT level, and may limit the
structures we utilize for our CMO transactions, even though the sales or structures might otherwise be beneficial to us. In addition,
whether property is held "primarily for sale to customers in the ordinary course of a trade or business" depends on the particular
facts and circumstances. No assurance can be given that any property that we sell will not be treated as property held for sale to
customers, or that we can comply with certain safe-harbor provisions of the Internal Revenue Code that would prevent such
treatment. The 100% tax does not apply to gains from the sale of property that is held through a TRS or other taxable corporation,
although such income will be subject to tax in the hands of the corporation at regular corporate rates. We intend to structure our
activities to avoid prohibited transaction characterization.

New legislation or administrative or judicial action, in each instance potentially with retroactive effect, could make it more
difficult or impossible for us to remain qualified as a REIT.

The present federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial
or administrative action at any time, which could affect the federal income tax treatment of an investment in us. The federal income
tax rules dealing with REITs constantly are under review by persons involved in the legislative process, the IRS and the U.S.
Treasury Department, which results in statutory changes as well as frequent revisions to regulations and interpretations. Revisions
in federal tax laws and interpretations thereof could affect or cause us to change our investments and commitments and affect the
tax considerations of an investment in us.

Risks Related to Our Business Structure
Loss of our exemption from regulation pursuant to the Investment Company Act would adversely affect us.

We conduct our business so as not to become regulated as an investment company under the Investment Company Act in
reliance on the exemption provided by Section 3(c)(5)(C) of the Investment Company Act. Section 3(c)(5)(C), as interpreted by
the staff of the SEC, requires that: (i) at least 55% of our investment portfolio consist of "mortgages and other liens on and interest
in real estate," or "qualifying real estate interests," and (ii) at least 80% of our investment portfolio consist of qualifying real estate
interests plus "real estate-related assets."

In satisfying this 55% requirement, based on pronouncements of the SEC staff, we treat agency mortgage-backed securities
issued with respect to an underlying pool of mortgage loans in which we hold all of the certificates issued by a pool, or a "whole
pool", as qualifying real estate interests. However, the real estate related assets that we acquire are limited by the provisions of
the Investment Company Act and the rules and regulations promulgated thereunder. If the SEC determines that any of these
securities are not qualifying interests in real estate or real estate-related assets, adopts a contrary interpretation with respect to
these securities or otherwise believes we do not satisfy the above exceptions or changes its interpretation of the above exceptions,
we could be required to restructure our activities or sell certain of our assets. We may be required at times to adopt less efficient
methods of financing certain of our mortgage related investments and we may be precluded from acquiring certain types of higher
yielding securities. The net effect of these factors would be to lower our net interest income. If we fail to qualify for an exemption
from registration as an investment company or an exclusion from the definition of an investment company, our ability to use
leverage would be substantially reduced. Our business will be materially and adversely affected if we fail to qualify for this
exemption from regulation pursuant to the Investment Company Act.
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We are highly dependent on information and communications systems. Any systems failures could significantly disrupt our
business, which may, in turn, negatively affect our operations and the market price of our common stock and our ability to pay
dividends to our stockholders.

Our business is highly dependent on communications and information systems. Any failure or interruption of our or our
Manager's systems could cause delays or other problems in our securities trading activities, which could have a material adverse
effect on our operating results and negatively affect the market price of our common stock and our ability to pay dividends to our
common and preferred stockholders.

Changes in laws or regulations governing our operations or our failure to comply with those laws or regulations may adversely
affect our business.

We are subject to regulation by laws at the local, state and federal level, including securities and tax laws and financial
accounting and reporting standards. These laws and regulations, as well as their interpretation, may be changed from time to time.
Accordingly, any change in these laws or regulations or the failure to comply with these laws or regulations could have a material
adverse impact on our business. Certain of these laws and regulations pertain specifically to REITs.

Risks Related to Our Common Stock
The market price and trading volume of our common stock may be volatile.

The market price of our common stock may be highly volatile and be subject to wide fluctuations. In addition, the trading
volume in our common stock may fluctuate and cause significant price variations to occur. The stock market has experienced
extreme price and volume fluctuations that have affected the market price of many companies in industries similar or related to
ours and that have been unrelated to these companies' operating performances. If the market price of our common stock declines
significantly, you may be unable to resell your shares at a gain. Further, fluctuations in the trading price of our common stock may
adversely affect the liquidity of the trading market for our common stock and, in the event that we seek to raise capital through
future equity financings, our ability to raise such equity capital.

We cannot assure you that the market price of our common stock will not fluctuate or decline significantly in the future.
Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume of our
common stock include:

* actual or anticipated variations in our quarterly operating results or distributions;

« changes in our earnings estimates or publication of research reports about us or the real estate or specialty finance
industry;

* increases in market interest rates that lead purchasers of our shares of common stock to demand a higher yield;

«  changes in market valuations of similar companies;

* adverse market reaction to any increased indebtedness we incur in the future;

« issuance of additional equity securities;

*  our repurchases of shares of our common stock;

*  actions by institutional stockholders;

* additions or departures of key management personnel, or changes in our relationship with our Manager or American
Capital;

*  speculation in the press or investment community;

e price and volume fluctuations in the stock market from time to time, which are often unrelated to the operating
performance of particular companies;

« changes in regulatory policies, tax laws and financial accounting and reporting standards, particularly with respect
to REITs, or applicable exemptions from the Investment Company Act of 1940, as amended;

* actual or anticipated changes in our dividend policy and earnings or variations in operating results;

« any shortfall in revenue or net income or any increase in losses from levels expected by securities analysts;

* decreases in our net asset value per share;

*  loss of major repurchase agreement providers; and

«  general market and economic conditions.
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Future offerings of debt securities, which would rank senior to our preferred and common stock upon our liquidation, and
Sfuture offerings of equity securities, which would dilute our existing stockholders and may be senior to our common stock for
the purposes of dividend and liquidating distributions, may adversely affect the market price of our common stock.

In the future, we may raise capital through the issuance of debt or equity securities. Upon liquidation, holders of our debt
securities and preferred stock, if any, and lenders with respect to other borrowings will be entitled to our available assets prior to
the holders of our common stock. Additional equity offerings may dilute the holdings of our existing stockholders or reduce the
market price of our common stock, or both. Our preferred stock has a preference on liquidating distributions or a preference on
dividend payments that could limit our ability to pay dividends to the holders of our common stock. Sales of substantial amounts
of our common stock, or the perception that these sales could occur, could have a material adverse effect on the price of our
common stock. Because our decision to issue debt or equity securities in any future offering will depend on market conditions
and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus
holders of our common stock bear the risk of our future offerings reducing the market price of our common stock and diluting the
value of their stock holdings in us.

Future sales of shares of our common stock may depress the price of our shares.

We cannot predict the effect, if any, of future sales of our common stock or the availability of shares for future sales on the
market price of our common stock. Any sales of a substantial number of our shares in the public market, or the perception that
sales might occur, may cause the market price of our shares to decline.

We have not established a minimum dividend payment level and we cannot assure you of our ability to pay dividends in the
future.

We intend to pay quarterly dividends and to make distributions to our stockholders in amounts such that all or substantially
all of our taxable income in each year is distributed to our stockholders. We have not established a minimum dividend payment
level and the amount of our dividend will fluctuate. Our ability to pay dividends may be adversely affected by the risk factors
described herein. All distributions will be made at the discretion of our Board of Directors and will depend on our earnings, our
financial condition, the requirements for REIT qualification and such other factors as our Board of Directors may deem relevant
from time to time. We may not be able to make distributions in the future or our Board of Directors may change our dividend
policy in the future. In addition, some of our distributions may include a return of capital. To the extent that we decide to pay
dividends in excess of our current and accumulated tax earnings and profits, such distributions would generally be considered a
return of capital for federal income tax purposes. A return of capital reduces the basis of a stockholder's investment in our common
stock to the extent of such basis and is treated as capital gain thereafter.

An increase in market interest rates may cause a material decrease in the market price of our common stock.

One of the factors that investors may consider in deciding whether to buy or sell shares of our common stock is our distribution
rate as a percentage of our share price relative to market interest rates. If the market price of our common stock is based primarily
on the earnings and return that we derive from our investments and income with respect to our investments and our related
distributions to stockholders, and not from the market value of the investments themselves, then interest rate fluctuations and
capital market conditions are likely to affect adversely the market price of our common stock. For instance, if market rates rise
without an increase in our distribution rate, the market price of our common stock could decrease as potential investors may require
a higher distribution yield on our common stock or seek other securities paying higher distributions or interest. In addition, rising
interest rates would result in increased interest expense on our variable rate debt, thereby reducing cash flow and our ability to
service our indebtedness and pay distributions.

The stock ownership limit imposed by the Internal Revenue Code for REITs and our amended and restated certificate of
incorporation may restrict our business combination opportunities.

To qualify as a REIT under the Internal Revenue Code, not more than 50% in value of our outstanding stock may be owned,
directly or indirectly, by five or fewer individuals (as defined in the Internal Revenue Code to include certain entities) at any time
during the last half of each taxable year in which we qualify as a REIT. Our amended and restated certificate of incorporation,
with certain exceptions, authorizes our Board of Directors to take the actions that are necessary and desirable to qualify as a REIT.
Pursuant to our amended and restated certificate of incorporation, no person may beneficially or constructively own more than
9.8% in value or in number of shares, whichever is more restrictive, of our common or capital stock.

Our Board of Directors may grant an exemption from this 9.8% stock ownership limitation, in its sole discretion, subject to
such conditions, representations and undertakings as it may determine are reasonably necessary. Pursuant to our amended and
restated certificate of incorporation, our Board of Directors has the power to increase or decrease the percentage of common or
capital stock that a person may beneficially or constructively own. However, any decreased stock ownership limit will not apply
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to any person whose percentage ownership of our common or capital stock, as the case may be, is in excess of such decreased
stock ownership limit until that person's percentage ownership of our common or capital stock, as the case may be, equals or falls
below the decreased stock ownership limit. Until such a person's percentage ownership of our common or capital stock, as the
case may be, falls below such decreased stock ownership limit, any further acquisition of common stock will be in violation of
the decreased stock ownership limit.

The ownership limits imposed by the tax law are based upon direct or indirect ownership by "individuals," but only during
the last half of a tax year. The ownership limits contained in our amended and restated certificate of incorporation apply to the
ownership at any time by any "person," which term includes entities. Any attempt to own or transfer shares of our common stock
or capital stock in violations of these restrictions may result in the shares being transferred to a charitable trust or may be void.
These ownership limitations are intended to assist us in complying with the tax law requirements, and to minimize administrative
burdens. However, these ownership limits might also delay or prevent a transaction or a change in our control that might involve
a premium price for our common stock or otherwise be in the best interest of our stockholders.

The stock ownership limitation contained in our amended and restated certificate of incorporation generally does not permit
ownership in excess of 9.8% of our common or capital stock, and attempts to acquire our common or capital stock in excess
of these limits will be ineffective unless an exemption is granted by our Board of Directors.

As described above, our amended and restated certificate of incorporation generally prohibits beneficial or constructive
ownership by any person of more than 9.8% (by value or by number of shares, whichever is more restrictive) of our common or
capital stock, unless exempted by our Board of Directors. Our amended and restated certificate of incorporation's constructive
ownership rules are complex and may cause the outstanding stock owned by a group of related individuals or entities to be deemed
to be constructively owned by one individual or entity. As a result, the acquisition of less than these percentages of the outstanding
stock by an individual or entity could cause that individual or entity to own constructively in excess of these percentages of the
outstanding stock and thus be subject to our amended and restated certificate of incorporation's ownership limit. Any attempt to
own or transfer shares of our common or preferred stock in excess of the ownership limit without the consent of the Board of
Directors will result in the shares being automatically transferred to a charitable trust or, if the transfer to a charitable trust would
not be effective, such transfer being treated as invalid from the outset.

Anti-takeover provisions in our amended and restated certificate of incorporation and bylaws could discourage a change of
control that our stockholders may favor, which could also adversely affect the market price of our common stock.

Provisions in our amended and restated certificate of incorporation and bylaws may make it more difficult and expensive
for a third party to acquire control of us, even if a change of control would be beneficial to our stockholders. We could issue a
series of preferred stock to impede the completion of a merger, tender offer or other takeover attempt. The anti-takeover provisions
in our amended and restated certificate of incorporation and bylaws may impede takeover attempts, or other transactions, that may
be in the best interests of our stockholders and, in particular, our common stockholders. In addition, the market price of our common
stock could be adversely affected to the extent that provisions of our amended and restated certificate of incorporation and bylaws
discourage potential takeover attempts, or other transactions, that our stockholders may favor.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

We do not own any property. Our executive offices are located in Bethesda, Maryland in office space shared with American
Capital.

Item 3. Legal Proceedings

From time to time, we may be involved in various claims and legal actions arising in the ordinary course of business. As
of December 31, 2013, we had no legal proceedings.

Item 4. Mine Safety Disclosures
Not applicable.
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PART II.

Item S. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Quarterly Stock Prices and Dividend Declarations

Our common stock is listed on The NASDAQ Global Select Market under the symbol "AGNC." As of January 31, 2014,
we had 1,098 stockholders of record. Most of the shares of our common stock are held by brokers and other institutions on behalf
of stockholders.

The following table sets forth the range of high and low sales prices of our common stock as reported on The NASDAQ
Global Select Market and quarterly dividends declared on our common stock for fiscal years 2013 and 2012:

Common Stock

Sales Prices Dividends
High Low Declared
2013
Fourth Quarter ...........ccccceceeennee. $ 2430 $ 1884 § 0.65
Third Quarter........cc.cccevvrvereenennen $ 2458 § 2020 $ 0.80
Second Quarter .............c.coeevenaen. $ 3331 $ 2222 $ 1.05
First Quarter $ 3328 § 2940 §$ 1.25
2012
Fourth Quarter .............cccocvevenenn. $ 35.16 $ 28.08 $ 1.25
Third Quarter ...........cccceevevevenennn. $ 36.77 $ 3030 $ 1.25
Second Quarter ...........c..ccocveeneee.. $ 3395 $ 2960 $ 1.25
First Quarter..........cccocovevevevererennes $ 3117 § 28.08 § 1.25

We intend to pay quarterly dividends and to distribute to our stockholders all of our annual taxable income in a timely
manner. This will enable us to qualify for the tax benefits accorded to a REIT under the Internal Revenue Code. We have not
established a minimum dividend payment level and our ability to pay dividends may be adversely affected for the reasons described
under the caption "Risk Factors." In addition, holders of our Series A Redeemable Preferred Stock are entitled to receive cumulative
cash dividends at a rate of 8.000% per annum of the $25.00 per share liquidation preference before holders of our common stock
are entitled to receive any dividends. Under certain circumstances upon a change of control, the Series A Redeemable Preferred
Stock is convertible to shares of our common stock. 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.

The following table summarizes dividends declared on our common stock for fiscal years 2013 and 2012 and their related
tax characterization:

Tax Characterization

Dividends Ordinary Long-Term
Declared Per Income Per Qualified Capital Gains Per
Dividends Declared Share Share Dividends Share
Fiscal year 2013...................... $ 375 % 3.750000 $ 0.029963 § —
Fiscal year 2012...................... $ 500 $ 4509200 $ — 8 0.490800

Our stock transfer agent and registrar is Computershare Investor Services. Requests for information from Computershare
can be sent to Computershare Investor Services, P.O. Box 43078, Providence, RI 02940-3078 and their telephone number is
1-800-733-5001.
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Stock Repurchase Program
The following table presents information with respect to purchases of our common stock made during the fourth quarter
ended December 31, 2013 by us or any "affiliated purchaser" of us, as defined in Rule 10b-18(a)(3) under the Exchange Act (in

millions, except per share amounts):

Maximum Number

of Shares That
Total Number of May Yet Be
Shares Purchased Purchased Under
Total Number Average Net as Part of Publicly the Publicly
of Shares Price Paid Announced Plans Announced Plans
Settlement Date Purchased Per Share or Programs ' or Programs
November 4 - 29, 2013 ............... 16.4 $21.39 16.4 N/A
December 2 - 18,2013................ 11.8 $20.04 11.8 N/A
Fourth Quarter 2013.................... 28.2 $20.82 28.2 N/A

1. All shares were purchased by us pursuant to the stock repurchase program adopted by our Board of Directors described in Note 10 of our
accompanying Consolidated Financial Statements in this Form 10-K.

Equity Compensation Plan Information

We have adopted a long term stock incentive plan, or Incentive Plan, to provide for the issuance of equity-based awards,
including stock options, restricted stock units and unrestricted stock awards to our independent directors.

The following table provides information as of December 31, 2013 concerning shares of our common stock authorized
for issuance under our existing Incentive Plan.

Number of securities

Weighted remaining available for
Number of securities average exercise future issuance under
to be issued upon price of equity compensation plans
exercise of outstanding (excluding securities
outstanding options,  options, warrants reflected in the first
Plan Category warrants and rights and rights column of this table)
Equity compensation plans approved by security holders ...... 27,000 $ — 47,500
Equity compensation plans not approved by security holders.. — —
TOAL ... 27,000 $ — 47,500

1. Represents unvested shares of restricted stock awarded to our independent directors.
Performance Graph

The following graph and table compare a stockholder's cumulative total return, assuming $100 invested at December 31,
2008, with the reinvestment of all dividends, as if such amounts had been invested in: (i) our common stock; (ii) the stocks included
in the Standard & Poor's 500 Stock Index ("S&P 500"); (iii) the stocks included in the FTSE NAREIT Mortgage REIT Index;
(iv) anindex of selected issuers in our Agency REIT Peer group, composed of Annaly Capital Management, Inc., Anworth Mortgage
Asset Corporation, Capstead Mortgage Corporation, Hatteras Financial Corp. and CYS Investments, Inc. ("Agency REIT Peer
Group (0ld)"); and (v) an updated index of peers adding Armour Residential REIT, Inc., given its agency MBS focus, to Agency
REIT Peer Group (old) ("Agency REIT Peer Group (new)").
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The information in the share performance graph and table has been obtained from sources believed to be reliable, but neither
its accuracy nor its completeness can be guaranteed. The historical information set forth above is not necessarily indicative of
future performance. Accordingly, we do not make or endorse any predictions as to future share performance.

The following selected financial data are derived from our audited financial statements for the five fiscal years ended
December 31, 2013. The selected financial data should be read in conjunction with the more detailed information contained in

——American Capital Agency —a— SRP 500
—g—FT SE NAREIT Mortgage REITs —=—Agency REIT Peer Group (old)
—+— Agency REIT Peer Group {new)

*5100 invested on 12/31/08 in stock or index. including reinvestment of dividends.
Fiscal year ending December 31.

Copyright® 2014 S&PF. a division of The McGraw-Hill Companies Inc. All rights reserved.

December 31,

2013 2012 2011 2010 2009

American Capital AGeNcy............occvvrvo.. $ 22420 S 28861 $ 24030 S 20258 $ 15331
SEP 500......oooeeeeeereeeeeereseess e $ 22819 $ 17237 $ 14859 $ 14551 $ 12646
FTSE NAREIT Mortgage REITs................ $ 17525 $ 17875 S 149.10 $ 15279 $ 124.63
Agency REIT Peer Group (old).................. $ 12769 S 15916 $ 15792 $ 15240 $ 12848
Agency REIT Peer Group (new)................ $ 12590 S 15828 $ 15667 $ 15118 $ 12746

Item 6. Selected Financial Data.
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the Financial Statements and Notes thereto and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" included elsewhere in this Annual Report on Form 10-K.

($ in millions, except per share amounts)

December 31,

2013 2012 2011 2010 2009

Balance Sheet Data: ..o

Investment portfolio, at fair value ............ccccoeveeveiiieieiceeecceeeeee $ 65941 $ 85245 $§ 54683 $ 13,510 $ 4,300
TOLAl @SSELS......oueeiiieiiiieiieieeete ettt sttt s ettt st ese et eeses st ssses s senes $ 76,255 $100453 $ 57,972 § 14476 $ 4,626
Repurchase agreements and other debt $ 64443 § 75415 $§ 47,735 $ 11,753 § 3,842
Total liabilities..........coerveirreiererieneeennee $ 67,558 $ 89,557 § 51,760 $ 12,904 $ 4,079
Total stockholders' €qUILY ............ccveveveveveeeeeeeeeeeeeeeeee e $ 8,697 $ 10,896 $ 6,212 $§ 1,572 $ 547
Net asset value per common share as of period end '.............ccco.cooovevirnenn.. $ 2393 $§ 3164 $§ 2771 $§ 2424 § 2248

Fiscal Year

2013 2012 2011 2010 2009

Statement of Comprehensive Income Data
INTETESt INCOIME. ...c.uieiiicieieet et $ 2,193 $§ 2,109 §$ 1,109 $ 253§ 128
Interest expense 2 536 512 285 76 44
Net interest income 1,657 1,597 824 177 84
Other (10SS) ICOME, TIEE % +....eoeeeeeeeeeeeee e s e s e s e es e esees (217) (157) 26 130 46
EXPENSES ...ttt et a e e 168 144 74 19 11
Income before iNCOME taX .........ceoiviiieiririeiiniec e 1,272 1,296 776 288 119
Provision for income tax, net 13 19 6 — —
INEEINCOMIE .....c.uviieieeieceie ettt ettt e st sraeseaesasesaaeeaeereeneans 1,259 1,277 770 288 119
Dividend on preferred StocK ..........cccueivieieirieieiiieieceeee e 14 10 — — —
Net income available to common shareholders.............cccccoeeveieineeeneine. $ 1,245 $ 1,267 $ 770 § 288 $ 119
NEEINCOMIC. ...ttt eeeee $ 1,259 $ 1,277 $ 770 S 288 $ 119
Other comprehensive (10SS) INCOME % .......vv.veevereeeereseeeeeseeseeeseseeeeeeene (2,938) 1,244 379 (88) 45
Comprehensive (10SS) INCOME...........evrveieirrerieieieieisreseeeereeeee s eeseneas (1,679) 2,521 1,149 200 164
Dividend on preferred StocK ..........cccveivieieirieieiieieeeeeee e 14 10 — — —
Comprehensive (loss) income (attributable) available to common

ShAr€hOIdETS ......c.eiiiiiiieicee e $ (1,693) $ 2511 $ 1,149 $ 200 $ 164
Weighted average number of common shares outstanding - basic and
QITULEA .ttt 379.1 303.9 153.3 36.5 17.5
Net income per common share - basic and diluted.................cccoeveeveeenenene. $ 328 $ 417 $§ 502 $ 789 $§ 678
Comprehensive (loss) income per common share - basic and diluted......... $—(447) $ 826 $ 750 S§ 549 § 933
Dividends declared per common share............c.cccoeveeeieieciieeerecieieieenne $ 375 $ 500 $§ 560 $ 560 $ 515

Fiscal Year

2013 2012 2011 2010 2009
Other Data (unaudited)
Average agency SECUTTHES, at PAL...........c.ceeevevereeeverereeeereeeeeeseeesereesesenes $ 75263 $ 71,002 $ 33243 § 6,992 $§ 2,668
Average agency securities, at cost.... $ 79,056 $ 74588 $§ 34726 $ 7335 $ 2752
Average total assets, at fair Value ..........c..ceovvveeeieeeceeeecceeeee e $ 96956 $ 86,172 $ 38,548 $ 8,100 $ 3,086
Net TBA dollar roll position - as of period end, at par............c.cccccerurueurnce $ 2,119 § 12477 NM NM NM
Net TBA dollar roll position - as of period end, at cost.............ccccevvererennene $ 2,276 $ 12,775 NM NM NM
Net TBA dollar roll position - as of period end, at market value................. $ 2,271 $ 12,870 NM NM NM
Net TBA dollar roll position - as of period end, carrying value®................ $ 5) S 95 NM NM NM



Average net TBA dollar roll position, at COSt...........cccoeveveeeeevereeeeerereeennns $ 11383 $ 3,294 NM NM NM

Average repurchase agreements and other debt.............c.ccoceevevveierevenennne. $ 71,753 $ 68810 $ 31,840 $ 6,865 $ 2,542
Average stockholders' eqUITY *..........oveooeeveeeeeeeeeeeeee e $ 10394 $ 9473 $§ 4,169 $ 859 $ 373
AVEIAZE COUPOT ... se e 3.59% 3.90% 4.42% 5.03% 5.77%
AVErage asset YIeld O ...........ovuiveeeeeeeeeeee e 2.77% 2.82% 3.19% 3.44% 4.64%
Average coSt OF FUNAS 7 ... (1.349)% (1.1D)% (1.00)% (1.1D)% (1.7D)%
Average net interest rate SPread.........oceveeieererieenierieineee e 1.43% 1.71% 2.19% 2.33% 2.93%
Average net interest rate spread, including estimated TBA dollar roll

IICOME ¥ ..o 1.87% 1.84% NM NM NM
Average coupon (as of period end)............ccocvevveviiiiiieieiiiieeceeeeee e 3.58% 3.69% 4.23% 4.70% 5.28%
Average asset yield (as of period end)............cccoeevieieieciiciiiceceeeee 2.70% 2.61% 3.07% 3.31% 3.99%
Average cost of funds (as of period end) .............coccovvmreererreeeereeeeeeeeean (1.31)% (1.22)% (1.13)% (1.03)% 1.17)%
Average net interest rate spread (as of period end)...........cccooeeinreinennnn. 1.39% 1.39% 1.94% 2.28% 2.82%
Net comprehensive (loss) income return on average common equity '°..... (16.6)% 26.9% 27.6% 23.3% 43.8%
Economic (loss) return on common equity ' ............cooeovereeereeereereeeserenennn (12.5)% 32.2% 37.4% 32.7% 60.6%
Leverage (average during the period) 12 .........oovovvveveeereeereeeseeesseeseessesenen 6.9:1 7.3:1 7.6:1 8.0:1 6.8:1
Leverage, including net TBA dollar roll position (average during the

PEIIOA) 1 et e e 8.0:1 7.6:1 NM NM NM
Leverage (as of period end) ™ ... 7.3:1 7.0:1 7.9:1 7.8:1 7.3:1
Leverage, including net TBA dollar roll position (as of period end) *° ...... 7.5:1 8.2:1 NM NM NM
Expenses % of average total assets.........cceivieeeierieieinierieesieeeesreeeee e 0.17% 0.17% 0.19% 0.23% 0.36%
Expenses % of average assets, including average net TBA dollar roll

POSILION L.ttt ettt ettt e et b e sesbeseebesseseesessessesesseseesessenes 0.15% 0.16% NM NM NM
Expenses % of average stockholders equity...........ccccoeorueeninieeeninecncnnns 1.61% 1.52% 1.77% 2.19% 2.99%

* Except as noted below, average numbers for each period are weighted based on days on our books and records. All percentages are annualized.

NM = Not meaningful. Prior to the fourth quarter of 2012, our net TBA position primarily consisted of short TBAs used for hedging purposes.

Net asset value per common share calculated as our total stockholders' equity, less our 8.000% Series A Cumulative Redeemable Preferred Stock liquidation
preference of $25 per preferred share, divided by our number of common shares outstanding as of period end.

We voluntarily discontinued hedge accounting for our interest rate swaps as of September 30, 2011. Please refer to our Interest Expense and Cost of Funds
discussion further below and Notes 2 and 5 of our Consolidated Financial Statements in this Form 10-K for additional information regarding our
discontinuance of hedge accounting.

The carrying value of our net TBA position represents the difference between the market value and the cost basis of the TBA contract as of period-end and
is reported in derivative assets / (liabilities), at fair value on our accompanying consolidated balance sheets.

Average stockholders' equity calculated as our average month-end stockholders' equity during the period.

Average coupon for the period was calculated by dividing our total coupon (or cash) interest income on agency securities by our average agency securities
held at par.

Average asset yield for the period was calculated by dividing our total cash interest income on agency securities, adjusted for amortization of premiums
and discounts, by our average amortized cost of agency securities held.

Average cost of funds includes repurchase agreements, debt of consolidated variable interest entities ("VIEs") and interest rate swaps, but excludes interest
rate swap termination fees and costs associated with other supplemental hedges such as interest rate swaptions and short U.S. Treasury or TBA positions.
Average cost of funds for the period was calculated by dividing our total cost of funds by our average repurchase agreements and debt of consolidated
VIEs outstanding for the period.

Estimated TBA dollar roll income/(loss) is net of short TBAs used for hedging purposes. Dollar roll income excludes the impact of other supplemental
hedges, and is recognized in gain (loss) on derivative instruments and other securities, net.

Average cost of funds as of period end includes repurchase agreements and debt of consolidated VIEs outstanding, plus the impact of interest rate swaps
in effect as of each period end and forward starting swaps becoming effective, net of swaps expiring, within three months of each period end, but excludes
costs associated with other supplemental hedges such as swaptions, U.S. Treasuries and TBA positions.

Net comprehensive income (loss) return on average common equity for the period was calculated by dividing our comprehensive income/(loss) available /
(attributable) to common shareholders by our average stockholders' equity, net of the 8.000% Series A Cumulative Redeemable Preferred Stock liquidation
preference.

Economic return (loss) on common equity represents the sum of the change in our net asset value per common share and our dividends declared on common
stock during the period over our beginning net asset value per common share.

Leverage during the period was calculated by dividing our daily weighted average agency MBS repurchase agreements and debt of consolidated VIEs
outstanding for the period by our average stockholders' equity for the period. Leverage excludes U.S. Treasury repurchase agreements.

Leverage, including net TBA dollar roll position, during the period includes the components of "leverage (average during the period)", plus our daily
weighted average net TBA dollar position (at cost) during the period.
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14. Leverage at period end was calculated by dividing the sum of the amount outstanding under our agency MBS repurchase agreements, net receivable /
payable for unsettled agency securities and debt of consolidated VIEs by the sum of our total stockholders' equity less the fair value of investments in
REIT equity securities at period end. Leverage excludes U.S. Treasury repurchase agreements.

15. Leverage at period end, including net TBA dollar roll position, includes the components of "leverage (as of period end)" plus our net TBA position
outstanding as of period end, at cost.

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

Management's Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") is designed to provide
areader of American Capital Agency Corp.'s consolidated financial statements with a narrative from the perspective of management.
Our MD&A is presented in seven sections:

+  Executive Overview

*  Financial Condition

*  Results of Operations

* Liquidity and Capital Resources

*  Off-Balance Sheet Arrangements

»  Aggregate Contractual Obligations
*  Forward-Looking Statements

EXECUTIVE OVERVIEW

The size and composition of our investment portfolio depends on investment strategies implemented by our Manager, the
availability of investment capital and overall market conditions, including the availability of attractively priced investments and
suitable financing to appropriately leverage our investment portfolio. Market conditions are influenced by, among other things,
current levels of and expectations for future levels of interest rates, mortgage prepayments, market liquidity, housing prices,
unemployment rates, general economic conditions, government participation in the mortgage market, evolving regulations or
legal settlements that impact servicing practices or other mortgage related activities.

Trends and Recent Market Impacts

Fiscal year 2013 was a challenging and difficult year for all fixed income markets and the agency MBS market was one
of the hardest hit sectors. As a result, our net book value per common share fell.

Throughout much of 2013, MBS investors struggled with uncertainty surrounding when the Fed would alter its open-
ended, third quantitative easing, asset purchase program, commonly known as QE3, as stronger than expected employment
reports early in the year triggered a significant rise in interest rates. For the year, the 10 year U.S. Treasury rate increased 127
basis points and 30 year mortgage rates increased 138 basis points. Agency MBS prices came under pressure and underperformed
other fixed income instruments as agency MBS investors significantly pared back their holdings in anticipation of a sooner-
than-expected Fed tapering of QE3. As a result, agency MBS spreads widened relative to U.S. Treasury and swap rates. This
spread widening was the primary driver of our 24% decline in net book value per common share over the course of 2013.

In December 2013, the Fed announced that it would begin reducing the pace of its asset purchases by $10 billion per
month beginning in January 2014, split equally between agency MBS and U.S. Treasury securities. The Fed stated that additional
reductions to its asset purchases are expected "in measured steps" at future meetings, but that it is not on a preset course and
the level of future asset purchases will depend on the pace of economic activity. The Fed stated that it would maintain its policy
of reinvestment of principal payments on its holdings of agency MBS into new agency MBS. The Fed also extended its guidance
on short-term interest rates and stated that it will likely maintain the current exceptionally low target range of 0.0% to 0.25%
for the federal funds rate well past the time that the unemployment rate declines below 6.5%, especially if projected inflation
continues to run below its 2% longer-run goal.

Given the challenging market conditions and significant volatility throughout 2013, we prioritized risk management over
near term earnings. To this end, our Manager took steps to reduce leverage, increase our hedge positions and alter the composition
of our asset portfolio. Together, we believe these actions meaningfully reduced our exposure to rising rates and widening agency
MBS spreads.

These portfolio rebalancing actions, however, drove a decline in our net spread income per common share. Our more
defensive positioning, coupled with the reduction in our net book value and taxable income, caused us to reduce our dividend.
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In 2013, we declared $3.75 per common share in dividends, down from $5.00 per common share in 2012. Combining the
dividends we paid and the decline in our net book value per common share we experienced during 2013, our economic return
for the year was a negative 12.5%. However, as a result of the Fed exiting its unprecedented participation in the mortgage
market, we believe that the mortgage market is returning to a more normalized risk return environment. In light of the portfolio
rebalancing actions we took during 2013, we are well positioned to respond to attractive investment opportunities as they arise
in the current steeper yield curve, wider spread environment.

Additionally, given the significant volatility during 2013 in the agency MBS market and the broader fixed income market,
our stock price came under significant pressure during the year, at times trading at a substantial discount to our estimated book
value. Inresponse, in September 2013, our Board of Directors expanded our common stock repurchase program by $500 million,
authorizing us to repurchase up to $1 billion of our outstanding shares of common stock, and extended the program through
December 31,2014. During 2013, we made open market purchases of approximately 40.3 million shares of our common stock.
The shares were purchased at an average price of $21.25 per share, totaling $856 million, including expenses. Since commencing
our stock repurchase program in the fourth quarter of 2012, we have purchased approximately 43.0 million shares of our common
stock, or approximately 10% of our outstanding common shares from their peak in March 2013, for total consideration of $934
million, including expenses. As of December 31, 2013, $66 million remained available for repurchases of our common stock
and, during January 2014, our Board of Directors authorized additional repurchases of $1 billion of our common stock through
December 31, 2014.

The table below summarizes interest rates and prices of generic fixed-rate agency mortgage-backed securities as of the
end of each respective quarter since December 31, 2012:

Dec. 31, 2013
Dec. 31, Sept 30, June 30, Mar. 31, Dec. 31, vSs.
Interest Rate/Security Price 2013 2013 2013 2013 2012 Dec. 31, 2012
LIBOR
T-MONEA (ot 0.17% 0.18% 0.19% 0.20% 0.21% -0.04 bps
B-MONEH e 0.25% 0.25% 0.27% 0.28% 0.31% -0.06 bps
O-IMONEH .o 0.35% 0.37% 0.41% 0.44% 0.51% -0.16 bps
U.S. Treasury Security Rate:
2-Year U.S. Treasury 0.38% 0.32% 0.36% 0.24% 0.25% +0.13 bps
5-Year U.S. Treasury 1.74% 1.38% 1.39% 0.77% 0.72% +1.02 bps
10-Year U.S. TreasuIy ......ccccoveerirenieiriinierieieieseneeeeie e 3.03% 2.61% 2.49% 1.85% 1.76% +1.27 bps
Interest Rate Swap Rate:
2-Y@AT SWAP.c..vviiiieiiiiieitiee ettt 0.49% 0.46% 0.51% 0.42% 0.39% +0.10 bps
5-Y QAT SWAP.....uiiiiiiiictiirietct et 1.79% 1.54% 1.57% 0.95% 0.86% +0.93 bps
10-Y@ar SWAP ....cviiuiieieiieieeieieeete e 3.09% 2.77% 2.70% 2.01% 1.84% +1.25 bps
30-Year Fixed Rate MBS Price:
$95.11 $97.70 $97.72 $103.11 $104.84 -$9.73
$99.48 $101.83 $101.50 $105.58 $106.66 -$7.18
$103.11 $104.86 $104.16 $106.61 $107.22 -$4.11
$106.06 $106.80 $105.82 $107.73 $108.03 -$1.97
$108.80 $108.45 $107.65 $108.34 $108.33 +$0.47
$110.05 $109.03 $108.65 $109.08 $108.64 +$1.41
$111.09 $109.39 $108.78 $109.56 $109.22 +$1.87
$99.00 $100.61 $100.45 $103.75 $104.61 -$5.61
$102.05 $103.53 $102.82 $105.17 $105.61 -$3.56
$104.58 $105.58 $104.20 $106.03 $106.14 -$1.56
$105.94 $106.25 $105.32 $107.00 $107.00 -$1.06
$106.44 $106.25 $106.00 $107.67 $107.55 -$1.11

1. Price information is for generic instruments only and is not reflective of our specific portfolio holdings. Price information can vary by source. Prices in
the table above were obtained from a combination of Bloomberg and dealer indications. Interest rates were obtained from Bloomberg.
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The table below summarizes pay-ups on specified pools over the corresponding generic agency MBS as of the end of
each respective quarter for a select sample of specified securities. Price information provided in the table below is for illustrative
purposes only and is not meant to be reflective of our specific portfolio holdings. Actual pay-ups are dependent on specific
securities held in our portfolio and prices can vary depending on the source:

Dec. 31,2013

Dec. 31, Sept 30, June 30, Mar. 31, Dec. 31, VvS.

Pay-ups on Specified Mortgage Pools over Generic TBA Price ' 2013 2013 2013 2013 2012 Dec. 31,2012
30-Year Lower Loan Balance Pay-ups ($85k - $110k): *

BL0%0 eueieiii s $0.02 $0.03 $— $0.13 $0.69 -$0.67

B5% e $0.09 $0.22 $0.22 $0.91 $1.64 -$1.55

BL0% oo $0.23 $0.70 $0.91 $3.28 $4.19 -$3.96
30-Year HARP Pay-ups (95% - 100% LTV): *

BL0%0 vt $— $— $— $0.07 $0.47 -$0.47

3590 et $— $0.03 $0.16 $0.70 $1.52 -$1.52

0% e $0.06 $0.21 $0.59 $2.85 $4.06 -$4.00

1. Source: Bloomberg and dealer indications
"Pay-ups" represent the value of the price premium of specified securities over generic TBA pools. The table above includes pay-ups for newly originated
specified pools. Price information is provided for information only and is not meant to be reflective of our specific portfolio holdings. Prices can vary
materially depending on the source.

3. Lower loan balance securities in table above represent pools backed by an original loan balance of $85,000 to $110,000.

4. HARRP securities in table above represent pools backed by 100% refinance loans with loan-to-values ("LTV") of 95% to 100%.

Summary of Critical Accounting Estimates

Our critical accounting estimates relate to the recognition of interest income and the fair value of our investments and
derivatives. Certain of these items involve estimates that require management to make judgments that are subjective in nature.
We rely on our Manager's experience and analysis of historical and current market data in order to arrive at what we believe to
be reasonable estimates. Under different conditions, we could report materially different amounts based on such estimates. The
remainder of our significant accounting policies are described in Note 2 to the consolidated financial statements included under
Item 8 of this Annual Report on Form 10-K.

Interest Income

The effective yield on our agency securities is highly impacted by our estimate of future prepayments. We accrue interest
income based on the outstanding principal amount of our investment securities and their contractual terms and we amortize or
accrete premiums and discounts associated with the purchase of investment securities into interest income over the projected
lives of our securities, including contractual payments and estimated prepayments, using the interest method. The weighted
average cost basis of our securities as of December 31, 2013 was 104.6% of par value; therefore, faster actual or projected
prepayments can have a meaningful negative impact, while slower actual or projected prepayments can have a meaningful
positive impact, on our asset yields.

Future prepayment rates are difficult to predict and we rely on a third-party service provider and our Manager's experience
and analysis of historical and current market data in order to arrive at what we believe to be reasonable estimates. Our third-
party service provider estimates prepayment speeds using models that incorporate the forward yield curve, current mortgage
rates and mortgage rates of the outstanding loans, age and size of the outstanding loans, loan-to-value ratios, volatility and other
factors. We review the prepayment speeds estimated by the third-party service and compare the results to market consensus
prepayment speeds, if available. We also consider historical prepayment speeds and current market conditions to validate the
reasonableness of the prepayment speeds estimated by the third-party service and, based on our Manager's judgment, we may
make adjustments to their estimates.

We review our actual and anticipated prepayment experience on at least a quarterly basis and effective yields are recalculated
when differences arise between (i) our previously estimated future prepayments and (ii) actual prepayments to date plus current
estimated future prepayments. If the actual and estimated future prepayment experience differs from our prior estimate of
prepayments, we are required to record an adjustment in the current period to the amortization or accretion of premiums and
discounts for the cumulative difference in the effective yield through the reporting date.

The most significant factor impacting prepayment rates on our securities is changes to long-term interest rates. Prepayment
rates generally increase when interest rates fall and decrease when interest rates rise. However, there are a variety of other
factors that may impact the rate of prepayments on our securities. Prepayments can also occur when borrowers sell the property
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and use the sale proceeds to prepay the mortgage as part of a physical relocation. In addition, changes to the GSE's underwriting
standards, further modifications to existing U.S. Government sponsored programs such as HARP, or the implementation of new
programs can have a significant impact on the rate of prepayments. Further, GSE buyouts of loans in imminent risk of default,
loans that have been modified, or loans that have defaulted will generally be reflected as prepayments on agency securities and
also increase the uncertainty around our estimates. Consequently, under different conditions, we could report materially different
amounts. Item 7A. Quantitative and Qualitative Disclosures About Market Risk in this Annual Report on Form 10-K includes
the estimated change in our net interest income should interest rates go up or down by 50 and 100 basis points, assuming the
yield curves of the rate shocks will be parallel to each other and the current yield curve.

Fair Value of Investment Securities

We estimate the fair value of our agency securities based on a market approach using "Level 2" inputs from third-party
pricing services and non-binding dealer quotes derived from common market pricing methods. Such methods incorporate, but
are not limited to, reported trades and executable bid and ask prices for similar securities, benchmark interest rate curves, such
as the spread to the U.S. Treasury rate and interest rate swap curves, convexity, duration and the underlying characteristics of
the particular security, including coupon, periodic and life caps, rate reset period, issuer, additional credit support and expected
life of the security. We generally obtain 3 to 6 quotes or prices (referred to as "marks") per agency security. We attempt to
validate marks obtained from pricing services and broker dealers by comparing them to our recent completed transactions
involving the same or similar securities on or near the reporting date. Changes in the market environment and other events that
may occur over the life of our investments may cause the gains or losses ultimately realized on these investments to be different
than the valuations currently estimated.

We also evaluate our agency securities for other-than-temporary impairment ("OTTI") on at least a quarterly basis. The
determination of whether a security is other-than-temporarily impaired may involve judgments and assumptions based on
subjective and objective factors. When a security is impaired, an OTTI is considered to have occurred if any one of the following
three conditions exist as of the financial reporting date: (i) we intend to sell the security (that is, a decision has been made to
sell the security), (ii) it is more likely than not that we will be required to sell the security before recovery of its amortized cost
basis or (iii) we do not expect to recover the security's amortized cost basis, even if we do not intend to sell the security and it
is not more likely than not that we will be required to sell the security. A general allowance for unidentified impairments in a
portfolio of securities is not permitted.

If either of the first two conditions exists as of the financial reporting date, the entire amount of the impairment loss, if
any, is recognized in earnings as a realized loss and the cost basis of the security is adjusted to its fair value. If the third condition
exists, the OTTI is separated into (i) the amount relating to credit loss (the "credit component™) and (ii) the amount relating to
all other factors (the "non-credit components"). Only the credit component is recognized in earnings, with the non-credit
components recognized in OCI. However, in evaluating if the third condition exists, our investments in agency securities
typically would not have a credit component since the principal and interest are guaranteed by a GSE and, therefore, any
unrealized loss is not the result of a credit loss. In addition, since we designate our agency securities as available-for-sale securities
with unrealized gains and losses already recognized in OCI, any impairment loss for non-credit components is already recognized
in OCI.

The liquidity of the agency securities market allows us to obtain competitive bids and execute on a sale transaction typically
within a day of making the decision to sell a security and, therefore, we generally do not make decisions to sell specific agency
securities until shortly prior to initiating a sell order. In some instances, we may sell specific agency securities by delivering
such securities into existing short to-be-announced ("TBA") contracts. TBA market conventions require the identification of
the specific securities to be delivered no later than 48 hours prior to settlement. If we settle a short TBA contract through the
delivery of securities, we will generally identify the specific securities to be delivered within one to two days of the 48-hour
deadline.

Derivative Financial Instruments/Hedging Activity

We maintain a risk management strategy, under which we may use a variety of derivative instruments to economically
hedge some of our exposure to market risks, including interest rate risk, prepayment risk and extension risk. Our risk management
objective is to reduce fluctuations in net book value over a range of interest rate scenarios. The principal instruments that we
use are interest rate swaps and options to enter into interest rate swaps ("interest rate swaptions"). We also utilize forward
contracts for the purchase or sale of agency MBS securities on a generic pool, or a TBA contract, basis and on a non-generic,
specified pool basis, and we utilize U.S. Treasury securities and U.S. Treasury futures contracts, primarily through short sales.
We may also purchase or write put or call options on TBA securities and we may invest in other types of mortgage derivatives,
such as interest-only securities, and synthetic total return swaps, such as the Markit IOS Synthetic Total Return Swap Index
("Markit I0S Index").
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We recognize all derivatives as either assets or liabilities on the balance sheet, measured at fair value. During the third
quarter of 2011, we elected to discontinue hedge accounting for our interest rate swaps. Accordingly, subsequent to the third
quarter of 2011, all changes in the fair value of our derivative instruments are reported in earnings in our consolidated statement
of comprehensive income in gain (loss) on derivatives and other securities, net during the period in which they occur.

The use of derivatives creates exposure to credit risk relating to potential losses that could be recognized in the event that
the counterparties to these instruments fail to perform their obligations under the contracts. We attempt to minimize this risk by
limiting our counterparties to major financial institutions with acceptable credit ratings, monitoring positions with individual
counterparties and adjusting posted collateral as required.

We estimate the fair value of interest rate swaps using a third-party pricing model. The third-party pricing model
incorporates such factors as the LIBOR curve and the pay rate on our interest rate swaps. We also incorporate both our own and
our counterparties' nonperformance risk in estimating the fair value of our interest rate swaps. In considering the effect of
nonperformance risk, we consider the impact of netting and credit enhancements, such as collateral postings and guarantees,
and have concluded that our own and our counterparty risk is not significant to the overall valuation of these agreements.

We estimate the fair value of interest rate swaptions using a third-party pricing model based on the fair value of the future
interest rate swap that we have the option to enter into as well as the remaining length of time that we have to exercise the option,
adjusted for non-performance risk, if any.
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FINANCIAL CONDITION

As of December 31, 2013 and 2012, our investment portfolio consisted of $65.9 billion and $85.2 billion of agency MBS,
respectively, and a $2.3 billion and $12.9 billion net long TBA position, at fair value, respectively.

Our TBA positions are recorded as derivative instruments in our accompanying consolidated financial statements, with the
TBA dollar roll transactions representing a form of off-balance sheet financing. As of December 31, 2013 and 2012, our net TBA
position had a net carrying value of $(5) million and $95 million, respectively, reported in derivative assets/(liabilities) on our
accompanying consolidated balance sheets. The net carrying value represents the difference between the fair value of the underlying
agency security in the TBA contract and the cost basis or the forward price to be paid or received for the underlying agency security.

The following tables summarize certain characteristics of our agency MBS investment portfolio and our net TBA position

as of December 31, 2013 and 2012 (dollars in millions):

December 31, 2013

% Lower Weighted Average
Loan Projected
Agency MBS Classified as Par Amortized Amortized Fair Balance & Age Life
Available-for-Sale ("AFS") Value Cost Cost Basis  Value HARP > WAC*  Yield® (Months) CPR®
Investments By Issuer:
Fannie Mae..........cccccoevniiennne $§ 50914 § 53,099 104.3% $ 52,289 62% 3.89% 2.64% 24 7%
Freddie Mac ... 12,640 13,264 104.9% 12,980 81% 4.08% 2.85% 27 7%
Ginnie Mae..........ccoooeuvriinennne 223 230 103.1% 235 —% 3.94% 1.66% 27 21%
Total / Weighted Average............. $ 63,777 $ 66,593 104.4% $ 65,504 66% 3.93% 2.68% 24 7%
Investments By Coupon: '
Fixed-Rate
< 15-Year
<25%... . $ 11,189 § 11,400 101.9% $ 11,109 31% 2.96% 2.11% 14 6%
3.0% e 6,037 6,220 103.0% 6,166 69% 3.48% 2.34% 21 7%
3.5% e 14,049 14,632 104.2% 14,716 51% 3.93% 2.52% 31 9%
4.0%0 e 5,700 5,981 104.9% 6,056 88% 4.40% 2.78% 37 9%
A.5Y0 e 588 619 105.3% 631 99% 4.87% 3.15% 40 10%
2 5.0% oo 8 9 104.5% 9 23% 6.49% 4.40% 73 14%
Total < 15-Year 37,571 38,861 103.4% 38,687 55% 3.66% 2.42% 25 8%
20-Year
350 347 99.2% 346 28% 3.55% 3.10% 7 5%
770 788 102.4% 785 63% 4.05% 3.11% 10 6%
93 97 105.0% 97 47% 4.53% 3.10% 28 7%
116 125 107.3% 124 97% 4.89% 3.20% 37 8%
6 7 106.7% 7 —% 5.89% 3.39% 67 16%
1,335 1,364 102.2% 1,359 56% 4.05% 3.11% 13 6%
231 236 101.8% 220 69% 3.69% 2.78% 11 5%
8,530 9,051 106.1% 8,477 99% 4.02% 2.76% 19 5%
9,077 9,669 106.5% 9,359 92% 4.46% 3.14% 22 6%
4,075 4,355 106.9% 4,332 88% 4.95% 3.53% 33 7%
211 226 106.6% 229 65% 5.46% 3.84% 69 10%
271 295 108.8% 298 36% 6.25% 3.46% 84 19%
Total 30-Year........cccceovvenenenne 22,395 23,832 106.4% 22,915 93% 4.41% 3.08% 24 6%
Total Fixed-Rate...........cccceeueueneeee 61,301 64,057 104.5% 62,961 69% 3.95% 2.68% 24 7%
Adjustable-Rate...........ccccceueueunenee 1,196 1,223 102.2% 1,235 % 2.58% 2.41% 26 17%
CMO ... 1,280 1,313 102.6% 1,308 —% 4.30% 2.88% 21 7%
Total / Weighted Average............. $ 63,777 $ 66,593 104.4% $ 65,504 66% 3.93% 2.68% 24 7%
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December 31, 2013

Underlying Weighted Average .
. Unamortized . . Projected
Agency MBS Remeasured at Fair Value Through Principal Amortized Fair Age Life
Earnings Balance Cost Value Coupon ' Yield® (Months) CPR®
Interest-Only Strips
Fannie Mae... .8 1,167 § 91 $ 200 5.49% 7.11% 37 10%
Freddie Mac . 213 32 32 5.51% 10.74% 90 13%
Principal-Only Strips..........ccccovveveveeveeeeeeeeeererenans
Fannie Mae..........ccccevniiinnniceeeceeiseeeees 270 209 205 —% 3.84% 25 8%
Total / Weighted Average............cooeeurvnieeinnicennenne. $ 1,650 § 432 $ 437 4.59% 5.80% 35 9%
1. The weighted average coupon on our agency MBS classified as "AFS" was 3.47% and the weighted average coupon on our total agency MBS portfolio,
including agency MBS remeasured at fair value through earnings, was 3.58% as of December 31, 2013.
2. Lower loan balance securities represent pools backed by an original loan balance of < $150,000. Our lower loan balance securities had a weighted
average original loan balance of $100,000 and $95,000 for 15-year and 30-year securities, respectively, as of December 31, 2013.
3. HARP securities are defined as pools backed by100% refinance loans with LTV > 80%. Our HARP securities had a weighted average LTV of 106%

and 105% for 15-year and 30-year securities, respectively, as of December 31, 2013. Includes $1.1 billion and $2.1 billion of 15-year and 30-year

securities with >105 LTV pools which are not deliverable into TBA securities.
4. WAC represents the weighted average coupon of the underlying collateral.
5. Portfolio yield incorporates a projected life CPR assumption based on forward rate assumptions as of December 31, 2013.

December 31, 2013
Notional Net
Amount - Market Carrying
TBAs and Forward Settling Securities Long (Short) Cost Basis Value Value *
15-Year TBA securities:
2.5%.. $ (1,184) $ (1,174) ' $ (L,171) ' $ 3
3090 s (2,429) (2,481) (2,475) 6
3590 e (428) (450) (447) 3
L0 ettt (50) (53) (53) —
Total 15-Year TBAs (4,091) (4,158) (4,146) 12
30-Year TBA securities:
3.0%0 oo 54 52 52 —
3500 s 600 598 598 —
L0 et 4,131 4,274 4,256 (18)
A.5Y0 ettt 1,425 1,510 1,511 1
Total 30-Year TBAs 6,210 6,434 6,417 a7
Total TBAs and forward settling securities..................... $ 2,119 § 2,276  $ 2271 $ 5)

RN

Notional amount represents the par value (or principal balance) of the underlying agency security.
Cost basis represents the forward price to be paid (received) for the underlying agency security.

Market value represents the current market value of the TBA contract (or of the underlying agency security) as of period-end.
Net carrying value represents the difference between the market value and the cost basis of the TBA contract as of period-end and is reported in

derivative assets / (liabilities), at fair value on the accompanying consolidated balance sheets.
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December 31, 2012

% Lower Weighted Average X
Loan Projected
Par Amortized  Amortized Fair Balance & Age Life
Agency MBS Classified as AFS Value Cost Cost Basis Value HARP ** WAC* Yield * (Months) CPR°®
Investments By Issuer:
Fannie Mae..........cccccoevvnninnenne $ 58912 § 62,120 105.4% $ 63,687 77% 4.06% 2.60% 13 10%
19,336 20,284 104.9% 20,758 75% 4.06% 2.58% 14 12%
238 248 104.2% 254 —% 4.12% 1.60% 24 19%
$ 78,486 $ 82,652 105.3% $ 84,699 76% 4.06% 2.59% 13 11%
Investments By Coupon: '
Fixed-Rate
<15-Year
S2.5% o $ 11,483 § 11,979 104.3% $ 12,014 18% 3.01% 1.52% 3 11%
3.0%.ccce 1,787 1,859 104.0% 1,910 97% 3.45% 2.07% 12 10%
3.5% e 6,409 6,600 103.0% 6,888 93% 3.93% 2.69% 21 13%
4.0%0 e 7,709 8,051 104.4% 8,323 85% 4.40% 2.64% 25 16%
763 802 105.0% 831 98% 4.86% 3.03% 28 15%
12 12 104.4% 13 34% 6.34% 4.29% 58 17%
Total < 15-Year ........cccoevveenenee 28,163 29,303 104.1% 29,979 61% 3.68% 2.17% 15 13%
20-Year
938 983 104.7% 987 1% 3.60% 2.15% 4 9%
315 330 104.7% 338 49% 4.04% 2.57% 10 10%
113 118 104.5% 123 45% 4.52% 2.92% 16 14%
141 151 106.9% 158 96% 4.89% 2.88% 26 14%
10 10 106.6% 10 —% 5.93% 3.50% 56 18%
1,517 1,592 104.9% 1,616 23% 3.90% 2.37% 8 10%
S3.0% o 3,675 3,866 105.2% 3,863 58% 3.58% 2.34% 3 7%
350 e 20,005 21,180 105.9% 21,579 89% 4.01% 2.67% 7 8%
A0t 17,790 18,946 106.5% 19,605 96% 4.46% 2.95% 13 10%
4.5Y0 e 5,163 5,475 106.0% 5,706 85% 4.94% 3.35% 22 12%
5.0% . 731 778 106.4% 803 59% 5.41% 3.56% 41 15%
2 5.5% e 441 471 108.2% 484 31% 6.31% 3.61% 72 18%
Total 30-Year........cccovrreiuennne 47,805 50,722 106.1% 52,040 88% 4.29% 2.84% 12 9%
Total Fixed-Rate...........cccoeeuneeeee. 77,485 81,617 105.3% 83,635 77% 4.06% 2.59% 13 11%
Adjustable-Rate.... 837 865 103.4% 891 —% 3.76% 2.40% 43 22%
CMO ... 164 170 103.2% 173 —% 5.22% 2.85% 66 15%
Total / Weighted Average............. $ 78,486 $ 82,652 105.3% $ 84,699 76% 4.06% 2.59% 13 11%
December 31, 2012
Ulf::rirftl; z:;legd Weighted Average
Agency MBS Remeasured at Fair Value Through Principal Amortized Fair Age Projected
Earnings Balance Cost Value  Coupon' Yield® (Months) Life CPR °
Interest-Only Strips
Fannie Mae...........ccccoeuvniieennecenneceeeeieeneeeeee $ 1,332 § 245§ 249 5.82% 6.98% 30 16%
Freddie Mac ........ccooovviiiniriieeeeeeeee e 328 55 43 5.60% 11.84% 82 17%
Principal-Only Strips.........ccccoceoveviveiveeeeeieeeeeeeeeveenn
Fannie Mae.................. 302 241 254 —% 3.17% 14 9%
Total / Weighted Average.. $ 1,962 § 541 $ 546 4.89% 5.78% 28 13%

1. The weighted average coupon on our agency MBS classified as "AFS" held as of December 31, 2012 was 3.59% and the weighted average coupon on
our total agency MBS portfolio, including agency MBS remeasured at fair value through earnings, held as of December 31, 2012 was 3.69%.
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2. Lower loan balance securities represent pools backed by an original loan balance of up to <$150,000. Our lower loan balance securities had a weighted
average original loan balance of $98,000 and $101,000 for 15-year and 30-year securities, respectively, as of December 31, 2012.

3. HARP securities are defined as pools backed by100% refinance loans with LTVs > 80%. Our HARP securities had a weighted average LTV of 95%
and 104% for 15-year and 30-year securities, respectively, as of December 31, 2012.

4. WAC represents the weighted average coupon of the underlying collateral.

5. Portfolio yield incorporates a projected life CPR assumption based on forward rate assumptions as of December 31, 2012.

December 31, 2012
Notional
Amount Net
Long / Market Carrying
TBAs and Forward Settling Securities (Short) ! Cost Basis Value’ Value ¢
15-Year TBA securities
$ (50) $ 1) 8 (51) $ —
8,448 8,797 8,837 40
(25) (26) (26) —
(90) (95) (95) —
Total 15-Year TBAs 8,283 8,625 8,605 40
30-Year TBA securities
3.0%0 e 13,256 13,805 13,880 75
3.5%0 s (5,793) (6,162) (6,172) (10)
B0%0. e (3,419) (3,656) (3,665) ©)
Total 30-Year TBAs 4,044 3,987 4,043 56
30-Year 3.5% forward settling securities............. 150 163 162 [€)]

Total TBAS.......cooeiieiiciiceeeee e $ 12,477  § 12,775 § 12,870 § 95

Notional amount represents the par value (or principal balance) of the underlying agency security.

Cost basis represents the forward price to be paid (received) for the underlying agency security.

Market value represents the current market value of the TBA contract (or of the underlying agency security) as of period-end.

Net carrying value represents the difference between the market value and the cost basis of the TBA contract as of period-end and is reported in
derivative assets / (liabilities), at fair value on the accompanying consolidated balance sheets.

Ealbadi > e

As of December 31,2013 and 2012, the combined weighted average yield of our agency MBS portfolio, inclusive of interest
and principal-only strips, was 2.70% and 2.61%, respectively.

The stated contractual final maturity of the mortgage loans underlying our agency MBS portfolio ranges up to 40 years. As
of December 31, 2013 and 2012, the weighted average final contractual maturity of our agency MBS portfolio was 19 and 24
years, respectively.

The actual maturities of agency MBS are generally shorter than their stated contractual maturities primarily as a result of
prepayments of principal of the underlying mortgages. The weighted average expected maturity of our agency MBS portfolio was
6.5 and 6.6 years as of December 31,2013 and 2012, respectively. In determining the estimated weighted average years to maturity
of our agency MBS and the yield on our agency MBS, we have assumed a weighted average CPR over the remaining life of our
agency MBS portfolio of 7% and 11% as of December 31, 2013 and 2012, respectively. We amortize or accrete premiums and
discounts associated with purchases of our agency MBS into interest income over the estimated life of our securities based on
actual and projected CPRs, using the effective yield method. Since the weighted average cost basis of our agency MBS portfolio,
including principal and interest-only strips, was 104.6% of par value as of December 31, 2013, slower actual and projected
prepayments can have a meaningful positive impact on our asset yields, while faster actual or projected prepayments can have a
meaningful negative impact on our asset yields.
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The following table summarizes our agency MBS classified as available-for-sale, at fair value, according to their estimated
weighted average life classifications as of December 31, 2013 and 2012 (dollars in millions):

December 31, 2013 December 31, 2012

Estimated Weighted Average Life of Weighted ‘Weighted ‘Weighted Weighted
Agency MBS Classified as Available- Fair Amortized Average Average Fair Amortized Average Average
for-Sale ! Value Cost Coupon Yield Value Cost Coupon Yield
S VAT e $ 129 % 129 3.07% 2.53% $ — 3 — —% —%
> 1 year and <3 years .........ccocveuveuennnnn. 498 491 4.08% 2.25% 1,119 1,108 4.18% 2.14%
>3 years and < 5 years.......oocoeeereeeenne 24,471 24,342 3.59% 2.57% 27,448 26,750 3.36% 2.29%
> 5 years and <10 years...........cccoeeeenee. 38,522 39,635 3.39% 2.73% 54,054 52,735 3.69% 2.75%
> 10 YEAIS .. 1,884 1,996 3.66% 2.96% 2,078 2,059 3.44% 2.65%

Total. ..o $ 65504 § 66,593 3.47% 2.68% $ 84,699 $ 82,652 3.59% 2.59%

1. Excludes interest and principal-only strips.
The weighted average life of our interest-only strips was 6.3 and 5.7 years as of December 31,2013 and 2012, respectively,
and the weighted average life of our principal-only strips was 8.6 and 6.4 years as of December 31, 2013 and 2012, respectively.

Our pass-through agency MBS collateralized by adjustable rate mortgage loans ("ARMs") have coupons linked to various
indices. As of December 31, 2013 and 2012, our ARM securities had a weighted average next reset date of 64 months and 43
months, respectively.

The following table presents the gross unrealized loss and fair values of our available-for-sale agency securities by length
of time that such securities have been in a continuous unrealized loss position as of December 31, 2013 and 2012 (in millions):

Unrealized Loss Position For

Less than 12 Months 12 Months or More Total
Estimated Estimated
Agency Securities Classified as Fair Unrealized Estimated Unrealized Fair Unrealized
Available-for-Sale Value Loss Fair Value Loss Value Loss
December 31,2013 ... $ 42,853 $ (1,248) $ 1,586 $ (101) $ 44,439 $ (1,349)
December 31, 2012 ....oooveeveeeennn, $ 8430 $ 25 $ — 3 — 3 8430 $ (25

As of December 31, 2013, a decision had not been made to sell any of these agency securities and we do not believe it is
more likely than not we will be required to sell the agency securities before recovery of their amortized cost basis. The unrealized
losses on these agency securities are not due to credit losses given the GSE guarantees, but are rather due to changes in interest
rates and prepayment expectations. Accordingly, we did not recognize any OTTI charges on our investment securities for fiscal
years 2013, 2012 and 2011. However, as we continue to actively manage our portfolio, we may recognize additional realized
losses on our agency securities upon selecting specific securities to sell.

RESULTS OF OPERATIONS

FISCAL YEAR 2013 COMPARED TO FISCAL YEAR 2012:

In addition to the results presented in accordance with GAAP, our results of operations discussed below include certain non-
GAAP financial information, including adjusted net interest expense, net spread income and estimated taxable income and certain
financial metrics derived from non-GAAP information, such as cost of funds and estimated undistributed taxable income. By
providing users of our financial information with such measures in addition to the related GAAP measures, we believe it gives
users greater transparency into the information used by our management in its financial and operational decision-making and, in
the case of estimated taxable income, information that is directly related to the amount of dividends we are required to distribute
in order to maintain our REIT qualification status. However, because such measures are incomplete measures of our financial
performance and involve differences from results computed in accordance with GA AP, they should be considered as supplementary
to, and not as a substitute for, our results computed in accordance with GAAP. In addition, because not all companies use identical
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calculations, our presentation of such non-GAAP measures may not be comparable to other similarly-titled measures of other
companies. Furthermore, estimated taxable income can include certain information that is subject to potential adjustments up to
the time of filing our income tax returns, which occurs after the end of our fiscal year.

Interest Income and Asset Yield

The following table summarizes our interest income for fiscal years 2013 and 2012 (dollars in millions):

Fiscal Year 2013 Fiscal Year 2012
Amount Yield Amount Yield
Cash/coupon interest iNCOME..............ocoevevevvereeereeeieererenenennns $ 2,710 359% $ 2,776 3.90 %
Premium amortization ...............ccooceeveevieeeeeiceeeeee e (517) (0.82)% (667) (1.08)%
INtETESt INCOMIC ......ovoieeeiee e $ 2,193 277% $ 2,109 2.82 %
Actual portfolio CPR...........c.covivveiieieieeeeeeeeeee e 10% 10%
Projected life CPR as of period end ...............cocooveveveeeveennnnns 7% 11%
Average 30-year fixed-rate mortgage rate as of period end ' ... 4.48% 3.35%
10-year U.S. Treasury rate as of period end................cocoo........ 3.03% 1.76%

1. Source: Freddie Mac Primary Fixed Mortgage Rate Mortgage Market Survey

The principal elements impacting interest income are the size of our agency MBS investment portfolio and the yield on our
investments. The following is a summary of the estimated impact of each of these elements on changes in interest income between
fiscal years 2013 and 2012 (in millions):

Fiscal Year 2013 vs. 2012

Due to Change in Average '

Net Portfolio Asset
Increase Size Yield

Interest Income.............cccoevvvveeveenenn. $ 84 3 119 3 (35)

1. Variances that are the combined effect of changes in portfolio size and asset yield, but cannot be separately identified, are allocated to the portfolio
size and asset yield variances based on their respective relative amounts.

The modest increase in interest income during fiscal year 2013 was due to a 6% increase in our average portfolio size, as a
function of our larger equity capital base, which was partially offset by a decline in our average asset yield, primarily due to a
decrease in the average coupon on our assets from 3.90% during fiscal year 2012 to 3.59% for fiscal year 2013 as a result of
portfolio repositioning.

Additionally, our average asset yield during fiscal year 2013 was favorably impacted by a "catch-up" premium amortization
benefit of approximately $103 million due to a decrease in our average projected CPR, compared to a $9 million "catch-up" benefit
during 2012.

Leverage

Our leverage was 7.3 times and 7.0 times our stockholders' equity as of December 31,2013 and 2012, respectively, measured
as the sum of our agency MBS repurchase agreements, net receivable / payable for unsettled agency securities and debt of
consolidated VIEs divided by the sum of our total stockholders' equity less the fair value of our investments in REIT equity
securities as of period end. Since the individual agency mortgage REITs in which we invest employ similar leverage as within
our agency portfolio, we acquire these securities on an unlevered basis and, therefore, exclude from our leverage measurements
the portion of our stockholders' equity allocated to investments in other mortgage REITs. In addition, our measurement of leverage
excludes repurchase agreements used to fund short-term investments in U.S. Treasury securities due to the highly liquid and
temporary nature of these investments.

Inclusive of our net TBA position, our total "at risk" leverage was 7.5 times and 8.2 times our stockholders' equity as of
December 31, 2013 and 2012, respectively. We recognize our TBA commitments as derivatives under GAAP and, thus, they are
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not included in our repurchase agreement ("repo") and other debt leverage calculations; however, a long TBA position carries
similar risks as if we had purchased the underlying MBS assets and funded such purchases with on-balance sheet repurchase
agreements. Similarly, a short TBA position has substantially the same effect as selling the underlying MBS assets and reducing
our on-balance sheet repurchase commitments. (Refer to Liquidity and Capital Resources for further discussion of TBA dollar
roll positions). Therefore, we commonly refer to our leverage adjusted for TBA positions as our "at risk" leverage.

The table below presents our quarterly average and quarter-end repo and other debt balance outstanding and leverage ratios
for fiscal years 2013 and 2012 (dollars in millions):

Repurchase Agreements and Other Debt '

Average Total

Average "At Risk" "At Risk"

Average Daily Maximum Ending Leverage Leverage Leverage Leverage
Amount Daily Amount Amount during the during the as of as of

Quarter Ended Outstanding Outstanding Outstanding Period " Period '* Period End Period End '*

December 31,2013 .............. $ 71,260 $ 80,706 $ 62,124 7.6:1 7.5:1 7.3:1 7.5:1
September 30,2013 ............. $ 78,845 $ 83,859 § 79,117 7.8:1 7.8:1 7.9:1 7.2:1
June 30,2013 ... $ 66,060 $ 71,102 § 71,102 5.9:1 8.4:1 7.0:1 8.5:1
March 31,2013 .................... $ 70,591 $ 75,580 $ 67,122 6.5:1 8.2:1 5.7:1 8.1:1
December 31,2012.............. $ 74,649 $ 80,262 $ 75,415 6.7:1 7.8:1 7.0:1 8.2:1
September 30, 2012 ............. $ 75,106 $ 81,227 $ 80,262 7.1:1 NM 7.0:1 NM
June 30,2012 .......coevieee $ 67,997 $ 70,354 $ 70,290 7.5:1 NM 7.6:1 NM
March 31, 2012.................... $ 57,480 § 69,867 $ 69,866 8.2:1 NM 8.4:1 NM

J—

Excludes U.S. Treasury repo agreements.

2. Average leverage during the period was calculated by dividing the sum of our daily weighted average agency repurchase agreements and debt of consolidated
VIEs outstanding for the period by the sum of our average month-end stockholders' equity for the period less the fair value of our average investment in
REIT equity securities.

3. Average "at risk" leverage during the period includes the components of "average leverage during the period", plus our daily weighted average net TBA
position (at cost) during the period.
4. Leverage as of period end was calculated by dividing the sum of the amount outstanding under our agency MBS repurchase agreements, net payables and

receivables for unsettled agency MBS securities and debt of consolidated VIEs by the sum of our total stockholders' equity less the fair value of our
investment in REIT equity securities at period end.
5. "At risk" leverage as of period end includes the components of "leverage as of period end" plus the cost basis (or contract price) of our net TBA position.
NM = Not meaningful. Prior to the fourth quarter of 2012, our net TBA position primarily consisted of short TBAs used for hedging purposes.

Interest Expense and Cost of Funds

Our interest expense is primarily comprised of interest expense on our repurchase agreements and the reclassification of
accumulated OCI into interest expense related to previously de-designated interest rate swaps. Upon our election to discontinue
hedge accounting under GAAP as of September 30, 2011, the net deferred loss related to our de-designated interest rate swaps
remained in accumulated OCI and is being reclassified from accumulated OCI into interest expense on a straight-line basis over
the remaining term of each interest rate swap.

Our "adjusted net interest expense", also referred to as our "cost of funds" when stated as a percentage of our outstanding
repurchase agreements and other debt balance, includes periodic interest costs on our interest rate swaps reported in gain (loss)
on derivatives and other securities, net in our consolidated statements of comprehensive income. Our cost of funds does not
include swap termination fees and costs associated with our other supplemental hedges, such as swaptions and short U.S. Treasury
positions. Our cost of funds also does not include costs associated with TBAs, including the implied financing cost/benefit of our
net TBA dollar roll position.
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The table below presents a reconciliation of our interest expense (the most comparable GAAP financial measure) to our
adjusted net interest expense and cost of funds (non-GAAP financial measures) for fiscal years 2013 and 2012 (dollars in millions):

Fiscal Year 2013 Fiscal Year 2012
Adjusted Net Interest Expense and Cost of Funds Amount %! Amount % !
Interest expense:
Repurchase agreement and other debt interest expense ...... $ 347 0.48% $ 307 0.44%
Periodic interest costs of interest rate swaps previously
designated as hedges under GAAP, net...........ccccceueneee 189 0.26% 205 0.30%
Total interest expense.................ccccoevevieeeeeeeinesieeeeeeeeenes 536 0.74% 512 0.74%
Other periodic interest costs of interest rate swaps, net...... 424 0.60% 252 0.37%
Total adjusted net interest expense and cost of funds........ $ 960 1.34% $ 764 1.11%

1. Percent of our average repurchase agreements and other debt outstanding for the period annualized.

The principal elements impacting our adjusted net interest expense are the size of our repurchase agreements and interest
rate swap portfolio and our cost of funds. The following is a summary of the estimated impact of these elements on changes in

adjusted net interest expense between fiscal year 2013 and 2012 (in millions):

Fiscal Year 2013 vs. 2012

Due to Change in Average '

Repo / Swap Repo / Swap
Increase Balance Rate
Repurchase agreements and other debt expense ........................ $ 40 3 15 8 25
Periodic interest rate swap costs R 156 135 21
Total change in adjusted net interest expense.................cooveen.. $ 196 $ 150 $ 46

1. Variances that are the combined effect of changes in our repurchase agreement/interest rate swap balance and changes in repurchase agreement/swap
interest rates, but cannot be separately identified, are allocated to each variance based on their respective relative amounts.

2. Includes amounts recognized in interest expense and in gain (loss) on derivatives and other securities, net in our consolidated statements of comprehensive
income. Change due to interest rate reflects impact of change in the weighted average fixed pay rate, net of change in the weighted average receive

rate.

The increase in our adjusted net interest expense was primarily a function of maintaining a higher ratio of interest rate swaps
to repurchase agreements and other debt during fiscal year 2013 compared to 2012. Adjusted net interest expense was also impacted
by an increase in our overall average repo balance attributable to a larger investment portfolio and moderately higher average repo
and swap rates during fiscal year 2013. The table below presents a summary of our average repo and interest rates swaps outstanding

for fiscal years 2013 and 2012 (dollars in millions):

Fiscal Year

Average Debt and Interest Rate Swaps Outstanding 2013 2012
Average repurchase agreements and other debt...............c.ccocevivveiicieieiccrceenen, $ 71,753 $ 68,810
Average notional amount of interest rate swaps e $ 47,007 $ 38,885
Average notional amount of interest rate swaps as a percentage of repurchase

agreements and other debt .............c.ccevivieiiiiiiiieccccece e 66% 57%
Weighted average pay rate on interest rate swaps 1.55% 1.50%

1. Average notional amount of interest rate swaps excludes forward starting swaps not in effect during the periods presented.
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Net Spread Income

The table below presents a reconciliation of our net interest income (the most comparable GAAP financial measure) to our
net spread and dollar roll income (a non-GAAP financial measure) for fiscal years 2013 and 2012 (dollars in millions):

Net spread income available to common shareholders ..............ccccoooeveeveveeiennnen.

TBA dollar roll iNCOME " ... eseeen

Net spread and dollar roll income available to common shareholders..................
Weighted average number of common shares outstanding - basic and diluted....
Net spread income per common share - basic and diluted..............cccooeovrrrvennnne

Net spread and dollar roll income per common share - basic and diluted ............

Fiscal Year

2013 2012
1,657 1,597
(424) (252)

5 R
1,238 1,345
168 144
1,070 1,201
14 10
1,056 1,191
320 98
1,376 1,289
3791 3039
2.79 3.92
3.63 424

1. Reported in gain (loss) on derivatives and other securities, net in our consolidated statements of comprehensive income.

The decline in net spread and dollar roll income per common share for fiscal year 2013 was primarily a function of lower

asset yields and higher swap costs.

Gain (Loss) on Sale of Agency Securities, Net

The following table is a summary of our net gain (loss) on sale of agency MBS for fiscal years 2013 and 2012 (in millions):

Fiscal Year

2013 2012
Agency MBS $0ld, at COSt..........ccoiuiiiiiieiceeeeeeeeeeeene $ (81,516) $
Proceeds from agency MBS s0ld ' .........cccooovvooorvvcrierrci 80,108
Net (loss) gain on sale of agency MBS ..........cccooovirivnnennnne $ (1,408) $
Gross gain on sale of agency MBS ...........cccocoovirenieiinenns $ $
Gross loss on sale of agency MBS .............cccoooviviiivieinenen, (1,625)
Net (loss) gain on sale of agency MBS ..............ccooovevevennnene. $ (1,408) $

1. Proceeds include cash received during the period, plus receivable for agency MBS sold during the period as of period end.

Asset sales were primarily to reposition our agency MBS portfolio towards securities with attributes that our Manager
believed would provide greater relative value and risk-adjusted returns in light of current and anticipated interest rates, federal
government programs, general economic conditions and other factors. The net loss on asset sales during fiscal year 2013 was
primarily a function of declining asset values throughout most of fiscal year 2013, owing to higher interest rates and wider mortgage
spreads, compared to a lower rate environment and rising asset values throughout most of fiscal year 2012.
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Gain (Loss) on Derivative Instruments and Other Securities, Net

The following table is a summary of our gain (loss) on derivative instruments and other securities, net for the fiscal years
2013 and 2012 (in millions):

Fiscal Year

2013 2012
Periodic interest costs of interest rate swaps, net e $ (424) $ (252)
Realized gain (loss) on derivative instruments and other securities, net:
Net TBAs and forward settling agency securities 2...............coo.veeeerevererrseeeneees (626) (50)
Payer SWaPLIONS..........ccocivuiiiiiiietieecteee ettt ettt ettt 233 (42)
U.S. Treasury securities - 10ng POSItION...........c.ceevivvivveieierieiereeeeeeee e 13 )
U.S. Treasury securities - Short pOSItiON ..............cccevveveeeierieeeeeeeeeeee s 412 (144)
U.S. Treasury futures - short position .. 10 (104)
Interest rate swap termination fees............cccevvvveeriiveirieeeeeeeee e 29 (180)
Dividend from REIT equity SECUTTHIES .......c.cuovevrurueeeieieieieieeeceeeeeeee e 5 —
ONCT ...ttt et et ettt ene e erene (6) —
Total realized gain (loss) on derivative instruments and other securities, net......... 70 (521)
Unrealized gain (loss) on derivative instruments and other securities, net: *
Net TBAs and forward settling agency securities %...............coo.coeeverevererreeeeneees (100) 81
INLETESE TALE SWAPS ....viuietieieieteeieieieteteiet ettt ettt ss e ese e seeneneas 1,540 (602)
PaYer SWAPHIONS.......cvcveviieveeeieeieeiisieiitieteteses et es et sese st ssssssssssss s ssesesesesesesenes 25 (64)
Interest and principal-only StrPS............ccocceveeeiiereeiieceeeeeeeeeeeeee e — 17
U.S. Treasury securities - long position... (55) —
U.S. Treasury securities - Short pOSItiON ..............ccceevevveeeierieeceeieeeeee s 60 2
U.S. Treasury futures - ShOrt pOSItion ............c.ccoevievieieieiiierieeeeeeeeeeee e 39 14
Debt of consolidated VIES ............ccocoouieviiiieieie ettt 39 (28)
REIT €qQUItY SECUTTLIES........cueevevieiieeieieieieeeeeee ettt 3) —
Total unrealized gain (loss) on derivative instruments and other securities, net..... 1,545 (580)
Total gain (loss) on derivative instruments and other securities, net....................... $ 1,191 § (1,353)

1. Please refer to Interest Expense and Cost of Funds discussion above for additional information regarding other periodic interest costs of interest rate
swaps, net.

2. Gain (loss) from purchases and sales of TBAs and forward settling positions includes TBA dollar roll income (see Net Spread Income above) and net
gains and losses due to changes in fair value.

3. Unrealized gain (loss) from derivative instruments and other securities, net includes reversals of prior period amounts for settled, terminated or expired
derivative instruments and other securities.

For further details regarding our use of derivative instruments and related activity refer to Notes 2 and 5 of our consolidated
financial statements in this Form 10-K.

Management Fees and General and Administrative Expenses

We pay our Manager a base management fee payable monthly in arrears in an amount equal to one twelfth of 1.25% of our
Equity. Our Equity is defined as our month-end stockholders' equity, adjusted to exclude the effect of any unrealized gains or
losses included in either retained earnings or accumulated OCI, each as computed in accordance with GAAP. There is no incentive
compensation payable to our Manager pursuant to the management agreement. We incurred management fees of $136 million
and $113 million during fiscal years 2013 and 2012, respectively. The year-over-year increase was primarily due to follow-on
equity raises during fiscal year 2012, partially offset by share repurchases and realized losses on sales of agency securities during
fiscal year 2013.

General and administrative expenses were $32 million and $31 million during fiscal years 2013 and 2012, respectively, and
primarily consisted of prime broker fees, information technology costs, accounting fees, legal fees, Board of Director fees, insurance
expense and general overhead expense.

Our total operating expense as a percentage of our average stockholders' equity was 1.61% and 1.52% as of December 31,
2013 and 2012, respectively.

54



Dividends and Income Taxes

For the fiscal years 2013 and 2012, we had estimated taxable income available to common sharcholders of $940 million
and $2.1 billion (or $2.48 and $6.87 per common share), respectively.

As a REIT, we are required to distribute annually 90% of our taxable income to maintain our status as a REIT and all of our
taxable income to avoid Federal and state corporate income taxes. We can treat dividends declared by September 15 and paid by
December 31 as having been a distribution of our taxable income for our prior tax year ("spill-back provision"). Income as
determined under GAAP differs from income as determined under tax rules because of both temporary and permanent differences
in income and expense recognition. The primary differences are (i) unrealized gains and losses associated with interest rate swaps
and other derivatives and securities marked-to-market in current income for GAAP purposes, but excluded from taxable income
until realized or settled, (ii) timing differences, both temporary and potentially permanent, in the recognition of certain realized
gains and losses and (iii) temporary differences related to the amortization of net premiums paid on investments. Furthermore,
our estimated taxable income is subject to potential adjustments up to the time of filing our appropriate tax returns, which occurs
after the end of our fiscal year.

The following is a reconciliation of our GAAP net income to our estimated taxable income for fiscal years 2013 and 2012
(dollars in millions).

Fiscal Year

2013 2012
NEEINCOMIE ...ttt et e e et e e et e e saeee et eeeeateesueeeeeeeneans $ 1,259  §$ 1,277
Estimated book to tax differences:
Premium amortization, NEt...............ocoeveieierieeeieeeeeeeeee ettt (137) 51
Realized (Zain) 10SS, NEt..........c.civveviieieeiiereeeeereee ettt (414) 159
Capital losses in excess of capital ains ...........c.cccceeveveieieviiereieeceeeeeeeeeene 1,785 —
Unrealized (2ain) 1088, NEL ..........ocveviieveriierieieiereeereteee et (1,546) 574
OBRET L.ttt 7 38
Total book to tax differences .............oovvevevivveveieieeeee e (305) 822
Estimated REIT taxable iNCOME .............cccooeeiririeiriniereieieiereeieieeecess e 954 2,099
Dividend on preferred StOCK............oovoivviveiiieeeeeeeeeeeeeeeeee e 14 10
Estimated REIT taxable income available to common shareholders...................... $ 940 $ 2,089
Weighted average number of common shares outstanding - basic and diluted..... T 3790 3039
Estimated REIT taxable income per common share - basic and diluted ................ $—248 $—687

Taxable income for fiscal year 2013 excludes $1.8 billion of estimated net capital losses, which are not deductible from our
ordinary taxable income. The net capital losses may be carried forward and applied against future net capital gains for up to five
years through fiscal year 2018.

The decrease in our estimated taxable income is a function of lower net interest spreads during fiscal year 2013 and a decline
in net taxable capital gains on our investments and hedging instruments from fiscal year 2012 to a net capital loss during fiscal
year 2013.

We declared Series A Preferred Stock dividends with record dates falling within fiscal year 2013 and 2012 of $2.000 and
$1.056 per preferred share, respectively. Additionally, during fiscal years 2013 and 2012, we declared common dividends of $3.75
and $5.00 per common share, respectively.

As of December 31, 2013, we had distributed all of our 2012 taxable income under the available spill-back provision so that
we will not be subject to federal or state corporate income tax for our 2012 tax year. As of December 31,2013, we had an estimated
$210 million of current year undistributed taxable income, net of dividends declared. We expect to distribute all of our 2013
taxable income within the allowable time frame, including the available spill-back provision, so that we will not be subject to
federal or state corporate income tax. However, as a REIT, we are still subject to a nondeductible federal excise tax of 4% to the
extent that the sum of (i) 85% of our ordinary taxable income, (ii) 95% of our capital gains and (iii) any undistributed taxable
income from the prior year, exceeds our dividends declared in such year and paid by January 31 of the subsequent year. For the
fiscal years 2013 and 2012, we accrued a federal excise tax of $3 million and $25 million, respectively, which is included in our
net income tax provision on our accompanying consolidated statements of comprehensive income.

In addition, our TRS is subject to corporate federal and state income taxes at the combined federal and state corporate
statutory tax rate of 39.5%. For fiscal year 2013, we recorded an income tax provision of $10 million and, for fiscal year 2012,
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we recorded an income tax benefit of $6 million attributable to our TRS, which is included in our net income tax provision on our

accompanying consolidated statements of comprehensive income.

Other Comprehensive Income

The following table summarizes the components of our other comprehensive income for fiscal years 2013 and 2012 (in

millions):

Unrealized (loss) gain on AFS securities, net:

Unrealized gain on interest rate swaps designated as cash flow hedges:

Reversal of prior period unrealized loss on interest rate swaps, net, upon
reclassification to interest expense

Total other comprehensive (loss) income

FISCAL YEAR 2012 COMPARED TO FISCAL YEAR 2011:

Interest Income and Asset Yield

Fiscal Year

2013 2012
................. $ (4535 $ 2,235
................. 1,408 (1,196)
................. (3,127) 1,039
................. 189 205
................. $ (2938) $ 1244

The following table summarizes our interest income for the fiscal years 2012 and 2011 (dollars in millions):

Fiscal Year 2012 Fiscal Year 2011

Amount Yield Amount Yield
Cash/coupon interest iNCOME.............cccoeverevvereeereeeieerereeenenns $ 2,776 3.90 % $1,470 4.42%
Premium amortization ...............ccooceeveeveeeeeeeiceeeeee e (667) (1.08)% (361) (1.23)%
INEreSt INCOME ...ttt $ 2,109 2.82 % $1,109 3.19%
Actual portfolio CPR...........c.coivveiieieieeeeeeeeeeee e 10% 9%
Projected life CPR as of period end ...............ccoovvvervvererinennnne 11% 14%
Average 30-year fixed-rate mortgage rate as of period end ' ... 3.35% 3.95%
10-year U.S. Treasury rate as of period end.............c..coceennen. 1.76% 1.88%

1. Source: Freddie Mac Primary Fixed Mortgage Rate Mortgage Market Survey

The principal elements impacting interest income are the size of our agency MBS investment portfolio and the yield on our
investments. The following is a summary of the estimated impact of each of these elements on changes in interest income between

fiscal years 2012 and 2011(in millions):

Fiscal Year 2012 vs. 2011

Due to Change in Average '

Net
Increase

Portfolio Asset
Size Yield

Interest Income 1,000 $

L2 s (112)

1. Variances that are the combined effect of changes in portfolio size and asset yield, but cannot be separately identified, are allocated to the portfolio

size and asset yield variances based on their respective relative amounts.
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The primary driver of the increase in our interest income during fiscal year 2012 was a 115% increase in our average portfolio
size as a function of our larger equity capital base. Partially offsetting the increase was a decline in our average asset yield primarily
due to a decrease in the average coupon on our assets from 4.42% for fiscal year 2011 to 3.90% for fiscal year 2012.

Leverage

Our leverage was 7.0 times and 7.9 times our stockholders' equity as of December 31,2012 and 2011, respectively, measured
as the sum of our repurchase agreements, net receivable / payable for unsettled securities and debt of consolidated VIEs divided
by our total stockholders' equity as of period end.

The table below presents our quarterly average and quarter-end repo and other debt balance outstanding and leverage ratios
for fiscal years 2012 and 2011 (dollars in millions):

Repurchase Agreements and Other Debt

Leverage
as of
Period End,
Average Daily Maximum Ending Average Including Net
Amount Daily Amount Amount Leverage during Unsettled
Quarter Ended Outstanding Outstanding Outstanding the Period ' Trades *
December 31, 2012.......cccoovvivieierreieieeiees $ 74,649 § 80,262 $ 75,415 6.7:1 7.0:1
September 30, 2012........ccocovieivrniiicinnee $ 75,106 $ 81,227 $ 80,262 7.1:1 7.0:1
June 30, 2012....c.ceiiiiiieee $ 67,997 $ 70,354 § 70,494 7.5:1 7.6:1
March 31, 2012.....coiiieircceecceine $ 57,480 § 69,867 § 69,866 8.2:1 8.4:1
December 31, 201 1....c.cooiiiiiiicciren $ 42,184 § 48,012 § 47,735 7.6:1 7.9:1
September 30, 2011 .....c.cccoeviiniiiniiines $ 38,484 § 41,638 $ 38,898 7.9:1 7.7:1
June 30,2011 °..... . % 28,668 § 33,567 § 33,567 7.6:1 7.5:1
March 31,2011 oo $ 17,756  § 22,147 § 22,062 7.4:1 7.6:1
1. Average leverage during the period was calculated by dividing the daily weighted average agency repurchase agreements and debt of consolidated VIEs
outstanding for the period by our average month-end stockholders' equity for the period.
2. Leverage as of period end was calculated by dividing the sum of the amount outstanding under our agency MBS repurchase agreements, net payables and
receivables for unsettled agency MBS securities and debt of consolidated VIEs by our total stockholders' equity at period end.
3. Average leverage for the quarters ended March 31, 2011 and June 30, 2011 was 8.2x and 8.3x, pro forma, when average equity is adjusted to exclude the

March 2011 and June 2011 follow-on equity offerings that closed on March 25, 2011 and June 28, 2011, respectively.

Our leverage included in the table above does not include the impact of TBA and forward settling agency securities positions,
which have the effect of increasing or decreasing our "at risk" leverage. As of December 31, 2012, we had a net long TBA and
forward settling agency securities position of $12.5 billion notional value and total "at risk" leverage of 8.2 times our stockholders'
equity including net unsettled securities. As of December 31,2011, we had a net short TBA and forward settling agency securities
position of $103 million notional value and "at risk" leverage of 7.9 times including net unsettled securities.

Interest Expense and Cost of Funds
The table below presents a reconciliation of our interest expense (the most comparable GAAP financial measure) to our

adjusted net interest expense and cost of funds (non-GA AP financial measures) for fiscal years 2012 and 2011 (dollars in millions):

Fiscal Year 2012 Fiscal Year 2011
Adjusted Net Interest Expense and Cost of Funds Amount %! Amount % !

Interest expense:
Repurchase agreement and other debt interest expense ...... $ 307 0.44% $ 91 0.28%

Periodic interest costs of interest rate swaps previously

designated as hedges under GAAP, net. 205 0.30% 194 0.61%

Total interest expense...................... 512 0.74% 285 0.89%
Other periodic interest costs of interest rate swaps, net...... 252 0.37% 35 0.11%
Total adjusted net interest expense and cost of funds........ $ 764 1.11% § 320 1.00%

1. Percent of our average repurchase agreements and other debt outstanding for the period annualized.
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The following is a summary of the estimated impact of changes in the principal elements of our adjusted net interest expense
between fiscal year 2012 and 2011(in millions):

Fiscal Year 2012 vs. 2011

Due to Change in Average '

Repo / Swap Repo / Swap
Increase Balance Rate
Repurchase agreements and other debt expense ....................... $ 216 $ 142§ 74
Periodic interest rate SWap COStS 2 .............oovvweerrrveererrerrrernennne 228 241 (13)
Total change in adjusted net interest expense.................ccov...... $ 444 8 383§ 61

1. Variances that are the combined effect of changes in our repurchase agreement/interest rate swap balance and changes in repurchase agreement/swap
interest rates, but cannot be separately identified, are allocated to each variance based on their respective relative amounts.

2. Includes amounts recognized in interest expense and in gain (loss) on derivatives and other securities, net in our consolidated statements of comprehensive
income. Change due to interest rate reflects impact of change in the weighted average fixed pay rate, net of change in the weighted average receive
rate.

The increase in our adjusted net interest expense was a function a larger repo balance due to a larger investment portfolio
and a higher cost of funds. Our higher cost of funds was reflective of higher repo rates and a higher ratio of interest rate swaps
outstanding to repurchase agreements and other debt, which was partially offset by a decrease in the weighted average pay rate
on our interest rate swaps. Our higher repo cost was a function of the combination of higher repo rates in the market and extending
the average remaining days-to-maturity of our repo funding to 118 days as of December 31,2012 from 51 days as of December 31,
2011. The table below presents a summary of our debt and interest rate swaps outstanding for fiscal years 2012 and 2011 (dollars
in millions):

Fiscal Year
Average Debt and Interest Rate Swaps Outstanding 2012 2011
$ 68,810 $ 31,840
$ 38,885 $ 16,448

Average repurchase agreements and other debt.

Average notional amount of interest rate swaps ' .

Average notional amount of interest rate swaps as a percentage of repurchase

agreements and other debt 57% 52%

Weighted average pay rate on interest rate SWaps............c.ococeevevereevereeevereeeerereenenns 1.50% 1.62%

1. Average notional amount of interest rate swaps excludes forward starting swaps not in effect during the periods presented.

Net Spread Income

The table below presents a reconciliation of our net interest income (the most comparable GAAP financial measure) to our
net spread income (a non-GAAP financial measure) for fiscal years 2012 and 2011 (dollars in millions):

Fiscal Year

2012 2011

NEt INTETESt INCOMIE. ...ttt ettt e e et e eeeeeeeeeeneneaeeaes $ 1,597 % 824

Other periodic interest costs of interest rate swaps, net ' 252 35
Adjusted net INterest iNCOME ...........c.ccvvveueiiieiiereeieeeeeeeteeee e 1,345 789

OPETating EXPEINSES.......cueueevieererieeeresieeereseeseseseeseseseseseesesessesesessesessesesessssessesesens 144 74
Net SPread INCOME ..........c.eviviieeeceeeeeceeeeceeteeeee ettt r e seas 1,201 715

Dividend on preferred StOCK ............c.oeivveveieeeiieieieecceeeeeereeee e 10 —
Net spread income available to common shareholders .................cccoevevievereiennne. 1,191 715
Weighted average number of common shares outstanding - basic and diluted.... 3039 1533
Net spread income per common share - basic and diluted..............c....cocvevernnnee. S 392§ 466

1. Reported in gain (loss) on derivatives and other securities, net in our consolidated statements of comprehensive income.
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The decline in net spread income per common share was primarily a function of margin compression due to lower asset
yields and higher cost of funds.

Gain (Loss) on Sale of Agency Securities, Net

The following table is a summary of our net gain on sale of agency MBS for fiscal years 2012 and 2011 (in millions):

Fiscal Year

2012 2011
Agency MBS s0ld, at COSt.........coeveueeciiececceeeeeeeeeee e $ (63,610) $ (37,579)
Proceeds from agency MBS sold e 64,806 38,052
Net gain on sale of agency MBS .. .3 1,196 § 473
Gross gain on sale of agency MBS ..........c.cccooovvevivveiienene $ 1,209 § 510
Gross loss on sale of agency MBS ..........ccccoovvvrrvrererennnnns (13) (37)
Net gain on sale of agency MBS ..........c.cccooveviieviiiereenne. $ 1,196 $ 473

1. Proceeds include cash received during the period, plus receivable for agency MBS sold during the period as of period end.

Asset sales were primarily to reposition our agency MBS portfolio towards securities with attributes that our Manager
believed would provide greater relative value and risk-adjusted returns in light of current and anticipated interest rates, federal
government programs, general economic conditions and other factors.

Gain (Loss) on Derivative Instruments and Other Securities, Net

The following table is a summary of our gain (loss) on derivative instruments and other securities, net for fiscal years 2012
and 2011 (in millions):

Fiscal Year

2012 2011
Periodic interest costs of interest rate SWaps, et | .........ooo.ovvooveoreeeereeseeseresseenenen $ (252) $ (35)
Realized (loss) on derivative instruments and other securities, net:
Net TBAs and forward settling agency SECUrities............cocveevvrvereeeereesrereenans (50) (141)
PaYer SWaPHIONS...........cuoiiieeiiiteiieieeeeeiee ettt ettt sens 42) (13)
U.S. Treasury securities - long position.... (1) 34
U.S. Treasury securities - Short POSItion .............c.ccoceeveveiereieeerieeeereeereeeeenne (144) (116)
U.S. Treasury futures - Short poSition ...............coeeeveieeeieereieeereeeeeeeeeeeeenne (104) 1
Interest rate swap termination fees.............coceerieicirniicnnce e (180) @)
OhET ...t — 8
Total realized (loss) gain on derivative instruments and other securities, net......... (521) (234)
Unrealized (loss) on derivative instruments and other securities, net: >
Net TBAs and forward settling agency SeCurities.............ooeveeevveereveeeeeeeenenns 81 )
INtETESt TALE SWAPS ....ouviiiiiceiiiieiecteete ettt et ettt ettt et ae s v (602) (79)
Payer swaptions (64) 51
Interest-only and principal-only Strips .............ccoceeeeiiieieieerieieeeeeeeeeeeeeeen 17 a7
U.S. Treasury securities - ShOrt POSItION .............coevivveviiererieiereeeeeereeeeeeeeenne 2 a7
U.S. Treasury futures - Short poSition ..............ccoeeeveeeveriieriieeereeeeeeeeeeeeenne 14 (13)
Debt of consolidated VIES ............ccccooeiiieeiiiieieeeeeeeeeeeeeee s (28) —
Total unrealized (loss)on derivative instruments and other securities, net.............. (580) (178)
Total (loss) on derivative instruments and other securities, net................cccc.coe..... $ (1,353) $ (447)

1. Please refer to Interest Expense and Cost of Funds discussion above for additional information regarding other periodic interest costs of interest rate
swaps, net.

2. Unrealized gain (loss) from derivative instruments and other securities, net includes reversals of prior period amounts for settled, terminated or expired
derivative instruments and other securities.
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For further details regarding our use of derivative instruments and related activity refer to Notes 2 and 5 of our consolidated
financial statements in this Form 10-K.

Management Fees and General and Administrative Expenses

We incurred management fees of $113 million and $55 million during fiscal years 2012 and 2011, respectively; the period-
over-period increase was primarily a function of our follow-on equity raises.

General and administrative expenses were $31 million and $19 million during fiscal years 2012 and 2011, respectively. Our
general and administrative expenses primarily consisted of prime broker fees, information technology costs, accounting fees, legal
fees, Board of Director fees, insurance expense and general overhead expense.

Our total operating expense as a percentage of our average stockholders' equity on an annualized basis was 1.52% and 1.77%
for fiscal years 2012 and 2011, respectively, due to improved operating leverage.

Dividends and Income Taxes

For fiscal years 2012 and 2011, we had estimated taxable income available to common shareholders of $2.1 billion and $1.0
billion (or $6.87 and $6.70 per common share), respectively. The following is a reconciliation of our GAAP net income to our
estimated taxable income for fiscal years 2012 and 2011 (dollars in millions).

Fiscal Year

2012 2011
INEEANCOMIC ...ttt e et e e et ereeeeee et et e e et e eaeseeeeeeeeeeeeeaeeeeanenan $ 1,277 $ 770
Estimated book to tax differences:
Premium amortization, NEt............cccooreiueueuriniecieieniceeie et 51 57
Realized 10SS, NEL ......ecviieiieiiieicieiee bbb 159 71
Unrealized 10SS , MEt.........o.cuiuiiiiieiieieirc ettt 574 133
OBNET .ottt bbbttt 38 3)
Total book t0 tax differences ..........cccoeeueuieiririnininrrrececeecccccceeae 822 258
Estimated REIT taxable INCOIME .........coueeeueeeeeeeee et eeeeeeea 2,099 1,028
Dividend on preferred StOCK.............covvivieieiiierieeeieeeeeeeeeee et 10 —
Estimated REIT taxable income available to common sharcholders...................... $ 2,089 $ 1,028
Weighted average number of common shares outstanding - basic and diluted..... T 3039 1533
Estimated REIT taxable income per common share - basic and diluted................ S 687 S 670

During fiscal years 2012 and 2011, we declared common dividends of $5.00 and $5.60 per common share, respectively.
During fiscal year 2012, we declared dividends on our Series A Preferred Stock of $1.056 per preferred share, which excludes the
preferred stock dividend of $0.50 per share declared on December 17, 2012 with a record date of January 1, 2013, which is treated
as a fiscal year 2013 dividend for income tax purposes. We did not have preferred stock outstanding prior to fiscal year 2012.

We distributed all of our 2012 and 2011 REIT taxable income in a timely manner so that we were not subject to any federal
or state income tax for those fiscal years. However, as a REIT, we were still subject to a nondeductible federal excise tax of 4%
to the extent that the sum of (i) 85% of our ordinary taxable income, (ii) 95% of our capital gains and (iii) any undistributed taxable
income from the prior year exceeds our dividends declared in such year and paid by January 31 of the subsequent year. For fiscal
years 2012 and 2011, we accrued federal excise tax of $25 million and $2 million, respectively.

For fiscal year 2012, we recorded an income tax benefit of $6 million and, for fiscal year 2011, we recorded an income tax
provision of $4 million, attributable to our TRS, at the combined federal and state corporate statutory tax rate of 39.5%, which is
included in our net income tax provision on our accompanying consolidated statements of comprehensive income.
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Other Comprehensive Income

The following table summarizes the components of our other comprehensive income for fiscal years 2012 and 2011 (in
millions):

Fiscal Year

2012 2011

Unrealized gain on AFS securities, net:

Unrealized GaiN , NEL.........cccveveueuereeeieieieiieeiieee ettt ss s sesesesenas $ 2235 $ 1,512

Reversal of prior period unrealized gains, net, upon realization (1,196) (483)
Unrealized gain on AFS SECUTTtIES, NET:.........c.ceirieeiieieieeieeeeeeeeeeeee et 1,039 1,029
Unrealized gain on interest rate swaps designated as cash flow hedges:

UNrealized 10SS, NMEL..........ccuoveeeeeieeieeieeeeeeeeee ettt ettt es e eneenes — (844)

Reversal of prior period unrealized loss on interest rate swaps, net, upon

reclassification to INtEIeSt EXPEINSE ..........ceeveueeeereriiereeiseeteeeeteaeeeere e ee s seesee e 205 194
Unrealized gain (loss) on interest rate SWaps, NEt:............ccocvevevvevereevereeeerereeereeereenenns 205 (650)
Total other comprehensive INCOME..............coeveveviiereeieiereiereeee et $ 1,244 § 379

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of funds are borrowings under master repurchase agreements, equity offerings, asset sales and monthly
principal and interest payments on our investment portfolio. Because the level of our borrowings can be adjusted on a daily basis,
the level of cash and cash equivalents carried on our balance sheet is significantly less important than the potential liquidity
available under our borrowing arrangements. We currently believe that we have sufficient liquidity and capital resources available
for the acquisition of additional investments, repayments on borrowings, maintenance of any margin requirements and the payment
of cash dividends as required for our continued qualification as a REIT. To qualify as a REIT, we must distribute annually at least
90% of our net taxable income. To the extent that we annually distribute all of our net taxable income in a timely manner, we will
generally not be subject to federal and state income taxes. We currently expect to distribute all of our taxable income in a timely
manner so that we are not subject to federal and state income taxes. This distribution requirement limits our ability to retain earnings
and thereby replenish or increase capital from operations.

Equity Capital

To the extent we raise additional equity capital through follow-on equity offerings, through our at-the-market offering
program or under our dividend reinvestment and direct stock purchase plan, we currently anticipate using cash proceeds from such
transactions to purchase additional investment securities, to make scheduled payments of principal and interest on our repurchase
agreements and for other general corporate purposes. There can be no assurance, however, that we will be able to raise additional
equity capital at any particular time or on any particular terms. In addition, during fiscal year 2013, we repurchased approximately
$856 million of our common stock under our common stock repurchase program as our common stock was trading at a meaningful
discount to our estimated net asset value per common share.

Common Stock Repurchase Program

In October 2012, our Board of Directors adopted a program that provides for stock repurchases of up to $500 million of our
outstanding shares of common stock through December 31, 2013. In September 2013, our Board of Directors increased the
authorized amount to $1 billion of our outstanding shares of common stock and extended its authorization through December 31,
2014. In January 2014, our Board of Directors increased the authorized amount by an additional $1 billion of our outstanding
shares of common stock through December 31, 2014. Shares of our common stock may be purchased in the open market, including
through block purchases, or through privately negotiated transactions, or pursuant to any trading plan that may be adopted in
accordance with Rule 10b5-1 of the Securities Exchange Act of 1934, as amended. The timing, manner, price and amount of any
repurchases will be determined at our discretion and the program may be suspended, terminated or modified at any time for any
reason. We intend to repurchase shares only when the purchase price is less than our estimate of our current net asset value per
share of our common stock. Generally, when we repurchase our common stock at a discount to our net asset value, the net asset
value of our remaining shares of common stock outstanding increases. In addition, we do not intend to repurchase any shares
from directors, officers or other affiliates. The program does not obligate us to acquire any specific number of shares, and all
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repurchases will be made in accordance with Rule 10b-18, which sets certain restrictions on the method, timing, price and volume
of stock repurchases.

During fiscal year 2013, we repurchased approximately 40.3 million shares of our common stock at an average repurchase
price of $21.25 per share, including expenses, totaling $856 million. During fiscal year 2012, we repurchased 2.7 million shares
of our common stock at an average repurchase price of $29.00 per share, including expenses, totaling $77 million. As of
December 31, 2013, the total remaining amount authorized for repurchases of our common stock was $66 million, excluding the
additional amount authorized in January 2014.

Preferred Stock

Pursuant to our amended and restated certificate of incorporation, we are authorized to designate and issue up to 10.0 million
shares of preferred stock in one or more classes or series. Our board of directors has designated 6.9 million shares as 8.000%
Series A Cumulative Redeemable Preferred Stock ("Series A Preferred Stock"). As of December 31, 2013, we have 3.1 million
of authorized but unissued shares of preferred stock. Our board of directors may designate additional series of authorized preferred
stock ranking junior to or in parity with the Series A Preferred Stock or designate additional shares of the Series A Preferred Stock
and authorize the issuance of such shares.

Follow-on Common Stock Offering

During fiscal years 2013,2012 and 2011, we completed follow-on public offerings of shares of our common stock summarized
in the table below (in millions, except per share amounts):

Price Received

Public Offering Per Share ! Shares Net Proceeds *

Fiscal year 2013

March 2013, $31.34 575 % 1,803
Total fiscal year 2013 ......... 575 $ 1,803

Fiscal year 2012

March 2012......cocovevecene $29.00 712 $ 2,063

July 2012 .o $33.70 36.8 1,240
Total fiscal year 2012......... 108.0 $ 3,303

Fiscal year 2011

January 2011......coooeeinene $28.00 269 $ 719

March 201 1. $27.72 322 892

June 201 1. $27.56 49.7 1,369

November 2011 ...................... $27.36 40.5 1,108
Total fiscal year 2011 ......... 1493 § 4,088

1. Price received per share is gross of underwriters' discount, if applicable.
2. Net proceeds are net of the underwriters' discount, if applicable, and other offering costs.

At-the-Market Offering Program

We have entered into sales agreements with sales agents to publicly offer and sell shares of our common stock in privately
negotiated and/or at-the-market transactions from time to time. The table below summarizes sales of our common stock under
such sales agreements during fiscal years 2012 and 2011 (in millions, except per share amounts):

Price Received

At-the-Market Offering Per Share Shares Net Proceeds
Fiscal year 2012.........ccoeveuenee. $ 31.41 95 § 298
Fiscal year 201 1........ccccvnvenenn. $ 29.25 94 §$ 273
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During fiscal year 2013, we had no sales under this program. As of December 31,2013, 16.7 million shares remain available
for issuance under this program.

Dividend Reinvestment and Direct Stock Purchase Plan

We sponsor a dividend reinvestment and direct stock purchase plan through which stockholders may purchase additional
shares of our common stock by reinvesting some or all of the cash dividends received on shares of our common stock. Stockholders
may also make optional cash purchases of shares of our common stock subject to certain limitations detailed in the plan prospectus.
During fiscal year 2011, we issued 0.5 million shares under the plan for net cash proceeds of $15 million. During fiscal years
2013 and 2012, there were no shares issued under the plan. As of December 31, 2013, 21.7 million shares remain available for
issuance under the plan.

Debt Capital

As part of our investment strategy, we borrow against our investment portfolio pursuant to master repurchase agreements.
We expect that our borrowings under such master repurchase agreements will generally have maturities ranging up to one year,
but may have maturities up to five years or longer. Our leverage may vary periodically depending on market conditions and our
Manager's assessment of risks and returns. We generally would expect our leverage to be within six to eleven times the amount
of our stockholders' equity. However, under certain market conditions, we may operate at leverage levels outside of this range for
extended periods of time. Our leverage as of December 31, 2013 was 7.3 times our stockholders' equity, measured as the sum of
our agency MBS repurchase agreements, net receivable / payable for unsettled agency securities and debt of consolidated VIEs
divided by the sum of our total stockholders' equity less the fair value of our investment in REIT equity securities as of period
end. Since the individual agency mortgage REITSs in which we invest employ similar leverage as within our agency portfolio, we
acquire these securities on an unlevered basis and, therefore, exclude from our leverage measurements the portion of our
stockholders' equity allocated to investments in other mortgage REITs. In addition, our measurement of leverage excludes
repurchase agreements used to fund short-term investments in U.S. Treasury securities due to the highly liquid and temporary
nature of these investments.

As of December 31, 2013, our agency MBS repurchase agreements had a weighted average cost of funds of 0.45% and a
weighted average remaining days-to-maturity of 124 days, excluding amounts borrowed under U.S. Treasury repurchase
agreements.

To limit our exposure to counterparty credit risk, we diversify our funding across multiple counterparties and by counterparty
region. As of December 31,2013, we had master repurchase agreements with 32 financial institutions, subject to certain conditions,
located throughout North America, Europe and Asia. As of December 31, 2013, less than 4% of our stockholders' equity was at
risk with any one repo counterparty, with the top five repo counterparties representing approximately 14% of our stockholders'
equity. The table below includes a summary of our repurchase agreement funding by number of repo counterparties and counterparty
region as of December 31, 2013. For further details regarding our borrowings under repurchase agreements and other debt as of
December 31, 2013, please refer to Note 4 to our consolidated financial statements in this Form 10-K.

December 31, 2013

Percent of

Repurchase

Number of Agreement

Counter-Party Region Counter-Parties Funding

North America..........ccooceeiniiennnne 17 62%
ASIA .o 5 25%
EUrope......ccoooeevevieieiiieeceeeees 10 13%
32 100%

Amounts available to be borrowed under our repurchase agreements are dependent upon lender collateral requirements and
the lender's determination of the fair value of the securities pledged as collateral, which fluctuates with changes in interest rates,
credit quality and liquidity conditions within the investment banking, mortgage finance and real estate industries. In addition, our
counterparties apply a "haircut" to our pledged collateral, which means our collateral is valued at slightly less than market value.
This haircut reflects the underlying risk of the specific collateral and protects our counterparty against a change in its value, but
conversely subjects us to counterparty risk and limits the amount we can borrow against our investment securities. Our master
repurchase agreements do not specify the haircut; rather haircuts are determined on an individual repurchase transaction basis.
Throughout fiscal year 2013, haircuts on our pledged collateral remained stable and as of December 31,2013, our weighted average
haircut was approximately 5% of the value of our collateral.

63



Under our repurchase agreements, we may be required to pledge additional assets to the repurchase agreement counterparties
in the event the estimated fair value of the existing pledged collateral under such agreements declines and such counterparties
demand additional collateral (a margin call), which may take the form of additional securities or cash. Specifically, margin calls
would result from a decline in the value of our agency securities securing our repurchase agreements and prepayments on the
mortgages securing such agency securities. Similarly, if the estimated fair value of our investment securities increases due to
changes in interest rates or other factors, counterparties may release collateral back to us. Our repurchase agreements generally
provide that the valuations for the agency MBS securing our repurchase agreements are to be obtained from a generally recognized
source agreed to by the parties. However, in certain circumstances under certain of our repurchase agreements our lenders have
the sole discretion to determine the value of the agency MBS securing our repurchase agreements. In such instances, our lenders
are required to act in good faith in making determinations of value. Our repurchase agreements generally provide that in the event
of a margin call, we must provide additional securities or cash on the same business day that a margin call is made if the lender
provides us notice prior to the margin notice deadline on such day.

As of December 31, 2013, we had met all of our margin requirements and we had unrestricted cash and cash equivalents
of $2.1 billion and unpledged securities of approximately $1.9 billion, including securities pledged to us, available to meet margin
calls on our repurchase agreements and derivative instruments and for other corporate purposes.

Although we believe we will have adequate sources of liquidity available to us through repurchase agreement financing to
execute our business strategy, there can be no assurances that repurchase agreement financing will be available to us upon the
maturity of our current repurchase agreements to allow us to renew or replace our repurchase agreement financing on favorable
terms or at all. If our repurchase agreement lenders default on their obligations to resell the underlying agency securities back to
us at the end of the term, we could incur a loss equal to the difference between the value of the agency securities and the cash we
originally received.

To help manage the adverse impact of interest rate changes on the value of our investment portfolio as well as our cash
flows, we maintain an interest rate risk management strategy under which we use derivative financial instruments. In particular,
we attempt to mitigate the risk of the cost of our variable rate liabilities increasing at a faster rate than the earnings of our long-
term fixed-rate assets during a period of rising interest rates. The principal derivative instruments that we use are interest rate
swaps, supplemented with the use of interest rate swaptions, TBA securities, U.S. Treasury securities, U.S. Treasury futures
contracts and other instruments. Please refer to Notes 2 and 5 to our consolidated financial statements in this Form 10-K for further
details regarding our use of derivative instruments.

Our derivative agreements typically require that we pledge/receive collateral on such agreements to/from our counterparties
in a similar manner as we are required to under our repurchase agreements. Our counterparties, or the clearing agency in the case
of centrally cleared interest rate swaps, typically have the sole discretion to determine the value of the derivative instruments and
the value of the collateral securing such instruments. In the event of a margin call, we must generally provide additional collateral
on the same business day.

Similar to repurchase agreements, our use of derivatives exposes us to counterparty credit risk relating to potential losses
that could be recognized in the event that the counterparties to these instruments fail to perform their obligations under the contracts.
We minimize this risk by limiting our counterparties to major financial institutions with acceptable credit ratings and by monitoring
positions with individual counterparties.

Excluding centrally cleared interest rate swaps, as of December 31, 2013, our amount at risk with any counterparty related
to our interest rate swap and swaption agreements was less than 2% of our stockholders' equity.

In the case of centrally cleared interest rate swap contracts, we could be exposed to credit risk if the central clearing agency
or a clearing member defaults on its respective obligation to perform under the contract. However, we believe that the risk is
minimal due to the exchange's initial and daily mark to market margin requirements and a clearinghouse guarantee fund and other
resources that are available in the event of a clearing member default.

TBA Dollar Roll Transactions

We may also enter into TBA dollar roll transactions as a means of leveraging (long TBAs) or deleveraging (short TBAs)
our investment portfolio. TBA dollar roll transactions represent a form of off-balance sheet financing and are accounted for as
derivative instruments in our accompanying consolidated financial statements in this Form 10-K. Inclusive of our net TBA position,
as of December 31, 2013, our total "at risk" leverage was 7.5 times our stockholders' equity.

Under certain market conditions, it may be uneconomical for us to roll our TBA contracts into future months and we may
need to take or make physical delivery of the underlying securities. If we were required to take physical delivery to settle a long
TBA contract, we would have to fund our total purchase commitment with cash or other financing sources and our liquidity position

64



could be negatively impacted. As of December 31, 2013, we had a net long TBA position with a market value of $2.3 billion, a
total contract price of $2.3 billion and a total carrying value of $(5) million recognized in derivative assets/(liabilities), at fair value
on our consolidated balance sheets in this Form 10-K.

Our TBA dollar roll contracts are also subject to margin requirements governed by the Mortgage-Backed Securities Division
("MBSD") of the Fixed Income Clearing Corporation and by our prime brokerage agreements, which may establish margin levels
in excess of the MBSD. Such provisions require that we establish an initial margin based on the notional value of the TBA contract,
which is subject to increase if the estimated fair value of our TBA contract or the estimated fair value of our pledged collateral
declines. The MBSD has the sole discretion to determine the value of our TBA contracts and of the pledged collateral securing
such contracts. In the event of a margin call, we must generally provide additional collateral on the same business day.

Settlement of our TBA obligations by taking delivery of the underlying securities as well as satisfying margin requirements
could negatively impact our liquidity position. However, since we do not use TBA dollar roll transactions as our primary source
of financing, we believe that we will have adequate sources of liquidity to meet such obligations.

Asset Sales and TBA Eligible Securities

We maintain a portfolio of highly liquid agency MBS securities. We may sell our agency MBS securities through the TBA
market by delivering securities into TBA contracts for the sale of agency securities, subject to "good delivery" provisions
promulgated by the Securities Industry and Financial Markets Association ("SIFMA"). We may alternatively sell agency MBS
securities that have more unique attributes on a specified basis when such securities trade at a premium over generic TBA securities
or if the securities are not otherwise eligible for TBA delivery. Since the TBA market is the second most liquid market (second
to the U.S. Treasury market), maintaining a significant level of agency MBS securities eligible for TBA delivery enhances our
liquidity profile and provides price support for our TBA eligible securities in a rising interest rate scenario at or above generic
TBA prices. As of December 31, 2013, approximately 95% of our fixed-rate agency MBS portfolio was eligible for TBA delivery.

OFF-BALANCE SHEET ARRANGEMENTS

As of December 31, 2013, we did not maintain any relationships with unconsolidated entities or financial partnerships, such
as entities often referred to as structured finance, or special purpose or variable interest entities, established for the purpose of
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. Further, as of December 31, 2013,
we had not guaranteed any obligations of unconsolidated entities or entered into any commitment or intent to provide funding to
any such entities.

AGGREGATE CONTRACTUAL OBLIGATIONS

The following table summarizes the effect on our liquidity and cash flows from contractual obligations for repurchase
agreements and interest expense on repurchase agreements (in millions):

Fiscal Year

2014 2015 2016 2017 2018 Total
Repurchase agreements............c.c.eueeerveuereererireereseeeereeeeesseseseeseseeesenes $ 59,170 $ 3261 $ 500 $ 202 % 400 $ 63,533
Interest expense on repurchase agreements ' .................cc...ccoooocevernn... 82 13 2 1 1 99

TOtAl ..o $ 59252 $§ 3274 § 502 $ 203 $ 401 $ 63,632

1. Interest expense on repurchase agreements is calculated based on the weighted average interest rates as of December 31, 2013.
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FORWARD-LOOKING STATEMENTS

All statements contained herein that are not historical facts including, but not limited to, statements regarding anticipated
activity are forward looking in nature and involve a number of risks and uncertainties. Actual results may differ materially. Among
the factors that could cause actual results to differ materially are the following: (i) changes in the market value of our assets; (ii)
changes in net interest rate spreads; (iii) changes in prepayment rates of the mortgage loans underlying our agency securities;
(iv) risks associated with our hedging activities, (v) availability and terms of financing arrangements; (vi) further actions by the
U.S. government to stabilize the economy; (vii) changes in our business or investment strategy, (viii) legislative and regulatory
changes (including changes to laws governing the taxation of REITS), (ix) our ability to meet the requirements of a REIT (including
income and asset requirements), and (x) our ability to remain exempt from registration under the Investment Company Act of
1940. For a discussion of the risks and uncertainties which could cause actual results to differ from those contained in the forward-
looking statements, please see the information under the caption "Risk Factors" described in this Form 10-K. We caution readers
not to place undue reliance on any such forward-looking statements, which statements are made pursuant to the Private Securities
Litigation Reform Act of 1995 and, as such, speak only as of the date made.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

Market risk is the exposure to loss resulting from changes in market factors such as interest rates, foreign currency exchange
rates, commodity prices and equity prices. The primary market risks that we are exposed to are interest rate risk, prepayment risk,
spread risk, liquidity risk, extension risk and counterparty credit risk.

Interest Rate Risk

Interest rate risk is highly sensitive to many factors, including governmental monetary and tax policies, domestic and
international economic and political considerations and other factors beyond our control.

Changes in the general level of interest rates can affect our net interest income, which is the difference between the interest
income earned on interest-earning assets and the interest expense incurred in connection with our interest-bearing liabilities, by
affecting the spread between our interest-earning assets and interest-bearing liabilities. Changes in the level of interest rates can
also affect the rate of prepayments of our securities and the value of the agency securities that constitute our investment portfolio,
which affects our net income and ability to realize gains from the sale of these assets and impacts our ability and the amount that
we can borrow against these securities.

We may utilize a variety of financial instruments in order to limit the effects of changes in interest rates on our operations.
The principal instruments that we use are interest rate swaps and options to enter into interest rate swaps. We also utilize forward
contracts for the purchase or sale of agency MBS securities on a generic pool, or a TBA contract, basis and on a non-generic,
specified pool basis, and we utilize U.S. Treasury securities and U.S. Treasury futures contracts, primarily through short sales.
We may also purchase or write put or call options on TBA securities and we may invest in other types of mortgage derivatives,
such as interest and principal-only securities, and synthetic total return swaps. Derivative instruments may expose us to certain
risks, including the risk that losses on a hedge position will reduce the funds available for payments to holders of our common
stock and that the losses may exceed the amount we invested in the instruments.

Our profitability and the value of our investment portfolio (including derivatives used for hedging purposes) may be adversely
affected during any period as a result of changing interest rates including changes in the forward yield curve.

Primary measures of an instrument's price sensitivity to interest rate fluctuations are its duration and convexity. The duration
of our investment portfolio changes with interest rates and tends to increase when rates rise and decrease when rates fall. This
"negative convexity" generally increases the interest rate exposure of our investment portfolio in excess of what is measured by
duration alone.

We estimate the duration and convexity of our portfolio using both a third-party risk management system and market data.
We review the duration estimates from the third-party model and may make adjustments based on our Manager's judgment. These
adjustments are intended to, in our Manager's opinion, better reflect the unique characteristics and market trading conventions
associated with certain types of securities. These adjustments generally result in shorter durations than what the unadjusted third-
party model would otherwise produce. Without these adjustments, in rising rate scenarios, the longer unadjusted durations may
underestimate price projections on certain securities with slower prepayment characteristics, such as HARP and lower loan balance
securities, to a level below those of generic or TBA securities. However, in our Manager's judgment, because these securities are
typically deliverable into TBA contracts, the price of these securities is unlikely to drop below the TBA price in rising rate scenarios.
The accuracy of the estimated duration of our portfolio and projected agency security prices depends on our Manager's assumptions
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and judgments. Our Manager may discontinue making these duration adjustments in the future or may choose to make different
adjustments. Other models could produce materially different results.

Further, since we do not control the other agency mortgage REITs in which we invest in, we have limited transparency into
their underlying investment and hedge portfolios. Therefore, our Manager must make certain assumptions to estimate the duration
and convexity of the underlying portfolios and their sensitivity to changes in interest rates. Such estimates do not include the
potential impact of other factors which may affect the fair value of our investments in other REITs, such as stock market volatility.
Accordingly, actual results could differ from our estimates.

The table below quantifies the estimated changes in net interest income (including periodic interest costs on our interest rate
swaps) and the estimated changes in the fair value of our investment portfolio (including derivatives and other securities used for
economic hedging purposes) and in our net asset value should interest rates go up or down by 50 and 100 basis points, assuming
instantaneous parallel shifts in the yield curve and including the impact of both duration and convexity.

All changes in income and value in the table below are measured as percentage changes from the projected net interest
income, investment portfolio value and net asset value at the base interest rate scenario. The base interest rate scenario assumes
interest rates and prepayment projections as of December 31, 2013 and 2012. We apply a floor of 0% for the down rate scenarios
on our interest bearing liabilities and the variable leg of our interest rate swaps, such that any hypothetical interest rate decrease
would have a limited positive impact on our funding costs beyond a certain level.

Actual results could differ materially from estimates, especially in the current market environment. To the extent that these
estimates or other assumptions do not hold true, which is likely in a period of high price volatility, actual results will likely differ
materially from projections and could be larger or smaller than the estimates in the table below. Moreover, if different models
were employed in the analysis, materially different projections could result. Lastly, while the table below reflects the estimated
impact of interest rate increases and decreases on a static portfolio, we may from time to time sell any of our agency securities as
a part of our overall management of our investment portfolio.

Interest Rate Sensitivity

Percentage Change in Projected

Portfolio

Net Interest Market Net Asset
Change in Interest Rate Income * Value ** Value **
As of December 31, 2013
-100 Basis Points...........cccc.c.... +1.8% +1.1% +9.0%
-50 Basis Points...........cccceueee +6.8% +0.8% +6.1%
+50 Basis Points...........cccceuee. -3.6% -0.8% -6.4%
+100 Basis Points.................... -1.2% -1.7% -13.1%
As of December 31, 2012
-100 Basis Points...................... -16.6% -1.8% -15.1%
-50 Basis Points............c.o........ +2.1% -0.7% -5.5%
+50 Basis Points...........ccccceeeee -3.5% -0.2% -2.0%
+100 Basis Points..................... -10.3% -1.1% -9.1%

1. Interest rate sensitivity is derived from models that are dependent on inputs and assumptions provided by third parties as well as by our Manager,
assumes there are no changes in mortgage spreads and assumes a static portfolio. Actual results could differ materially from these estimates.

2. Represents the estimated dollar change in net interest income expressed as a percent of net interest income based on asset yields and cost of funds as

of such date. It includes the effect of periodic interest costs on our interest rate swaps, but excludes costs associated with our other supplemental

hedges, such as swaptions and U.S. Treasury securities. Also excludes costs associated with our TBA position and TBA dollar roll income/loss. Base

case scenario assumes interest rates and forecasted CPR of 7% and 11% as of December 31, 2013 and 2012, respectively. As of December 31,2013,

rate shock scenarios assume a forecasted CPR of 6%, 7%, 8% and 10% for the +100 basis points, +50 basis points, - 50 basis points and -100 basis

points scenarios, respectively. As of December 31, 2012, rate shock scenarios assume a forecasted CPR of 7%, 8%, 15% and 20% for such scenarios,

respectively. Estimated dollar change in net interest income does not include the one time impact of retroactive "catch-up" premium amortization

benefit/cost due to a decrease/increase in the forecasted CPR and does not include dividend income from investments in other REITs. Down rate

scenarios assume a floor of 0% for anticipated interest rates.

Includes the effect of derivatives and other securities used for hedging purposes.

Estimated dollar change in investment portfolio value expressed as a percent of the total fair value of our investment portfolio as of such date.

5. Estimated dollar change in portfolio value expressed as a percent of stockholders' equity, net of the Series A Preferred Stock liquidation preference, as
of such date.

o
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The change in our interest rate sensitivity as of December 31, 2013 compared to December 31, 2012 was a function of a
steeper yield curve, partially mitigated by changes in the size and composition of our asset and hedge portfolio.

Prepayment Risk

Because residential borrowers have the option to prepay their mortgage loans at par at any time, we face the risk that we
will experience a return of principal on our investments faster than anticipated. Various factors affect the rate at which mortgage
prepayments occur, including changes in the level of and directional trends in housing prices, interest rates, general economic
conditions, loan age and size, loan-to-value ratio, the location of the property and social and demographic conditions. Additionally,
changes to GSE underwriting practices or other governmental programs could also significantly impact prepayment rates or
expectations. Also, the pace at which the loans underlying our securities become seriously delinquent or are modified and the
timing of GSE repurchases of such loans from our securities can materially impact the rate of prepayments. Generally, prepayments
on agency MBS increase during periods of falling mortgage interest rates and decrease during periods of rising mortgage interest
rates. However, this may not always be the case.

We may reinvest principal repayments at a yield that is lower or higher than the yield on the repaid investment, thus affecting
our net interest income by altering the average yield on our assets. We also amortize or accrete premiums and discounts associated
with the purchase of agency MBS into interest income over the projected lives of the securities, including contractual payments
and estimated prepayments using the interest method. Our policy for estimating prepayment speeds for calculating the effective
yield is to evaluate published prepayment data for similar agency securities, market consensus and current market conditions. If
the actual prepayment experienced differs from our estimate of prepayments, we will be required to make an adjustment to the
amortization or accretion of premiums and discounts that would have an impact on future income.

Spread Risk

When the market spread widens between the yield on our agency securities and benchmark interest rates, our net book value
could decline if the value of our agency securities fall by more than the offsetting fair value increases on our hedging instruments
tied to the underlying benchmark interest rates. We refer to this as "spread risk" or "basis risk." The spread risk associated with
our mortgage assets and the resulting fluctuations in fair value of these securities can occur independent of changes in benchmark
interest rates and may relate to other factors impacting the mortgage and fixed income markets, such as actual or anticipated
monetary policy actions by the Federal Reserve, market liquidity, or changes in required rates of return on different assets.
Consequently, while we use interest rate swaps and other supplemental hedges to attempt to protect against moves in interest rates,
such instruments typically will not protect our net book value against spread risk.

The table below quantifies the estimated changes in the fair value of our investment portfolio (including derivatives and
other securities used for hedging purposes) and in our net asset value should spreads between our mortgage assets and benchmark
interest rates go up or down by 10 and 25 basis points. These estimated impacts of spread changes are in addition to our sensitivity
to interest rate shocks included in the above interest rate shock table. The table below assumes a spread duration of 5.5 years and
4.7 years based on interest rates and MBS prices as of December 31, 2013 and 2012, respectively. However, our portfolio's
sensitivity of mortgage spread changes will vary with changes in interest rates and will generally increase as interest rates rise and
prepayments slow. Additionally, we have limited transparency into the underlying investment and hedge portfolios of the other
agency mortgage REITs in which we invest. Therefore, actual results could differ materially from our estimates.
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Spread Sensitivity of Agency MBS Portfolio !

Percentage Change in Projected

Portfolio

Market Net Asset
Change in MBS Spread Value ** Value **
As of December 31, 2013
-25 Basis POINtS.........cocoveeeeeeeieieeieeenne +1.3% +10.1%
-10 Basis Points ...........ccoccuernicrernennnen +0.5% +4.1%
+10 Basis Points ..........ccccceeeeeeeicncnenene -0.5% -4.1%
+25 Basis Points .........cccccceueeeeeiccene -1.3% -10.1%
As of December 31, 2012
-25 Basis Points........cooevveeeeveeeecinne +1.2% +10.5%
-10 Basis POINtS........coeueueeeeeieiecceeenne +0.5% +4.2%
+10 Basis Points ..........ccccceerrreieeenne -0.5% -4.2%
+25 Basis PoInts ..........ccccovviieenicennnne -1.2% -10.5%

1. Spread sensitivity is derived from models that are dependent on inputs and assumptions provided by third parties as well as by our Manager, assumes
there are no changes in interest rates and assumes a static portfolio. Actual results could differ materially from these estimates.

2. Includes the effect of derivatives and other securities used for hedging purposes.

Estimated dollar change in investment portfolio value expressed as a percent of the total fair value of our investment portfolio as of such date.

4.  Estimated dollar change in portfolio value expressed as a percent of stockholders' equity, net of the Series A Preferred Stock liquidation preference, as
of such date.

(5]

Liquidity Risk

The primary liquidity risk for us arises from financing long-term assets with shorter-term borrowings through repurchase
agreements. Our assets that are pledged to secure repurchase agreements are agency securities and cash. As of December 31,2013,
we had unrestricted cash and cash equivalents of $2.1 billion and unpledged securities of approximately $1.9 billion, including
securities pledged to us, available to meet margin calls on our repurchase agreements and derivative contracts and for other
corporate purposes. However, should the value of our agency securities pledged as collateral or the value of our derivative
instruments suddenly decrease, margin calls relating to our repurchase and derivative agreements could increase, causing an
adverse change in our liquidity position. Further, there is no assurance that we will always be able to renew (or roll) our repurchase
agreements. In addition, our counterparties have the option to increase our haircuts (margin requirements) on the assets we pledge,
against repurchase agreements thereby reducing the amount that can be borrowed against an asset even if they agree to renew or
roll the repurchase agreement. Significantly higher haircuts can reduce our ability to leverage our portfolio or even force us to sell
assets, especially if correlated with asset price declines or faster prepayment rates on our assets.

In addition, we may utilize TBA dollar roll transactions as a means of investing in and financing agency mortgage-backed
securities. Under certain economic conditions it may be uneconomical to roll our TBA dollar roll transactions prior to the settlement
date and we could have to take physical delivery of the underlying securities and settle our obligations for cash, which could
negatively impact our liquidity position, result in defaults or force us to sell assets under adverse conditions.

Extension Risk

The projected weighted-average life and the duration (or interest rate sensitivity) of our investments is based on our Manager's
assumptions regarding the rate at which the borrowers will prepay the underlying mortgage loans. In general, we use interest rate
swaps and swaptions to help manage our funding cost on our investments in the event that interest rates rise. These swaps (or
swaptions) allow us to reduce our funding exposure on the notional amount of the swap for a specified period of time by establishing
afixed-rate to pay in exchange for receiving a floating rate that generally tracks our financing costs under our repurchase agreements.

However, if prepayment rates decrease in a rising interest rate environment, the average life or duration of our fixed-rate
assets or the fixed-rate portion of the ARMs or other assets generally extends. This could have a negative impact on our results
from operations, as our interest rate swap maturities are fixed and will, therefore, cover a smaller percentage of our funding
exposure on our mortgage assets to the extent that their average lives increase due to slower prepayments. This situation may also
cause the market value of our agency securities collateralized by fixed rate mortgages or hybrid ARMs to decline by more than
otherwise would be the case while most of our hedging instruments (with the exception of short TBA mortgage positions, interest-
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only securities and certain other supplemental hedging instruments) would not receive any incremental offsetting gains. In extreme
situations, we may be forced to sell assets to maintain adequate liquidity, which could cause us to incur realized losses.

Counterparty Credit Risk

We are exposed to counterparty credit risk relating to potential losses that could be recognized in the event that the
counterparties to our repurchase agreements and derivative contracts fail to perform their obligations under such agreements. The
amount of assets we pledge as collateral in accordance with our agreements varies over time based on the market value and notional
amount of such assets as well as the value of our derivative contracts. In the event of a default by a counterparty, we may not
receive payments provided for under the terms of our agreements and may have difficulty obtaining our assets pledged as collateral
under such agreements. Our credit risk related to certain derivative transactions is largely mitigated through daily adjustments to
collateral pledged based on changes in market value and we limit our counterparties to major financial institutions with acceptable
credit ratings. However, there is no guarantee our efforts to manage counterparty credit risk will be successful and we could suffer
significant losses if unsuccessful.

Item 8. Financial Statements and Supplementary Data

Our management is responsible for the preparation, integrity and objectivity of the accompanying consolidated financial
statements and the related financial information. The financial statements have been prepared in conformity with accounting
principles generally accepted in the United States and necessarily include certain amounts that are based on estimates and informed
judgments. Our management also prepared the related financial information included in this Annual Report on Form 10-K and is
responsible for its accuracy and consistency with the consolidated financial statements.

The consolidated financial statements have been audited by Ernst & Young LLP, an independent registered public accounting
firm, who conducted their audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States) as of December 31, 2013 and 2012 and fiscal years 2013, 2012 and 2011. The independent registered public accounting
firm's responsibility is to express an opinion as to the fairness with which such consolidated financial statements present our
financial position, results of operations and cash flows in accordance with accounting principles generally accepted in the United
States.

Management's Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined
in Rule 13a-15(f) under the Securities Exchange Act of 1934. Our internal control over financial reporting is designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements for
external purposes in accordance with generally accepted accounting principles. Our internal control over financial reporting
includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of our assets; (ii) provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures are being made only in accordance with authorizations of our management and Board of Directors; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of our assets that
could have a material effect on the consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2013, utilizing
the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in its Internal Control-
Integrated Framework (1992 framework). Based on this assessment and those criteria, management determined that our internal
control over financial reporting was effective as of December 31, 2013. The effectiveness of our internal control over financial
reporting as of December 31, 2013 has been audited by Ernst & Young LLP, our independent registered public accounting firm,
as stated in their attestation report included in this Annual Report on Form 10-K.

70



Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of American Capital Agency Corp.

We have audited American Capital Agency Corp.’s internal control over financial reporting as of December 31, 2013, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (1992 framework) (the COSO criteria). American Capital Agency Corp.’s management is responsible for
maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over
financial reporting included in the accompanying Management’s Report on Internal Control over Financial Reporting. Our
responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain
to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, American Capital Agency Corp. maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2013, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of American Capital Agency Corp. as of December 31, 2013 and 2012, and the related consolidated
statements of comprehensive income, stockholders’ equity, and cash flows for each of the three years in the period ended
December 31, 2013 of American Capital Agency Corp., and our report dated February 27, 2014 expressed an unqualified opinion
thereon.

/s/ Ernst & Young LLP

McLean, Virginia
February 27, 2014
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of American Capital Agency Corp.

We have audited the accompanying consolidated balance sheets of American Capital Agency Corp. as of December 31,2013 and
2012, and the related consolidated statements of comprehensive income, stockholders' equity, and cash flows for each of the three
years in the period ended December 31, 2013. These financial statements are the responsibility of the Company's management.
Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position
of American Capital Agency Corp. at December 31, 2013 and 2012, and the consolidated results of its operations and its cash
flows for each of the three years in the period ended December 31, 2013, in conformity with U.S. generally accepted accounting
principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
American Capital Agency Corp.'s internal control over financial reporting as of December 31, 2013, based on criteria established

in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(1992 framework) and our report dated February 27, 2014 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

McLean, Virginia
February 27, 2014
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AMERICAN CAPITAL AGENCY CORP.
CONSOLIDATED BALANCE SHEETS
(in millions, except per share data)

December 31,

2013 2012

Assets:

Agency securities, at fair value (including pledged securities of $62,205 and

$79,966, TESPECIVELY) ..vvieiieeeeteeeceeetceee ettt $ 64,482 $ 83,710

Agency securities transferred to consolidated variable interest entities, at fair value

(P1edZEd SECUTTHIES ) ...evrevieeieiieii ettt ete sttt et te e e ste et e seeesbeenbesseensaesaeseensenees 1,459 1,535

U.S. Treasury securities, at fair value (including pledged securities of $3,778)......... 3,822 —

REIT equity securities, at fair VAIUC ...........ccceviecieriieiiiieieceeeeie e 237 —

Cash and cash eqUIVAIENTS ...........cceevuiivieiiiiieieeeeee ettt eveea e eeis 2,143 2,430

ReStricted Cash.........ciiiiiiiiii e 101 399

Derivative assets, at fair VAUC...........oooviiiiiiiiiieiieceeee et 1,194 301

Receivable for securities sold (including pledged securities of $622) ..........c.coce..... 652 —

Receivable under reverse repurchase agreements ............coeceeveeereeiesienierienesiesieniennens 1,881 11,818

OhET ASSELS......eeuiiiieiieiieiieiei ettt ettt ettt st sa e sttt b e sae e teaens 284 260

TOLAL @SSEES ...ttt e e eee e een e $ 76,255 $ 100,453

Liabilities:

Repurchase agre@ments .........c.ecueeeuieiiiuieciiciceieeeeere ettt ettt saeeaeere e e $ 63,533 $ 74,478

Debt of consolidated variable interest entities, at fair value .............ccccovveevveeneeennnnnn. 910 937

Payable for securities purchased ............ccceevverieiieniieciiiieeeieseee e 118 556

Derivative liabilities, at fair VAlUE ...........cooouviiiiiiiiiiieeeeeeeeeeeeeee e 422 1,264

Dividends PAYabIe .........ccviiuiiiiieieiieiecieete ettt e 235 427

Obligation to return securities borrowed under reverse repurchase agreements, at

FAIE VALUE ...ttt ettt e e e e e e e et e e s eaaeeseaseeesaaaeeseaaessnnneas 1,848 11,763

Accounts payable and other accrued liabilities ..........cceeevereevierierieiienicieceeeeeeiens 492 132

TOtal LHADIIITIES. .....uvveieceeiieeeie ettt et e et e e e eaae e s snaeeseneeeeennes 67,558 89,557

Stockholders' equity:

Preferred stock - $0.01 par value; 10.0 shares authorized:

8.000% Series A Cumulative Redeemable Preferred Stock; 6.9 shares issued

and outstanding; liquidation preference of $25 per share ($173) .....ccceovvvevennnnee. 167 167
Common stock - $0.01 par value; 600.0 shares authorized:

356.2 and 338.9 shares issued and outstanding, respectively ...........ccccoeervervennnnn. 4 3
Additional paid-in Capital.........cccerieciiiiieriieieeee e 10,406 9,460
Retained defiCit...........ooouiiiiiiiiee e 497) (289)
Accumulated other comprehensive (10SS) INCOME...........ccvevevriecierieniieiecieeiecie e (1,383) 1,555

Total Stockholders' EqQUILY........c.ccveieirieiiiriiee ettt 8,697 10,896
Total liabilities and stockholders' eqUity.........cccevveiiiiiniriiciceceeeeee e $ 76,255 $ 100,453

See accompanying notes to consolidated financial statements.

73



AMERICAN CAPITAL AGENCY CORP.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions, except per share data)

For the year ended December 31,

2013 2012 2011
Interest income:
INEEIEST INCOME ...ttt et et eae e $ 2,193 $ 2,109 $ 1,109
INEETEST EXPEIISE. ...uvvieeiieeeieeiieeiee et e e et et e et e et e st e et eeteessseenseesnseessseenseesnseennnas 536 512 285
NEt INTEIEST INCOIMIE ....vvveieieieeeiiie ettt e e e ee e et e e et e e st e e eeaeeeessseessneeas 1,657 1,597 824
Other (loss) income, net:
(Loss) gain on sale of agency SECUTIties, Net.........ccveeverueeriereeirerienieereseereseeneeas (1,408) 1,196 473
Gain (loss) on derivative instruments and other securities, net...............cceveeeeee.. 1,191 (1,353) (447)
Total other (10SS) INCOME, NEL........ccvieiiirieiieeieieeieee ettt (217) (157) 26
Expenses:
ManNAEMENL fEES .......eeveeieiiiiieiieie ettt sttt ettt e sbeenbesaeebeesaees 136 113 55
General and administrative EXPENSES.......cuervieeverierieeriereeireneenteesesseesseeeessessnennes 32 31 19
TOtAl EXPEINSES. ..cuveeuviiieiieeieitieieeteerteete e ebe et esteesesseesbestbesbeessesssessesssesseensaes 168 144 74
Income before iNCOME taAX...............oooiiiiiiiiiiiii e 1,272 1,296 776
Provision for INCOME taX, NET.........cccueiiiviiiiiiiieeiitiee et e e e eearee e 13 19 6
NELIICOIMIE .....oovvviiiiiiiiiieie et ete e ettt e e tae e s erae e e seaaeessaaeesenaeeas 1,259 1,277 770
Dividend on preferred StOCK..........couiiieiiieiiriieieiieieetee et 14 10 —
Net income available to common shareholders ..................ccccccccceiiiviiiiiniiiiiee, $ 1245 $§ 1267 $ 770
INEEEIMCOMMIC ...ttt eee e eee e $ 1,259 $§ 1,277 $ 770
Other comprehensive (10ss) income:..................coeovieiiieriiiiciee e
Unrealized (loss) gain on available-for-sale securities, net............cocoeerverveiennene. (3,127) 1,039 1,029
Unrealized gain (loss) on derivative instruments, Net.............ccoeververrerveriereervenenns 189 205 (650)
Other comprehensive (10SS) INCOME .........ccververieerierierieeiesieeteeeereeeesieeee e (2,938) 1,244 379
Comprehensive (10SS) INCOME................ocouiviiiiieiiiieiicieeeeee et (1,679) 2,521 1,149
Dividend on preferred StOCK..........coviiiiiiieiiiieiiiicieceee et 14 10 —

Comprehensive (loss) income (attributable) available to common shareholders.. $ (1,693) § 2,511

Weighted average number of common shares outstanding - basic and diluted.... 379.1 303.9

Net income per common share - basic and diluted ..........................ccoooviiininnnnnnnn. $§ 328 § 417
Comprehensive (loss) income per common share - basic and diluted.................... § 447 § 826

See accompanying notes to consolidated financial statements.
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AMERICAN CAPITALAGENCY CORP.

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

Balance, December 31,2010......................
Net INCOME.......oveiiieeeeeee e
Other comprehensive income (loss):

Unrealized gain on available-for-sale
SECUTIIES, NEL....eiiiiiiiiiiiiiiieeeeeeeeeiiieeeees

Unrealized loss on derivative
Instruments, Net..........ccoeeveeviereeiiineeennnnns

Issuance of common stock...........c............
Common dividends declared......................
Balance, December 31, 2011

Net INCOME.......c.oeoeeeeieeeeeeeeeeeeeeeeeeeeeeeene

Other comprehensive income:

Unrealized gain on available-for-sale
SECUTIILIES, NEL....ieivvieecneieecieeeeeieeeeeeeee s

Unrealized gain on derivative
INStruments, Net.........ccceevevevevenveeeineenns

Issuance of preferred stock...........cceueeninee
Issuance of common stock............ccueueeneee
Repurchase of common stock....................
Preferred dividends declared.....................
Common dividends declared......................
Balance, December 31,2012......................
NEt INCOME....ccuveneieieiieiieierieeie e
Other comprehensive (loss) income:

Unrealized loss on available-for-sale
SECUIILIES, NEL....iiieviiieiieeeieeeeeieeeeeeeene

Unrealized gain on derivative
INStruments, Net.........cccevvveveveveneeeiineenns

Issuance of common stock............c..c.ccu....
Repurchase of common stock....................
Preferred dividends declared......................
Common dividends declared......................
Balance, December 31,2013.....................

(in millions)

Preferred Stock Common Stock Additional Retained Accu(x)rtr:luelra ted
Paid-in Earnings Comprehensive
Shares  Amount Shares Amount Capital (Deficit) (Loss) Income Total
— 5 — 649 $ 1 $ 1,562 $ 78 S 68) $ 1,573
— — — — — 770 — 770
— — — — — — 1,029 1,029
— — — — — — (650) (650)
— — 1593 1 4,375 — — 4,376
— — — — — (886) — (886)
— — 2242 2 5,937 (38) 311 6,212
— — — — — 1,277 — 1,277
— — — — — — 1,039 1,039
— — — — — — 205 205
6.9 167 — — — — — 167
— — 117.4 1 3,600 — — 3,601
— — 2.7) — (77) — — (77)
- = - = — (10) — (10)
— — — — —  (1,518) — (1,518)
6.9 167 338.9 3 9,460 (289) 1,555 10,896
— — — — — 1,259 — 1,259
— — — — — — (3,127) (3,127)
— — — — — — 189 189
— — 57.5 1 1,802 — — 1,803
— — (40.2) — (856) — — (856)
— — — — — (14) — (14)
— — — — —  (1,453) — (1,453)
69 $ 167 3562 $ 4 $ 10,406 $ (497) $  (1,383) $ 8,697

See accompanying notes to consolidated financial statements.
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AMERICAN CAPITAL AGENCY CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

For the year ended December 31,

2013 2012 2011
Operating activities:
INEEIIICOMNIE ...ttt ettt e ettt eeae et et e eaeeaeseeeaean $ 1,259  $ 1,277  $ 770
Adjustments to reconcile net income to net cash provided by operating activities:
Amortization of agency securities premiums and discounts, net........................ 517 667 361
Amortization of accumulated other comprehensive loss on interest rate swaps
de-designated as qualifying hedges 189 205 54
Loss (gain) on sale of agency securities, Net............c.ocveeeeeeveerreereereeiereeereeieenes 1,408 (1,196) 473)
(Gain) loss on derivative instruments and other securities, net........................... (1,191) 1,353 447
INCrease i OtheT @SSELS.........cvivvievieeiceiceceeetee ettt ettt (24) (76) (121)
Increase in accounts payable and other accrued liabilities.............ccccoererieuencnnee 325 86 32
Accretion of discounts on debt of consolidated variable interest entities 18 5 —
Net cash provided by operating activities ............c.ccevveeeeereeerisreeereereeereereeereeseanenens 2,501 2,321 1,070
Investing activities:
Purchases 0f ageNCy SECUTTHIES ..........ceceevvierierierieeecreere et e et ere et eae e (76,892) (104,703) (81,484)
Proceeds from sale of agency SECUTItIes. ........cccveveeveerieeeeieeeeieeeereeeeeeere e 79,456 65,249 37,868
Principal collections on agency SECUIITIES. ........ecveirrervereereiererreieesreieeesreaeenas 10,589 9,576 4,633
Purchases of U.S. Treasury SECUIItIES ..........ccoveeerirreeeriereiereereeeesseeeeesseeeseenas (68,261) (28,196) (21,944)
Proceeds from sale of U.S. Treasury SECUrities..........ccovevevereereeeeereseeresreeenenes 54,952 39,012 22,397
Net proceeds from (payments on) reverse repurchase agreements..................... 9,937 (11,055) (516)
Net payments on other derivative inStruments..............ccoceecveeveereireeveeveereereeneene. (1,007) (1,001) (266)
Purchases of REIT equity SECUTIHIES. ........c.cceeveereeeeeriereereeeeeeete et 197) — —
Decrease (increase) in restricted cash ............ccoocvevevieieeeieeeeceeeeeeee e 298 (63) (260)
Net cash provided by (used in) investing activities.............ceceerevreerereeresresieesreeenena 8,875 (31,181) (39,572)
Financing activities:
Proceeds from repurchase arrangements 564,971 404,853 339,046
Repayments on repurchase agreCments............cceeveeveeveereeeeeenreereereeeesseereeneeneas (575,916) (378,056) (303,044)
Proceeds from debt of consolidated variable interest entities................cc.c......... 203 1,000 —
Repayments on debt of consolidated variable interest entities .............c..ccuven.. (209) (150) (19)
Net proceeds from preferred stock iSSUANCES...........cvceevevieieririeeeieieieeieeeennes — 167 —
Net proceeds from common Stock iSSUANCES...........cccveveeveeeriireiereereiereereeenene 1,803 3,601 4,377
Payments for common stock repurchases .............ccoceeieeeieieniieceeieeeeeeenee (856) 77 —
Cash dividends Paid ..........cccoveiririiiniici s (1,659) (1,415) (664)
Net cash (used in) provided by financing activities............cccceevveveeveeieeeeeveeereeneeneen (11,663) 29,923 39,696
Net change in cash and cash eqUIValENts ............cccvvvevieiriecieirieieeeeee e (287) 1,063 1,194
Cash and cash equivalents at beginning of period ............ccccevevvevieiiniecieinicieiieens 2,430 1,367 173
Cash and cash equivalents at end of period..............ccceveirreiiinicieiceeceeeeee $ 2,143  § 2,430 $ 1,367
Supplemental disclosure to cash flow information: ...........................ccocoeiinn.
Interest paid... 347 $ 256 202
TAXES PAIA......cvevieiietieiieteecet ettt ettt ettt ae bttt reteaea s 25§ 10 —

See accompanying notes to consolidated financial statements.
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AMERICAN CAPITAL AGENCY CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization

We were organized in Delaware on January 7, 2008, and commenced operations on May 20, 2008 following the completion
of our initial public offering ("IPO"). Our common stock is traded on The NASDAQ Global Select Market under the symbol
"AGNC".

We are externally managed by American Capital AGNC Management, LLC (our "Manager"), an affiliate of American
Capital, Ltd. ("American Capital").

We operate so as to qualify to be taxed as a real estate investment trust ("REIT") under the Internal Revenue Code of 1986,
as amended (the "Internal Revenue Code"). As a REIT, we are required to distribute annually 90% of our taxable net income. As
long as we continue to qualify as a REIT, we will generally not be subject to U.S. federal or state corporate taxes on our taxable
net income to the extent that we distribute all of our annual taxable net income to our stockholders. It is our intention to distribute
100% of our taxable net income, after application of available tax attributes, within the limits prescribed by the Internal Revenue
Code, which may extend into the subsequent taxable year.

We earn income primarily from investing on a leveraged basis in agency mortgage-backed securities ("agency MBS"). These
investments consist of residential mortgage pass-through securities and collateralized mortgage obligations ("CMOs") for which
the principal and interest payments are guaranteed by a government-sponsored enterprise, such as the Federal National Mortgage
Association ("Fannie Mae") and the Federal Home Loan Mortgage Corporation ("Freddie Mac"), or by a U.S. Government agency,
such as the Government National Mortgage Association ("Ginnie Mae") (collectively referred to as "GSEs"). We may also invest
in agency debenture securities issued by Freddie Mac, Fannie Mae or the Federal Home Loan Bank ("FHLB") and in other assets
reasonably related to agency securities.

Our principal objective is to preserve our net asset value (also referred to as "net book value", "NAV" and "stockholders'
equity") while generating attractive risk-adjusted returns for distribution to our stockholders through regular quarterly dividends
from the combination of our net interest income and net realized gains and losses on our investments and hedging activities. We
fund our investments primarily through short-term borrowings structured as repurchase agreements.

Note 2. Summary of Significant Accounting Policies
Basis of Presentation and Consolidation

Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United
States ("GAAP").

Our consolidated financial statements include the accounts of our wholly-owned subsidiary, American Capital Agency TRS,
LLC, and variable interest entities for which we are the primary beneficiary. Significant intercompany accounts and transactions
have been eliminated.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial
statements and revenues and expenses during the period reported. Actual results could differ from those estimates.

Earnings per Share

Basic earnings per share ("EPS") is computed by dividing net income by the weighted average number of common shares
outstanding during the period. Diluted EPS assumes the conversion, exercise or issuance of all potential common stock equivalents
unless the effect is to reduce a loss or increase the income per share.

Accumulated Other Comprehensive Income (Loss)

Accounting Standards Codification ("ASC") Topic 220, Comprehensive Income ("ASC 220"), divides comprehensive income
into net income and other comprehensive income (loss) ("OCI"), which includes unrealized gains and losses on securities classified
as available-for-sale and unrealized gains and losses on derivative financial instruments that are designated and qualify for cash
flow hedge accounting under ASC Topic 815, Derivatives and Hedging ("ASC 815"). During fiscal year 2011, we discontinued

77



designating our derivative financial instruments, principally interest rate swaps, as cash flow hedges. See Derivatives Instruments
below and Note 5 for further information regarding our discontinuation of cash flow hedge accounting.

Cash and Cash Equivalents

Cash and cash equivalents consist of unrestricted demand deposits and highly liquid investments with original maturities of
three months or less. Cash and cash equivalents are carried at cost, which approximates fair value.

Restricted Cash

Restricted cash includes cash pledged as collateral for clearing and executing trades, repurchase agreements, interest rate
swaps and other derivative instruments. Restricted cash is carried at cost, which approximates fair value.

Investment Securities

ASC Topic 320, Investments—Debt and Equity Securities ("ASC 320"), requires that at the time of purchase, we designate
a security as held-to-maturity, available-for-sale or trading, depending on our ability and intent to hold such security to maturity.
Securities classified as trading and available-for-sale are reported at fair value, while securities classified as held-to-maturity are
reported at amortized cost. We may, from time to time, sell any of our agency securities as part of our overall management of our
investment portfolio. Accordingly, we typically designate our agency securities as available-for-sale. All securities classified as
available-for-sale are reported at fair value, with unrealized gains and losses reported in accumulated OCI, a separate component
of stockholders' equity. Upon the sale of a security, we determine the cost of the security and the amount of unrealized gains or
losses to reclassify out of accumulated OCI into earnings based on the specific identification method.

Interest-only securities and inverse interest-only securities (collectively referred to as "interest-only securities") represent
our right to receive a specified proportion of the contractual interest flows of specific agency CMO securities. Principal-only
securities represent our right to receive the contractual principal flows of specific agency CMO securities. Interest-only and
principal-only securities are measured at fair value through earnings in gain (loss) on derivative instruments and other securities,
net in our consolidated statements of comprehensive income. Our investments in interest-only and principal-only securities are
included in agency securities, at fair value on the accompanying consolidated balance sheets.

REIT equity securities represent investments in the common stock of other publicly traded mortgage REITs that invest
predominantly in agency MBS. We designate our investments in REIT equity securities as trading securities and report them at
fair value on the accompanying consolidated balance sheets.

We estimate the fair value of our agency securities based on a market approach using "Level 2" inputs from third-party
pricing services and non-binding dealer quotes derived from common market pricing methods. Such methods incorporate, but are
not limited to, reported trades and executable bid and asked prices for similar securities, benchmark interest rate curves, such as
the spread to the U.S. Treasury rate and interest rate swap curves, convexity, duration and the underlying characteristics of the
particular security, including coupon, periodic and life caps, rate reset period, issuer, additional credit support and expected life
of the security. We estimate the fair value of our REIT equity securities on a market approach using "Level 1" inputs based on
quoted market prices. Refer to Note 7 for further discussion of fair value measurements.

We evaluate our agency securities for other-than-temporary impairment ("OTTI") on at least a quarterly basis. The
determination of whether a security is other-than-temporarily impaired may involve judgments and assumptions based on subjective
and objective factors. When a security is impaired, an OTTI is considered to have occurred if any one of the following three
conditions exist as of the financial reporting date: (i) we intend to sell the security (that is, a decision has been made to sell the
security), (ii) it is more likely than not that we will be required to sell the security before recovery of its amortized cost basis or
(ii1) we do not expect to recover the security's amortized cost basis, even if we do not intend to sell the security and it is not more
likely than not that we will be required to sell the security. A general allowance for unidentified impairments in a portfolio of
securities is not permitted.

If either of the first two conditions exists as of the financial reporting date, the entire amount of the impairment loss, if any,
is recognized in earnings as a realized loss and the cost basis of the security is adjusted to its fair value. If the third condition
exists, the OTTI is separated into (i) the amount relating to credit loss (the "credit component") and (ii) the amount relating to all
other factors (the "non-credit components"). Only the credit component is recognized in earnings, with the non-credit components
recognized in OCI. However, in evaluating if the third condition exists, our investments in agency securities typically would not
have a credit component since the principal and interest are guaranteed by a GSE and, therefore, any unrealized loss is not the
result of a credit loss. In addition, since we designate our agency securities as available-for-sale securities with unrealized gains
and losses recognized in OCI, any impairment loss for non-credit components is already recognized in OCI.
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The liquidity of the agency securities market allows us to obtain competitive bids and execute on a sale transaction typically
within a day of making the decision to sell a security and, therefore, we generally do not make decisions to sell specific agency
securities until shortly prior to initiating a sell order. In some instances, we may sell specific agency securities by delivering such
securities into existing short to-be-announced ("TBA") contracts. TBA market conventions require the identification of the specific
securities to be delivered no later than 48 hours prior to settlement. If we settle a short TBA contract through the delivery of
securities, we will generally identify the specific securities to be delivered within one to two days of the 48-hour deadline.

We did not recognize any OTTI charges on our investment securities for fiscal years 2013, 2012 and 2011.
Interest Income

Interest income is accrued based on the outstanding principal amount of the investment securities and their contractual terms.
Premiums or discounts associated with the purchase of investment securities are amortized or accreted into interest income,
respectively, over the projected lives of the securities, including contractual payments and estimated prepayments using the interest
method in accordance with ASC Subtopic 310-20, Receivables—Nonrefundable Fees and Other Costs ("ASC 310-20").

We estimate long-term prepayment speeds of our agency securities using a third-party service and market data. The third-
party service estimates prepayment speeds using models that incorporate the forward yield curve, current mortgage rates and
mortgage rates of the outstanding loans, age and size of the outstanding loans, loan-to-value ratios, volatility and other factors.
We review the prepayment speeds estimated by the third-party service and compare the results to market consensus prepayment
speeds, if available. We also consider historical prepayment speeds and current market conditions to validate the reasonableness
of the prepayment speeds estimated by the third-party service and, based on our Manager's judgment, we may make adjustments
to its estimates. Actual and anticipated prepayment experience is reviewed quarterly and effective yields are recalculated when
differences arise between (i) our previously estimated future prepayments and (ii) the actual prepayments to date plus our currently
estimated future prepayments. If the actual and estimated future prepayment experience differs from our prior estimate of
prepayments, we are required to record an adjustment in the current period to the amortization or accretion of premiums and
discounts for the cumulative difference in the effective yield through the reporting date.

Repurchase Agreements

We finance the acquisition of securities for our investment portfolio through repurchase transactions under master repurchase
agreements. Pursuant to ASC Topic 860, Transfers and Servicing ("ASC 860"), we account for repurchase transactions as
collateralized financing transactions, which are carried at their contractual amounts (cost), plus accrued interest, as specified in
the respective transactions. Our repurchase agreements have maturities of generally less than one year, but may extend up to five
years or more. Interest rates under our repurchase agreements generally correspond to one, three or six month LIBOR plus or
minus a fixed spread. The fair value of our repurchase agreements is assumed to equal cost as the interest rates are considered to
be at market.

Reverse Repurchase Agreements and Obligation to Return Securities Borrowed under Reverse Repurchase Agreements

We from time to time borrow securities to cover short sales of U.S. Treasury securities through reverse repurchase transactions
under our master repurchase agreements (see Derivatives Instruments below). We account for these as securities borrowing
transactions and recognize an obligation to return the borrowed securities at fair value on the balance sheet based on the value of
the underlying borrowed securities as of the reporting date. Our reverse repurchase agreements generally mature daily. The fair
value of our reverse repurchase agreements is assumed to equal cost as the interest rates are reset daily.

Manager Compensation

Our management agreement provides for the payment to our Manager of a management fee and reimbursement of certain
operating expenses, which are accrued and expensed during the period for which they are earned or incurred. Refer to Note 8 for
the terms of our management agreement and the administrative services agreement between American Capital and our Manager.

Derivative Instruments

We use a variety of derivative instruments to hedge a portion of our exposure to market risks, including interest rate risk,
prepayment risk and extension risk. The objective of our risk management strategy is to reduce fluctuations in net book value over
a range of interest rate scenarios. In particular, we attempt to mitigate the risk of the cost of our variable rate liabilities increasing
during a period of rising interest rates. The principal instruments that we use are interest rate swaps and options to enter into interest
rate swaps ("interest rate swaptions"). We also utilize forward contracts for the purchase or sale of agency MBS securities on a
generic pool, or a TBA contract, basis and on a non-generic, specified pool basis, and we utilize U.S. Treasury securities and U.S.
Treasury futures contracts, primarily through short sales. We may also purchase or write put or call options on TBA securities and
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we may invest in other types of mortgage derivatives, such as interest and principal-only securities, and synthetic total return
swaps, such as the Markit IOS Synthetic Total Return Swap Index ("Markit IOS Index").

We may also enter into TBA contracts as a means of investing in and financing agency securities (thereby increasing our "at
risk" leverage) or as a means of disposing of or reducing our exposure to agency securities (thereby reducing our "at risk" leverage).
Pursuant to TBA contracts, we agree to purchase or sell, for future delivery, agency securities with certain principal and interest
terms and certain types of collateral, but the particular agency securities to be delivered are not identified until shortly before the
TBA settlement date. We also may choose, prior to settlement, to move the settlement of these securities out to a later date by
entering into an offsetting short or long position (referred to as a "pair off"), net settling the paired off positions for cash, and
simultaneously purchasing or selling a similar TBA contract for a later settlement date. This transaction is commonly referred to
as a "dollar roll." The agency securities purchased or sold for a forward settlement date are typically priced at a discount to agency
securities for settlement in the current month. This difference (or discount) is referred to as the "price drop." The price drop is the
economic equivalent of net interest carry income on the underlying agency securities over the roll period (interest income less
implied financing cost) and is commonly referred to as "dollar roll income/loss." Consequently, forward purchases of agency
securities and dollar roll transactions represent a form of off-balance sheet financing.

We account for derivative instruments in accordance with ASC Topic 815, Derivatives and Hedging ("ASC 815"). ASC
815 requires an entity to recognize all derivatives as either assets or liabilities in the balance sheet and to measure those instruments
at fair value.

Our derivative agreements generally contain provisions that allow for netting or setting off derivative assets and liabilities
with each counterparty; however, we report related assets and liabilities on a gross basis in our consolidated balance sheets.
Derivative instruments in a gain position are reported as derivative assets at fair value and derivative instruments in a loss position
are reported as derivative liabilities at fair value in our consolidated balance sheets. Changes in fair value of derivative instruments
and periodic settlements related to our derivative instruments are recorded in gain (loss) on derivative instruments and other
securities, net in our consolidated statements of comprehensive income. Cash receipts and payments related to derivative
instruments are classified in our consolidated statements of cash flows according to the underlying nature or purpose of the derivative
transaction, generally in the investing section.

The use of derivatives creates exposure to credit risk relating to potential losses that could be recognized in the event that
the counterparties to these instruments fail to perform their obligations under the contracts. We attempt to minimize this risk by
limiting our counterparties to major financial institutions with acceptable credit ratings, monitoring positions with individual
counterparties and adjusting posted collateral as required.

Discontinuation of hedge accounting for interest rate swap agreements

Prior to September 30, 2011, we entered into interest rate swap agreements typically with the intention of qualifying for
hedge accounting under ASC 815. However, as of September 30, 2011, we elected to discontinue hedge accounting for our interest
rate swaps. Upon discontinuation of hedge accounting, the net deferred loss related to our de-designated interest rate swaps
remained in accumulated OCI and is being reclassified from accumulated OCI into interest expense on a straight-line basis over
the remaining term of each interest rate swap.

Interest rate swap agreements

We use interest rate swaps to hedge the variable cash flows associated with borrowings made under our repurchase agreement
facilities. Under our interest rate swap agreements, we typically pay a fixed rate and receive a floating rate based on one, three
or six-month LIBOR ("payer swaps") with terms up to 20 years. The floating rate we receive under our swap agreements has the
effect of offsetting the repricing characteristics of our repurchase agreements and cash flows on such liabilities. Our swap agreements
are privately negotiated in the over-the-counter ("OTC") market and may be centrally cleared through a registered commodities
exchange ("centrally cleared swaps").

We estimate the fair value of our centrally cleared interest rate swaps using the daily settlement price determined by the
respective exchange. Centrally cleared swaps are valued by the exchange using a pricing model that references the underlying
rates including the overnight index swap rate and LIBOR forward rate to produce the daily settlement price.

We estimate the fair value of our "non-centrally cleared" swaps using a combination of inputs from counterparty and third-
party pricing models to estimate the net present value of the future cash flows using a forward interest rate yield curve in effect
as of the end of the measurement period. We also incorporate both our own and our counterparties' nonperformance risk in
estimating the fair value of our interest rate swaps. In considering the effect of nonperformance risk, we consider the impact of
netting and credit enhancements, such as collateral postings and guarantees, and have concluded that our own and our counterparty
risk is not significant to the overall valuation of these agreements.
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Interest rate swaptions

We purchase interest rate swaptions to help mitigate the potential impact of larger increases or decreases in interest rates on
the performance of our investment portfolio (referred to as "convexity risk"). The interest rate swaptions provide us the option to
enter into an interest rate swap agreement for a predetermined notional amount, stated term and pay and receive interest rates in
the future. Our swaption agreements typically provide us the option to enter into a pay fixed rate interest rate swap, which we
refer as "payer swaptions." We may also enter into swaption agreements that provide us the option to enter into a receive fixed
interest rate swap, which we refer to as "receiver swaptions." The premium paid for interest rate swaptions is reported as an asset
in our consolidated balance sheets. The premium is valued at an amount equal to the fair value of the swaption that would have
the effect of closing the position adjusted for nonperformance risk, if any. The difference between the premium and the fair value
of the swaption is reported in gain (loss) on derivative instruments and other securities, net in our consolidated statements of
comprehensive income. If a swaption expires unexercised, the realized loss on the swaption would be equal to the premium paid.
If we sell or exercise a swaption, the realized gain or loss on the swaption would be equal to the difference between the cash or
the fair value of the underlying interest rate swap received and the premium paid.

Our interest rates swaption agreements are privately negotiated in the OTC market and are not subject to central clearing.
We estimate the fair value of interest rate swaptions using a combination of inputs from counterparty and third-party pricing models
based on the fair value of the future interest rate swap that we have the option to enter into as well as the remaining length of time
that we have to exercise the option, adjusted for non-performance risk, if any.

TBA securities

A TBA security is a forward contract for the purchase ("long position") or sale ("short position") of agency MBS at a
predetermined price, face amount, issuer, coupon and stated maturity on an agreed-upon future date. The specific agency MBS
delivered into the contract upon the settlement date, published each month by the Securities Industry and Financial Markets
Association, are not known at the time of the transaction. We may enter into TBA contracts as a means of hedging against short-
term changes in interest rates. We may also enter into TBA contracts as a means of acquiring or disposing of agency securities
and we may from time to time utilize TBA dollar roll transactions to finance agency MBS purchases.

We account for TBA contracts as derivative instruments since we cannot assert that it is probable at inception and throughout
the term of the TBA contract that we will take physical delivery of the agency security upon settlement of the contract. We account
for TBA dollar roll transactions as a series of derivative transactions. Gains, losses and dollar roll income associated with our TBA
contracts and dollar roll transactions are recognized in our consolidated statements of comprehensive income in gain (loss) on
derivative instruments and other securities, net.

We estimate the fair value of TBA securities based on similar methods used to value our agency MBS securities.
Forward commitments to purchase or sell specified agency MBS

We enter into forward commitments to purchase or sell specified agency MBS from time to time as a means of acquiring
assets or as a hedge against short-term changes in interest rates. Such forward commitments typically require physical settlement.
We account for such forward commitments as derivatives if the delivery of the specified agency MBS and settlement extend beyond
established market conventions. Realized and unrealized gains and losses associated with forward commitments accounted for
as derivatives are recognized in our consolidated statements of comprehensive income in gain (loss) on derivative instruments and
other securities, net.

We estimate the fair value of forward commitments to purchase or sell specified agency MBS based on similar methods
used to value agency MBS, as well as the remaining length of time of the forward commitment.

U.S. Treasury securities

We purchase or sell short U.S. Treasury securities and U.S. Treasury futures contracts to help mitigate the potential impact
of changes in interest rates on the performance of our portfolio. Gains and losses associated with purchases and short sales of
U.S. Treasury securities and U.S. Treasury futures contracts are recognized in gain (loss) on derivative instruments and other
securities, net in our consolidated statements of comprehensive income.

Variable Interest Entities

ASC Topic 810, Consolidation ("ASC 810"), requires an enterprise to consolidate a variable interest entity ("VIE") if it is
deemed the primary beneficiary of the VIE. Further, ASC 810 requires a qualitative assessment to determine the primary beneficiary
of a VIE and ongoing assessments of whether an enterprise is the primary beneficiary of a VIE as well as additional disclosures
for entities that have variable interests in VIEs.
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We have entered into transactions involving CMO trusts, which are VIEs. We will consolidate a CMO trust if we are the
CMO trust's primary beneficiary; that is, if we have a variable interest that provides us with a controlling financial interest in the
CMO trust. An entity is deemed to have a controlling financial interest if the entity has the power to direct the activities of a VIE
that most significantly impact the VIE's economic performance and the obligation to absorb losses of or right to receive benefits
from the VIE that could potentially be significant to the VIE. As part of the qualitative assessment in determining if we have a
controlling financial interest, we evaluate whether we control the selection of financial assets transferred to the CMO trust. For
each of our consolidated CMO trusts we controlled the selection of the agency MBS transferred from our investment portfolio to
an investment bank in exchange for cash proceeds and at the same time entered into a commitment with the investment bank to
purchase to-be-issued securities collateralized by the agency MBS transferred, which resulted in our consolidation of the CMO
trusts.

Agency MBS transferred to consolidated VIEs are reported on our consolidated balance sheets in agency securities transferred
to consolidated VIEs, at fair value and can only be used to settle the obligations of each respective VIE.

We report debt issued in connection with the CMO trusts on our consolidated balance sheets in debt of consolidated VIEs,
at fair value, which represents tranches within the trusts sold to third-parties and excludes tranches acquired by us that eliminate
upon consolidation. The third-party beneficial interest holders in the VIEs have no recourse against our general credit. We elected
the option to account for the consolidated debt at fair value, with changes in fair value reflected in earnings during the period in
which they occur, because we believe this election more appropriately reflects our financial position as both the consolidated assets
and consolidated debt are presented in a consistent manner on our consolidated balance sheets. We estimate the fair value of the
consolidated debt based on a market approach using "Level 2" inputs from third-party pricing services and dealer quotes.

Income Taxes

We elected to be taxed as a REIT under the provisions of the Internal Revenue Code and the corresponding provisions of
state law, commencing with our initial tax year ended December 31, 2008. In order to qualify as a REIT, we must annually
distribute, in a timely manner to our stockholders, at least 90% of our taxable ordinary income. A REIT is not subject to tax on
its earnings to the extent that it distributes its annual taxable income to its stockholders and as long as certain asset, income and
stock ownership tests are met. We operate in a manner that will allow us to be taxed as a REIT. As permitted by the Internal
Revenue Code, a REIT can designate dividends paid in the subsequent year as dividends of the current year if those dividends are
both declared by the extended due date of the REIT's federal income tax return and paid to stockholders by the last day of the
subsequent year.

As a REIT, if we fail to distribute in any calendar year at least the sum of (i) 85% of our ordinary income for such year, (ii)
95% of our capital gain net income for such year and (iii) any undistributed taxable income from the prior year, we are subject to
a non-deductible 4% excise tax on the excess of such required distribution over the sum of (a) the amounts actually distributed
and, if applicable, (b) the amounts of income we retained and on which we have paid corporate income tax. Dividends declared
by December 31 and paid by January 31 are treated as having been a distribution of our taxable income for the prior tax year.

We and our domestic subsidiary, American Capital Agency TRS, LLC, have made a joint election to treat our subsidiary as
a taxable REIT subsidiary. As such, American Capital Agency TRS, LLC, is subject to federal and state income tax.

We evaluate uncertain income tax positions, if any, in accordance with ASC Topic 740, Income Taxes ("ASC 740"). To the
extent we incur interest and/or penalties in connection with our tax obligations, such amounts shall be classified as income tax
expense on our consolidated statements of operations.

Reclassifications

Certain prior period amounts in the consolidated financial statements have been reclassified to conform to the current period
presentation.
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Note 3. Investment Securities

As of December 31, 2013, we had agency MBS of $65.9 billion at fair value, with a total cost basis of $67.0 billion. The net
unamortized premium balance on our agency MBS as of December 31, 2013 was $3.0 billion, including interest and principal-
only strips. The following tables summarize our investments in agency MBS as of December 31, 2013 (dollars in millions):

December 31, 2013
Agency MBS Fannie Mae Freddie Mac Ginnie Mae Total

Available-for-sale agency MBS:

AGENCY MBS, PaT ...ttt $ 50,914  $ 12,640  $ 223§ 63,777
Unamortized diSCOUNL ..............coevieviieeeeieeeeee ettt eeeenens 25) 7) — (32)
Unamortized PremitM ............c.coeveverievereeeeeereeeresieeeseeeseseeeseseesesessesesesesens 2,210 631 7 2,848
AMOTHZE COSE ...ttt 53,099 13,264 230 66,593
Gross unrealized ZaINS .............ceevivvevveieieriee ettt ns 181 74 5 260
Gross UNrealized 10SSES .........coivivvieviieieieteeeceeeeeeeeee e eaens (991) (358) — (1,349)
Total available-for-sale agency MBS, at fair value.............ccccccoeevevennne. 52,289 12,980 235 65,504
Agency MBS remeasured at fair value through earnings:
Interest-only and principal-only strips, amortized cost ' ...........coc.coovrvvvn.. 400 32 — 432
Gross UNrealized ZAINS ............c.cevvveeieveeeieieeeeeeeeeee et nenis 13 3 — 16
Gross UNIEAlIZEd JOSSES ........cuvvveirieireieeise e ssesaeena ) (2) — (11)
Total agency MBS remeasured at fair value through earnings................. 404 33 — 437
Total agency MBS, at fair value..............ccccceueueviciccceeeeeeeeee e $ 52,693 $ 13,013 $ 235 $ 65,941
Weighted average coupon as of December 31, 2013 % .........cooovvvoeveeerrerenenen. —353% 3.78% 3.56% 3.58%
Weighted average yield as of December 31, 2013 .........ooovvvrororerrerreeeeenen. 2.66% 2.87% 1.66% 2.70%
Weighted average yield for the year ended December 31,2013 >..................... 2.74% 2.87% 1.79% 2.77%

1. Theunderlying unamortized principal balance ("UPB" or "par value") of our interest-only agency MBS strips was $1.4 billion and the weighted average
contractual interest we are entitled to receive was 5.50% of this amount as of December 31, 2013. The par value of our principal-only agency MBS
strips was $271 million as of December 31, 2013.

2. The weighted average coupon includes the interest cash flows from our interest-only agency MBS strips taken together with the interest cash flows
from our fixed-rate, adjustable-rate and CMO agency MBS as a percentage of the par value of our agency MBS (excluding the UPB of our interest-
only securities) as of December 31, 2013.

3. Incorporates a weighted average future constant prepayment rate assumption of 7% based on forward rates as of December 31, 2013.

December 31, 2013
Gross Gross
Amortized Unrealized Unrealized
Agency MBS Cost Gain Loss Fair Value
Fixed-Rate ........ccocoviueueiniiicieiniccieieceeeeceiene $ 64,057 § 242§ (1,338) $ 62,961
Adjustable-Rate .............cccooveiviieieieeeeeceeeeeee 1,223 15 3) 1,235
CMO ... 1,313 3 ®) 1,308
Interest-only and principal-only strips .................... 432 16 a1 437
Total agency MBS..........ccccooeveeeiceccceeeeeenae $ 67,025 $ 276 $ (1,360) $ 65,941
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As of December 31, 2012, we had agency MBS of $85.2 billion at fair value, with a total cost basis of $83.2 billion. The
net unamortized premium balance on our agency MBS as of December 31, 2012 was $4.4 billion, including interest and principal-
only strips. The following tables summarize our investments in agency MBS as of December 31, 2012 (dollars in millions):

December 31, 2012
Agency MBS Fannie Mae Freddie Mac Ginnie Mae Total
Available-for-sale agency MBS:
ALENCY MBS, PAT ...ttt eaeanan $ 58,912 $ 19,336 $ 238 $ 78,486
Unamortized PremMil............cocveveeeverieereriiereeeeeeseseeseseeeseseese e eseses s esesesseseaens 3,208 948 10 4,166
AMOTHZEA COSL......uiiniieiiiiiciie ittt 62,120 20,284 248 82,652
Gross UNrealized ZAINS............ceevivvieiiierieieeeeteceet ettt ettt ettt eseeeneens 1,585 481 6 2,072
Gross UNTEAliZEd 10SSES .........oovieviiiieiieeieeeeeeeeeeeeeee ettt eenens (18) 7 — (25)
Total available-for-sale agency MBS, at fair value..............c.ccccooevvereieviiiennnn. 63,687 20,758 254 84,699
Agency MBS remeasured at fair value through earnings:
Interest-only and principal-only strips, amortized cost '..................cccoorvrcirrrrrene. 486 55 — 541
Gross UNTealized GAINS...........cvevivievieiieriieietieeteeeete ettt enens 26 1 — 27
Gross UNTEAliZEd 10SSES .........oovieviivieiieeieeeeeeeeeeeeee ettt eenens (O] (13) — (22)
Total agency MBS remeasured at fair value through earnings.......................... 503 43 — 546
Total agency MBS, at fair ValUe ..............cooieieveieveiiecccceceeeeeee e $ 64,190 $ 20,801 $ 254 §$ 85,245
Weighted average coupon as of December 31, 20122 ........ooovvoveeeeeeeeereeeeeeereereeenn 3.70% 3.67% 3.77% 3.69%
Weighted average yield as of December 31, 2012 .............covvivvmororeeeeseeeceeere. 2.62% 2.61% 1.60% 2.61%
Weighted average yield for the year ended December 31,2012 ........coooo.ocovvvvvecn.... 2.83% 2.83% 1.63% 2.82%

1. The UPB of our interest-only securities was $1.7 billion and the weighted average contractual interest we are entitled to receive was 5.78% of this
amount as of December 31, 2012. The par value of our principal-only agency MBS strips was $302 million as of December 31, 2012.

2. The weighted average coupon includes the interest cash flows from our interest-only securities taken together with the interest cash flows from our
fixed-rate, adjustable-rate and CMO securities as a percentage of the par value of our agency securities (excluding the UPB of our interest-only securities)
as of December 31, 2012.

3. Incorporates a weighted average future constant prepayment rate assumption of 11% based on forward rates as of December 31, 2012.

December 31, 2012
Gross Gross
Amortized Unrealized Unrealized
Agency MBS Cost Gain Loss Fair Value
Fixed-Rate .......ccocccvvueuniuviciricrricreennens $ 81,617 $ 2,043 $ 25 § 83,635
Adjustable-Rate.............cccovveverirerenennne. 865 26 — 891
CMO ... 170 3 — 173
Interest-only and principal-only strips ... 541 27 (22) 546
Total agency MBS .........cccoovvvveiiciienn $ 83,193 § 2,09 $ 47 $ 85,245

As of December 31, 2013 and 2012, we did not have investments in agency debenture securities.

The actual maturities of our agency MBS are generally shorter than the stated contractual maturities. Actual maturities are
affected by the contractual lives of the underlying mortgages, periodic contractual principal payments and principal prepayments.
As of December 31, 2013 and 2012, our weighted average expected constant prepayment rate ("CPR") over the remaining life of
our aggregate agency MBS portfolio was 7% and 11%, respectively. Our estimates differ materially for different types of securities
and thus individual holdings have a wide range of projected CPRs. We estimate long-term prepayment assumptions for different
securities using a third-party service and market data. The third-party service estimates prepayment speeds using models that
incorporate the forward yield curve, current mortgage rates and mortgage rates of the outstanding loans, age and size of the
outstanding loans, loan-to-value ratios, volatility and other factors. We review the prepayment speeds estimated by the third-party
service and compare the results to market consensus prepayment speeds, if available. We also consider historical prepayment
speeds and current market conditions to validate reasonableness. As market conditions may change rapidly, we may make
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adjustments for different securities based on our Manager's judgment. Various market participants could use materially different
assumptions.

The following table summarizes our agency MBS classified as available-for-sale as of December 31,2013 and 2012 according
to their estimated weighted average life classification (dollars in millions):

December 31, 2013 December 31, 2012

Estimated Weighted Average Life of Weighted Weighted Weighted Weighted
Agency MBS Classified as Fair Amortized Average Average Fair Amortized Average Average
Available-for-Sale ! Value Cost Coupon Yield Value Cost Coupon Yield
ST YRAT o $ 129 §$ 129 3.07% 2.53% $ — 3 — —% —%

> ] yearand <3 years.........ccccoecerunee. 498 491 4.08% 2.25% 1,119 1,108 4.18% 2.14%
>3 years and < 5 years .........ccccceeuenee. 24,471 24,342 3.59% 2.57% 27,448 26,750 3.36% 2.29%
> 5 years and <10 years ............cco...... 38,522 39,635 3.39% 2.73% 54,054 52,735 3.69% 2.75%
> 10 years......ccccoveveeevireeeeeececccenes 1,884 1,996 3.66% 2.96% 2,078 2,059 3.44% 2.65%
Total ... $ 65504 $ 66,593 3.47% 2.68% $ 84,699 $ 82,652 3.59% 2.59%

1. Excludes interest and principal-only strips.

The weighted average life of our interest-only strips was 6.3 and 5.7 years as of December 31, 2013 and 2012, respectively.
The weighted average life of our principal-only strips was 8.6 and 6.4 years as of December 31, 2013 and 2012, respectively.

Our agency securities classified as available-for-sale are reported at fair value, with unrealized gains and losses excluded
from earnings and reported in accumulated OCI. The following table summarizes changes in accumulated OCI, a separate
component of stockholders' equity, for our available-for-sale securities for fiscal years 2013, 2012 and 2011 (in millions):

Beginning Reversal of Ending
Accumulated Unrealized Unrealized Accumulated
Agency Securities Classified as OCI Gains and (Gains) and Losses, OCI
Available-for-Sale Balance (Losses), Net Net on Realization Balance
Fiscal Year 2013 .........coovvuiverieerneieieecie e seees $ 2,040 (4,535) 1,408 § (1,087)
Fiscal year 2012 .......ccocveuiiieiiieieiieeiceeeeteee et $ 1,001 2,235 (1,196) $ 2,040
Fiscal year 2011 .......cooviviiieiieeeeeeeeeeeeeeee et $ (28) 1,512 (483) $ 1,001

The following table presents the gross unrealized loss and fair values of our available-for-sale agency securities by length
of time that such securities have been in a continuous unrealized loss position as of December 31, 2013 and 2012 (in millions):

Unrealized Loss Position For

Less than 12 Months 12 Months or More Total
Estimated Estimated
Agency Securities Classified as Fair Unrealized Estimated Unrealized Fair Unrealized
Available-for-Sale Value Loss Fair Value Loss Value Loss
December 31,2013 ..........cococveee. $ 42,853 $ (1,248) $ 1,586 $ (101) $ 44,439 $ (1,349)
December 31,2012..........cocoeveeee. $ 8430 $ 25 $ — 3 — 8,430 $ (25)

As of December 31, 2013 and 2012, a decision had not been made to sell any of these agency securities and we do not
believe it is more likely than not we will be required to sell the agency securities before recovery of their amortized cost basis.
The unrealized losses on these agency securities are not due to credit losses given the GSE guarantees, but are rather due to changes
in interest rates and prepayment expectations. Accordingly, we did not recognize any OTTI charges on our investment securities
for fiscal years 2013 and 2012. However, as we continue to actively manage our portfolio, we may recognize additional realized
losses on our agency securities upon selecting specific securities to sell.
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Gains and Losses

The following table is a summary of our net gain (loss) from the sale of agency securities classified as available-for-sale for
fiscal years 2013, 2012 and 2011 (in millions):

Fiscal Year

Agency Securities Classified as

Available-for-Sale 2013 2012 2011
Agency MBS s0ld, at COSt........ccoiiiiririeieieieieieieieieeeieesieene $ (81,516) $ (63,610) $ (37,579)
Proceeds from agency MBS sold L 80,108 64,806 38,052
Net (loss) gain on sale of agency MBS............cccoeveveveuiinnnnene $ (1,408) $ 1,196 § 473
Gross gain on sale of agency MBS ...........c.ccocovveiviiviicviene $ 217§ 1,209 $ 510
Gross loss on sale of agency MBS.............cccoovvveivivieneennnn. (1,625) (13) 37
Net (loss) gain on sale of agency MBS............cccoeeveveiinnnnnne $ (1,408) $ 1,196 § 473

1. Proceeds include cash received during the period, plus receivable for agency MBS sold during the period as of period end.

For fiscal years 2012 and 2011, we recognized a net unrealized gain of $17 million and a net unrealized loss of $16 million,
respectively, for the change in value of investments in interest and principal-only strips in gain (loss) on derivative instruments
and other securities, net in our consolidated statements of comprehensive income. For fiscal year 2013, we did not recognize a
net unrealized gain or loss on our interest and principal-only investments. For fiscal year 2011, we recognized a net realized loss
of $10 million for the sale of interest and principal-only strips in gain (loss) on sale of agency securities, net in our consolidated
statements of comprehensive income. There were no sales of interest and principal-only strips during fiscal years 2013 and 2012.

Pledged Assets

The following tables summarize our assets pledged as collateral under repurchase agreements, debt of consolidated VIEs,
derivative agreements and prime broker agreements by type, including securities pledged related to securities sold but not yet
settled, as of December 31, 2013 and 2012 (in millions):

December 31, 2013
Debt of
Repurchase Consolidated Derivative Prime Broker
Assets Pledged Agreements VIEs Agreements Agreements Total
Agency MBS - fair value ...........cccccviiinnnee $ 62,708 § 1,459 § 28  § 91 § 64,286
U.S. Treasury securities - fair value.................. 3,708 — 70 — 3,778
Accrued interest on pledged securities ............. 189 5 1 — 195
Restricted cash ............cccccoeinicvnnccnee 3 — 41 57 101
TOtal....oicieiccee e $ 66,608 § 1,464 § 140 § 148 § 68,360
December 31, 2012
Debt of
Repurchase Consolidated Derivative Prime Broker
Assets Pledged Agreements VIEs Agreements Agreements Total
Agency MBS - fair value..............cccooovriennen. $ 78,400 $ 1,535 $ 1,065 $ 501§ 81,501
Accrued interest on pledged securities ............. 217 5 3 1 226
Restricted cash ...........cocevviiceniiccce — — 249 150 399
Total....ooiciciiiciccccc e $ 78,617 § 1,540 § 1,317 § 652 $ 82,126

In addition, as of December 31, 2013, we had $82 million of agency MBS, $164 million of U.S. Treasury securities and
$366 million of cash pledged to use (at fair value) as collateral for our derivative agreements. As of December 31, 2012, we had
$249 million of cash pledged to use as collateral for our derivative agreements.
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The following table summarizes our securities pledged as collateral under repurchase agreements and debt of consolidated
VIEs by remaining maturity, including securities pledged related to sold but not yet settled securities, as of December 31, 2013
and 2012 (in millions):

December 31, 2013 December 31, 2012
Agency Securities Pledged by Amortized Accrued Amortized Accrued
Remaining Maturity of Repurchase Fair Value of Cost of Interest on Fair Value of Cost of Interest on
Agreements and Debt of Consolidated Pledged Pledged Pledged Pledged Pledged Pledged
VIEs Securities Securities Securities Securities Securities Securities
Agency MBS:
<30 dayS. .o $ 27,694 $ 28,125  $ 76 $ 29,284 $ 28,525 $ 82
14,955 15,210 42 21,716 21,251 58
10,117 10,290 28 16,188 15,780 45
11,401 11,623 32 12,747 12,447 37
Total agency MBS ...........ccocvveninnnne. 64,167 65,248 178 79,935 78,003 222
U.S. Treasury securities:....................
1day .o 3,708 3,760 16 — — —

Total.....cooveieeccccccecccce $ 67,875 § 69,008 $ 194§ 79,935 § 78,003 $ 222

As of December 31, 2013 and 2012, none of our repurchase agreement borrowings backed by agency MBS were due on
demand or mature overnight.

Securitizations and Variable Interest Entities

As of December 31, 2013 and 2012, we held investments in CMO trusts, which are VIEs. We have consolidated certain of
these CMO trusts in our consolidated financial statements where we have determined we are the primary beneficiary of the trusts.
All of our CMO securities are backed by fixed or adjustable-rate agency MBS. Fannie Mae or Freddie Mac guarantees the payment
of interest and principal and acts as the trustee and administrator of their respective securitization trusts. Accordingly, we are not
required to provide the beneficial interest holders of the CMO securities any financial or other support. Our maximum exposure
to loss related to our involvement with CMO trusts is the fair value of the CMO securities and interest and principal-only securities
held by us, less principal amounts guaranteed by Fannie Mae and Freddie Mac.

In connection with our consolidated CMO trusts, we recognized agency securities with a total fair value of $1.5 billion as
of December 31, 2013 and 2012 and debt, at fair value, of $910 million and $937 million, respectively, in our accompanying
consolidated balance sheets. As of December 31,2013 and 2012, such agency securities had an aggregate unpaid principal balance
of $1.4 billion and such debt had an aggregate unpaid principal balance of $900 million and $908 million, respectively. We re-
measure our consolidated debt at fair value through earnings in gain (loss) on derivative instruments and other securities, net in
our consolidated statements of comprehensive income. For fiscal years 2013 and 2012, we recognized a net gain of $39 million
and a net loss of $28 million in earnings, respectively, associated with our consolidated debt. We did not recognize any gains or
losses during fiscal year 2011. Our involvement with the consolidated trusts is limited to the agency securities transferred by us
upon the formation of the trusts and the CMO securities subsequently held by us. There are no arrangements that could require
us to provide financial support to the trusts.

As of December 31,2013 and 2012, the fair value of our CMO securities and interest and principal-only securities, excluding
the consolidated CMO trusts discussed above, was $1.7 billion and $719 million, respectively, or $2.3 billion and $1.3 billion,
respectively, including the net asset value of our consolidated CMO trusts. Our maximum exposure to loss related to our CMO
securities and interest and principal-only securities, including our consolidated CMO trusts, was $246 million and $343 million
as of December 31, 2013 and 2012, respectively.

Note 4. Repurchase Agreements and Other Debt

We pledge certain of our securities as collateral under repurchase arrangements with financial institutions, the terms and
conditions of which are negotiated on a transaction-by-transaction basis. Interest rates on these borrowings are generally based
on LIBOR plus or minus a margin and amounts available to be borrowed are dependent upon the fair value of the securities pledged
as collateral, which fluctuates with changes in interest rates, type of security and liquidity conditions within the banking, mortgage
finance and real estate industries. In response to declines in fair value of pledged securities, lenders may require us to post additional
collateral or pay down borrowings to re-establish agreed upon collateral requirements, referred to as margin calls. As of
December 31, 2013 and 2012, we have met all margin call requirements.
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The following table summarizes our borrowings under repurchase arrangements and weighted average interest rates classified
by remaining maturities as of December 31, 2013 and 2012 (dollars in millions):

December 31, 2013 December 31, 2012
Weighted Weighted
Average Weighted Average Weighted
Repurchase Interest Average Days Repurchase Interest Average Days
Remaining Maturity Agreements Rate to Maturity Agreements Rate to Maturity
Agency MBS:
<1Imonth....ooveiiieiee $ 23,577 0.42% 15 8§ 25,474 0.48% 17
>1to<3 months.................. 20,490 0.43% 61 30,402 0.49% 57
>3 to<6months.................. 6,946 0.45% 140 7,208 0.53% 128
>6to<9 months................. 2,232 0.53% 230 4,509 0.57% 234
>9to <12 months................. 3,607 0.54% 323 2,149 0.60% 312
>12to <24 months.............. 3,261 0.60% 603 2,142 0.65% 591
>24to <36 months.............. 500 0.62% 930 2,492 0.69% 1,002
>36 months .....ccooeeveieinne. 602 0.68% 1,468 102 0.73% 1,751
Total agency MBS .................. 61,215 0.45% 124 74,478 0.51% 118
U.S. Treasury securities:
Lday..eneinciieeeene 2,318 0.02% 1 — —% —
Total / Weighted Average....... $ 63,533 0.44% 119 $ 74,478 0.51% 118

As of December 31,2013 and 2012, we did not have an amount at risk with any repurchase agreement counterparty greater
than 4% of our stockholders' equity.

As of December 31, 2013 and 2012, debt of consolidated VIEs, at fair value ("other debt") was $910 million and $937
million, respectively. As of December 31, 2013 and 2012, our other debt had a weighted average interest rate of LIBOR plus 42
and 43 basis points and a principal balance of $900 million and $908 million, respectively. The actual maturities of our other debt
are generally shorter than the stated contractual maturities. The actual maturities are affected by the contractual lives of the
underlying agency MBS securitizing our other debt and periodic principal prepayments of such underlying securities. The estimated
weighted average life of our other debt as of December 31, 2013 was 5.4 years.

As of December 31, 2013 and 2012, we also had outstanding forward commitments to purchase and sell agency securities,
including TBA dollar roll transactions, (see Notes 2 and 5). These transactions represent a form of off-balance sheet financing and
serve to either increase, in the case of forward purchases, or decrease, in the case of forward sales, our "at risk" leverage. However,
pursuant to ASC 815, we typically account for such transactions as one or more series of derivative transactions and, consequently,
they are not included in our on-balance sheet debt or measurement of commensurate leverage ratios.

Note S. Derivative and Other Hedging Instruments

In connection with our risk management strategy, we hedge a portion of our interest rate risk by entering into derivative and
other hedging instrument contracts. We typically enter into agreements for interest rate swaps and interest rate swaptions. We
may also purchase or short TBA and U.S. Treasury securities, purchase or write put or call options on TBA securities or we may
invest in other types of mortgage derivative securities, such as interest and principal-only securities, and synthetic total return
swaps, such as the Markit IOS Index. Our risk management strategy attempts to manage the overall risk of the portfolio, reduce
fluctuations in book value and generate additional income distributable to stockholders. For additional information regarding our
derivative instruments and our overall risk management strategy, please refer to the discussion of derivative and other hedging
instruments in Note 2.

Prior to September 30, 2011, our interest rate swaps were typically designated as cash flow hedges under ASC 815; however,
as of September 30, 2011, we elected to discontinue hedge accounting for our interest rate swaps in order to increase our funding
flexibility. For fiscal years 2013 and 2012 and for the period from September 30, 2011 to December 31, 2011, we reclassified
$189 million, $205 million and $54 million, respectively, of net deferred losses from accumulated OCI into interest expense related
to our de-designated interest rate swaps and recognized an equal, but offsetting, amount in other comprehensive income. Our total
net periodic interest costs on our swap portfolio for these periods were $613 million, $457 million and $89 million, respectively.
The difference of $424 million, $252 million and $35 million for these periods, respectively, is reported in our accompanying
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consolidated statements of comprehensive income in gain (loss) on derivative instruments and other securities, net. As of
December 31, 2013, the remaining net deferred loss in accumulated OCI related to de-designated interest rate swaps was $296
million and will be reclassified from OCI into interest expense over a remaining weighted average period of 2.1 years. The net
deferred loss expected to be reclassified from OCI into interest expense over the next twelve months as of December 31, 2013
was $156 million.

Derivative Assets (Liabilities), at Fair Value

The table below summarizes fair value information about our derivative assets and liabilities as of December 31, 2013 and
2012 (in millions):

December 31, December 31,

Derivatives Instruments Balance Sheet Location 2013 2012
INtEreSt TALE SWAPS ...vveevivieeieriieeieteieieeteeeee ettt ne Derivative assets, at fair value $ 880 $ 14
Payer SWaAPHIONS ........coovieveeieriieieeteeeeeeeteceete et Derivative assets, at fair value 258 171
Purchase of TBA and forward settling agency securities.................. Derivative assets, at fair value 2 116
Sale of TBA and forward settling agency securities .............c........... Derivative assets, at fair value 15 —
U.S. Treasury futures - short Derivative assets, at fair value 39 —
$ 1,194 $ 301
INtEreSt TAtE SWAPS ...vcveevieieeieriieeieteieie ettt Derivative liabilities, at fair value $ (400) $ (1,243)
Purchase of TBA and forward settling agency securities.................. Derivative liabilities, at fair value (20) 1)
Sale of TBA and forward settling agency securities .............ccceenee Derivative liabilities, at fair value 2) (20)
$ (422) $ (1,264)

Additionally, as of December 31, 2013 and 2012, we had obligations to return U.S. Treasury securities borrowed under
reverse repurchase agreements accounted for as securities borrowing transactions at a fair value of $1.8 billion and $11.8 billion,
respectively. The borrowed securities were used to cover short sales of U.S. Treasury securities from which we received total
proceeds of $1.9 billion and $11.7 billion, respectively. The change in fair value of the borrowed securities is recorded in gain
(loss) on derivative instruments and other securities, net in our consolidated statements of comprehensive income.

The following tables summarize our interest rate swap agreements outstanding as of December 31, 2013 and 2012 (dollars
in millions):

December 31, 2013
Average Average Net Average
Notionall Fixed ) Recei\ge Es.timated Maturit}f
Payer Interest Rate Swaps Amount Pay Rate Rate Fair Value (Years)
S YEALS vt $ 16,750 1.57% 0.19% $ (382) 1.6
>3 to <5 years 10,225 1.07% 0.24% 81 3.9
>5to <7 years 5,700 1.97% 0.26% 113 6.0
> 710 < 10 YRS .cueuiieieieieeeeeeceeeea 8,825 2.28% 0.24% 499 8.8
> 10 YOS .t 1,750 2.79% 0.24% 169 14.7
Total Payer Interest Rate Swaps................... § 43,250 1.70% 0.22% $ 480 4.7

1. Notional amount includes forward starting swaps of $4.0 billion with an average forward start date of 1.9 years from December 31, 2013.

2. Average fixed pay rate includes forward starting swaps. Excluding forward starting swaps, the average fixed pay rate was 1.57% as of December 31,
2013.

Average receive rate excludes forward starting swaps.

4. Average maturity measured from December 31, 2013 through stated maturity date.

(5]
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December 31, 2012

Average Average Net Average

Notional Fixed Receive Estimated Maturity
Payer Interest Rate Swaps ' Amount Pay Rate Rate Fair Value (Years)
S 3 YOS et $ 14,600 1.23% 0.26% $ (294) 2.0
> 310 <5 YEAIS..veiieieeeieeeeeee e 20,250 1.48% 0.29% (666) 4.1
> 510 <7 YEATS.coiriiieiiiieeerieieeereeeeseeeenes 5,600 1.53% 0.34% (163) 6.1
> 710 <10 YearS..uveeieiiieeeeeeieieieeeeeeeens 5,200 1.89% 0.35% (113) 9.2
> 10 YEATS .. 1,200 1.79% 0.31% 7 10.2
Total Payer Interest Rate Swaps................... $ 46,850 1.46% 0.29% $ (1,229 44

1. Amounts include forward starting swaps of $1.7 billion ranging up to four months from December 31, 2012.

The following tables summarize our interest rate swaption agreements outstanding as of December 31,2013 and 2012 (dollars
in millions):

December 31, 2013
Option Underlying Swap
Average
Average Average Receive Average
Fair Months to Notional Fixed Pay Rate Term
Payer Swaptions Cost Value Expiration Amount Rate (LIBOR) (Years)
<l year..eveieneinnne $ 193 $ 117 4 $ 9,400 2.87% 3M 7.8
> 1 to <2 years 105 92 19 3,600 3.40% 3M 5.6
>2to < 3 years 35 45 30 1,150 3.81% M 5.8
>3 to < 5 years 2 4 52 100 4.80% 3M 7.0
Total/Wtd Avg................ $ 335 $258 10 $ 14,250 3.09% 3M 7.0
December 31, 2012
Option Underlying Swap
Average
Average Average Receive Average
Fair Months to Notional Fixed Pay Rate Term

Payer Swaptions Cost Value Expiration Amount Rate (LIBOR) (Years)
Slyear.cneeeeeenen, $ 76 $ 15 4 $ 5,150 2.65% IM/3M 8.6
> 1 to <2 years 65 34 19 4,050 2.82% 3M 6.7
> 2 to < 3 years 97 87 33 3,900 3.51% 3M 8.6
>3 to <4 years 12 11 46 450 3.20% 3M 6.1
>4 to<Syears........ 24 24 59 900 3.33% M 5.0
Total/Wtd Avg................ $ 274§ 171 21 $ 14,450 2.99% IM/3M 7.8
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The following table summarizes our contracts to purchase and sell TBA and specified agency securities on a forward basis
as of December 31, 2013 and 2012 (in millions):

December 31, 2013 December 31, 2012
Net Net
Purchase and Sale Contracts for TBAs and Notional Market Carrying Notional Market Carrying
Forward Settling Securities Amount ' Cost Basis Value * Value * Amount ' Cost Basis Value * Value *
TBA securities:

Purchase contracts...........c...ccoeeu..... $ 6660 $ 6882 §$ 6864 $ (18) $21,705 $ 22,603 $22,719 $ 116

Sale contracts ..........cccceeveevecrnreenene (4,541) (4,6006) (4,593) 13 (9,378) (9,991) (10,011) 20)
TBA securities, Net >.............occoocevvereuenn. 2,119 2,276 2,271 5) 12,327 12,612 12,708 96
Forward settling securities:

Purchase contracts............c.coeue..... — — — — 150 163 162 D
Forward settling securities, net®.............. — — — — 150 163 162 (1)
Total TBA and forward settling
SECUTIHIES, NE..c..ieveieeeeeeeeeeeeeeeeeeeeeeene $ 2,119 § 2276 $ 2271 $ 5) $12477 $ 12,775 $12,870 §$ 95

1. Notional amount represents the par value (or principal balance) of the underlying agency security.

2. Cost basis represents the forward price to be paid/(received) for the underlying agency security.

3. Market value represents the current market value of the TBA contract (or of the underlying agency security) as of period-end.

4.  Netcarrying value represents the difference between the market value and the cost basis of the TBA contract as of period-end and is reported in derivative

assets / (liabilities), at fair value in our consolidated balance sheets.
Includes 15-year and 30-year TBA securities of varying coupons
6.  Includes 30-year fixed securities of varying coupons

©

Gain (Loss) From Derivative Instruments and Other Securities, Net

The tables below summarize the effect of derivative instruments on our consolidated statements of comprehensive income
for fiscal years 2013, 2012 and 2011 related to our derivative and other hedging instruments (in millions):

Fiscal year 2013
Notional Notional Amount of
Amount Settlement, Amount Long/ Gain/(Loss)
Long/(Short) Termination, (Short) Recognized in
December 31, Expiration or  December 31, Income on
Derivative and Other Hedging Instruments 2012 Additions Exercise 2013 Derivatives '
Net TBA and forward settling agency securities................. $ 12,477 42,707 (53,065) § 2,119 § (726)
INtErest Tate SWAPS......cueeveeeerireriereeereereeereererereereeeseereneneas $ (46,850) (20,750) 24,350 $ (43,250) 1,145
Payer SWaptions ........ccccveveevieieerieiieieerecee e $ (14,450) (23,800) 24,000 $ (14,250) 258
U.S. Treasury securities - short position...............c.cccueneen... $ (11,835) (31,941) 41,769 § (2,007) 472
U.S. Treasury securities - long position.................cceeennenen. $ — 27,805 (23,878) $ 3,927 (42)
U.S. Treasury futures contracts - short position................... $ — (9,239) 7359 $ (1,880) 49
TBA PUt OPHON ... $ — (50) 50 $ — —
$ 1,156

1. Excludes a net gain of $2 million from investments in REIT equity securities, a net gain of $39 million from debt of consolidated VIEs, and other
miscellaneous net losses of $6 million recognized in gain (loss) on derivative instruments and other securities, net in our consolidated statements of
comprehensive income.

91



Fiscal year 2012

Notional Notional Amount of
Amount Settlement, Amount Gain/(Loss)
Long/(Short) Termination, Long/(Short)  Recognized in
December 31, Expiration or  December 31, Income on
Derivative and Other Hedging Instruments 2011 Additions Exercise 2012 Derivatives '
Net TBA and forward settling agency securities................ $ (104) (36,174) 48,755 § 12,477 § 31
Interest rate SWapPS ......ccccoeveeieriinienieieieereeee e $ (30,250) (25,000) 8,400 $ (46,850) (1,034)
Payer SWaptionS.........ccoceevieieeieiieeieeeee et $ (3,200) (18,250) 7,000 $ (14,450) (106)
U.S. Treasury securities - short position..............cceceeveeenne. $ (880) (36,555) 25,600 $ (11,835) (142)
U.S. Treasury securities - long position .................ccceveeee. $ 100 2,445 (2,545) $ — €))
U.S. Treasury futures contracts - short position.... $ (783) (3,838) 4,621 §$ — (90)
Markit I0S total return swaps, N€t ............cocoevevevevereuenennsns $ (165) — 165 $ — —
$ (1,342)

1. Excludes anet gain of $17 million on interest-only and principal-only securities and a net loss of $28 million from debt of consolidated VIEs recognized
in gain (loss) on derivative instruments and other securities, net in our consolidated statements of comprehensive income.

Fiscal year 2011
Notional Notional
Amount Amount Amount of
Long/ Settlement, Long/ Gain/(Loss)
(Short) Additions Due  Termination, (Short) Recognized in
December to Hedge De-  Expiration or  December Income on
Derivative and Other Hedging Instruments ' 31,2010 Additions  Designations Exercise 31,2011 Derivatives *
Net TBA and forward settling agency securities....... $ (849) (48,589) — 49,334 § (104) $ (142)
Interest rate SWapS........ccoceevereerenenerieeneseeeeeene $ (50) (6,750) (23,900) 450 § (30,250) (119)
Payer SWaptions ...........cccoeeeveveereereeeereeeeersereeeereerenens $ (850) (5,350) — 3,000 $ (3,200) (64)
U.S. Treasury securities - short position.................... $  (250) (15,794) — 15,164 § (880) (133)
U.S. Treasury securities - long position..................... $ — 5,140 — (5,040) $ 100 34
U.S. Treasury futures contracts - short position, net.. $ — (1,083) — 300 $ (783) (12)
TBA PUt OPON ... $ — (200) — 200 $ — 1
Markit IOS total return swaps, net.............c.cceeevevenee $ — 510 — 675) $ (165) 7
$ (428)

1. Table excludes activity related to interest rate swaps designated as hedging instruments under ASC 815 prior to our discontinuation of hedge accounting

in September 2011.

2. Excludes a net loss of $17 million from interest and principal-only securities and a net loss of $2 million for hedge ineffectiveness recognized in gain
(loss) on derivative instruments and other securities, net in our consolidated statements of comprehensive income.

The tables below summarize information about our outstanding interest rate swaps designated as hedging instruments under
ASC 815 and their effect on our consolidated statement of comprehensive income for fiscal year 2011, prior to discontinuation of

hedge accounting in September 2011 (in millions):

Beginning
Interest Rate Swaps Designated Notional Expirations / Hedge De- Ending
as Hedging Instruments Amount Additions Terminations Designations Notional Amount
Fiscal year 2011 ......ccccceuiiiiiiiiiiiiiiciccccaes $ 6,450 17,900 (450) (23,900) $
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Amount of Gain

or (Loss)
Recognized in
: : Earnings
Amount of Location of Gain . . (Ineffective
. or (Loss) . Location of Gain or (Loss) .
Gain or (Loss) Reclassified f Amount of (Gain) or R ized in Earni Portion and
Recognized in eclassiiied trom Loss Reclassified ecognized In Larnings Amount
OCI OCl into from OCI into (Ineffective Portion and Excluded from
Interest Rate Swaps Designated (Effective Earnings (Effective Earnings Amount Excluded from Effectiveness
as Hedging Instruments: Portion) Portion) (Effective Portion) Effectiveness Testing) Testing)
Gain (loss) on derivative
. instruments and other
Fiscal year 2011 .........ccccovnenene. $ (707) Interest expense  $ (140)  securities, net $ )

Credit Risk-Related Contingent Features

The use of derivatives creates exposure to credit risk relating to potential losses that could be recognized in the event that
the counterparties to these instruments fail to perform their obligations under the contracts. We minimize this risk by limiting our
counterparties for instruments which are not centrally cleared on aregistered exchange to major financial institutions with acceptable
credit ratings and monitoring positions with individual counterparties. In addition, we may be required to pledge assets as collateral
for our derivatives, whose amounts vary over time based on the market value, notional amount and remaining term of the derivative
contract. In the event of a default by a counterparty we may not receive payments provided for under the terms of our derivative
agreements, and may have difficulty obtaining our assets pledged as collateral for our derivatives. The cash and cash equivalents
and agency securities pledged as collateral for our derivative instruments are included in restricted cash and agency securities, at
fair value, respectively, on our consolidated balance sheets.

Each of our International Swaps and Derivatives Association ("ISDA") Master Agreements and central clearing exchange
agreements contains provisions under which we are required to fully collateralize our obligations under our interest rate swap
agreements if at any point the fair value of the swap represents a liability greater than the minimum transfer amount contained
within our agreements. We were also required to post initial collateral upon execution of certain of our swap transactions. If we
breach any of these provisions, we will be required to settle our obligations under the agreements at their termination values, which
approximates fair value.

Further, each of our ISDA Master Agreements also contains a cross default provision under which a default under certain
of our other indebtedness in excess of a certain threshold causes an event of default under the agreement. Threshold amounts vary
by lender. Following an event of default, we could be required to settle our obligations under the agreements at their termination
values. Additionally, under certain of our ISDA Master Agreements, we could be required to settle our obligations under the
agreements at their termination values if we fail to maintain certain minimum stockholders' equity thresholds or our REIT status
or if we fail to comply with limits on our leverage above certain specified levels. As of December 31, 2013, the fair value of
additional collateral that could be required to be posted as a result of the credit-risk related contingent features being triggered was
not material to our consolidated financial statements.

Excluding centrally cleared swaps, as of December 31, 2013, our amount at risk with any counterparty related to our interest
rate swap and swaption agreements was less than 2% of our stockholders' equity.

In the case of centrally cleared interest rate swap contracts, we could be exposed to credit risk if the central clearing agency
or a clearing member defaults on its respective obligation to perform under the contract. However, we believe that the risk is
minimal due to the exchange's initial and daily mark to market margin requirements and a clearinghouse guarantee fund and other
resources that are available in the event of a clearing member default.

Note 6. Offsetting Assets and Liabilities

Certain of our repurchase agreements and derivative transactions are governed by underlying agreements that generally
provide for a right of setoff under master netting arrangements (or similar agreements), including in the event of default or in the
event of bankruptcy of either party to the transactions. We present our assets and liabilities subject to such arrangements on a
gross basis in our consolidated balance sheets.
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The following tables present information about our assets and liabilities that are subject to such arrangements and can
potentially be offset on our consolidated balance sheets as of December 31, 2013 and 2012 (in millions):

Offsetting of Financial Assets and Derivative Assets

Net Amounts Gross Amounts Not Offset

Gross of Assets . inthe
Amounts Presented in  Consolidated Balance Sheets
Gross Offset in the the
Amounts of Consolidated Consolidated
Recognized Balance Balance Financial Collateral
Assets Sheets Sheets Instruments Received > Net Amount
December 31, 2013
Interest rate swap and swaption agreements, at fair
VAIIE oo $ 1,138  § — 3 1,138 § 331) $ (610) $ 197
Receivable under reverse repurchase agreements..... 1,881 — 1,881 (1,881) — —
Total derivative, other hedging instruments and
OtNET ASSELS ...ttt $ 3,019 § — 3 3019 §$ 2,212) $ (610) $ 197
December 31, 2012
Interest rate swap and swaption agreements, at fair
VAIUE ' oo $ 185 § — S 185 § (185) $ — 8 —
Receivable under reverse repurchase agreements..... 11,818 — 11,818 (10,482) (1,157) 179
Total derivative, other hedging instruments and
OtHET @SSELS......coeevieieeeeeeeeeeeeeeeee e $ 12,003 $ — 3 12,003 $ (10,667) $ (1,157) $ 179
Offsetting of Financial Liabilities and Derivative Liabilities
Net Amounts Gross Amounts Not Offset
Gross of Liabilities in the
Amounts Presented in  Consolidated Balance Sheets
Gross Offset in the the
Amounts of Consolidated Consolidated
Recognized Balance Balance Financial Collateral
Liabilities Sheets Sheets Instruments Pledged * Net Amount
December 31, 2013
Interest rate swap agreements, at fair value ' .......... $ 400 $ — 3 400 $ 331) $ 69) $ —
Repurchase agreements 63,533 — 63,533 (1,881) (61,652) —
Total derivative, other hedging instruments and
other Habilities ............ccccvvveieveeeiiiececeeceee e $ 63,933 § — 3 63,933 § 2,212) $ 61,721) $ —
December 31, 2012
Interest rate swap agreements, at fair value '............ $ 1,243  § — 1,243 $ (185 $ (1,058) § —
Repurchase agreements ..............ccccoceeveveeevereeenenennnn. 74,478 — 74,478 (10,482) (63,996) —
Total derivative, other hedging instruments and
other abilities ..........cccoeveveeerriieiee e $ 75,721  § — 3 75,721 $ (10,667) $ (65,054) $ —

1. Reported under derivative assets / liabilities, at fair value in the accompanying consolidated balance sheets. Refer to Note 5 for a reconciliation of
derivative assets / liabilities, at fair value to their sub-components.

2. Includes cash and securities received / pledged as collateral, at fair value. Amounts presented are limited to collateral pledged sufficient to reduce
the net amount to zero for individual counterparties, as applicable. Refer to Note 3 for additional information regarding assets pledged as collateral.

Note 7. Fair Value Measurements

We determine the fair value of our agency securities and debt of consolidated VIEs based upon fair value estimates obtained
from multiple third party pricing services and dealers. In determining fair value, third party pricing sources use various valuation
approaches, including market and income approaches. Factors used by third party sources in estimating the fair value of an
instrument may include observable inputs such as coupons, primary and secondary mortgage rates, pricing information, credit
data, volatility statistics, and other market data that are current as of the measurement date. The availability of observable inputs
can vary by instrument and is affected by a wide variety of factors, including the type of instrument, whether the instrument is
new and not yet established in the marketplace and other characteristics particular to the instrument. Third party pricing sources
may also use certain unobservable inputs, such as assumptions of future levels of prepayment, defaults and foreclosures, especially
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when estimating fair values for securities with lower levels of recent trading activity. We make inquiries of third party pricing
sources to understand the significant inputs and assumptions they used to determine their prices. For further information regarding
valuation of our derivative instruments, please refer to the discussion of derivative and other hedging instruments in Note 2.

We review the various third party fair value estimates and perform procedures to validate their reasonableness, including an
analysis of the range of third party estimates for each position, comparison to recent trade activity for similar securities, and
management review for consistency with market conditions observed as of the measurement date. While we do not adjust prices
we obtain from third party pricing sources, we will exclude third party prices for securities from our determination of fair value
if we determine (based on our validation procedures and our market knowledge and expertise) that the price is significantly different
than observable market data would indicate and we cannot obtain an understanding from the third party source as to the significant
inputs used to determine the price.

The validation procedures described above also influence our determination of the appropriate fair value measurement
classification. We utilize a three-level valuation hierarchy for disclosure of fair value measurement. The valuation hierarchy is
based upon the transparency of inputs to the valuation of an asset or liability as of the measurement date. A financial instrument's
categorization within the hierarchy is based upon the lowest level of input that is significant to the fair value measurement. There
were no transfers between hierarchy levels during fiscal years 2013 and 2012. The three levels of hierarchy are defined as follows:

* Level 1 Inputs —Quoted prices (unadjusted) for identical unrestricted assets and liabilities in active markets that are
accessible at the measurement date.

»  Level 2 Inputs —Quoted prices for similar assets and liabilities in active markets; quoted prices for identical or similar
instruments in markets that are not active; and model-derived valuations whose inputs are observable or whose significant
value drivers are observable.

*  Level 3 Inputs —Instruments with primarily unobservable market data that cannot be corroborated.
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The following table provides a summary of our assets and liabilities that are measured at fair value on a recurring basis as
of December 31, 2013 and 2012 (dollars in millions):

Fair Value Hierarchy

Level 1 Level 2 Level 3
December 31, 2013
Assets:
ALENCY SECUTTEIES ... $ — 8 65,941 $ —
U.S. Treasury SECUIILIES ..........ceevvevurerieriereeieereereereereeeeereeseeveenes 3,822 — —
INterest rate SWaAPS......cccvievuieeiieeiieeeeceeeee et — 880 —
Payer SWaPLIONS ........c.ccevvirieeieriieieieieeereeeee e ereseeenens — 258 —
REIT equity SECUTILIES ......cocveevieeriereieeieriieeeereeeeeereeereereeseenenens 237 —
U.S. Treasury fUtUres ..........ccceveieirieieenieieeseeee e 39 — —
Net TBA and forward settling agency securities........................ — 17 —
TOAL ... $ 4,098 $ 67,096 $ —
Liabilities: -
Debt of consolidated VIES............cccvvivivererireerereieeiereesninens $ — 3 910 $ —
Obligation to return U.S. Treasury securities borrowed under
reverse repurchase agreements ..........c.ceeveeereereeereereeereeserseneenas 1,848 — —
INtErest rate SWaAPS......ceovieiiieriieeiieeteceeeie ettt — 400 —
Net TBA and forward settling agency securities........................ — 22 —
TOAL ..t $ 1,848 $ 1,332 $ —
December 31, 2012
Assets:
ALENCY SECUTTLIES ... $ — 3 85,245 $ —
INtEIESt TALE SWAPS....eeviiirierieieeieiesie ettt eve e sae b eeeas — 14 —
Payer SWaptiONS ........cccovevvierieiieieiere ettt — 171 —
Net TBA and forward settling agency securities........................ — 116 —
TOTAL vttt et et et et oo e et ee et eeeneneeeas $ — 3 85,546 $ —
Liabilities: S
Debt of consolidated VIES........c.cccooiiiiiieirieieiieieieieieneieienenenas $ — S 937 $ —
Obligation to return U.S. Treasury securities borrowed under
reverse repurchase agreements ............oeeeeveeveereeveeeeeesvesneenenes 11,763 — —
INterest rate SWaAPS......cccvievvieriieeieeiiecee et — 1,243 —
Net TBA and forward settling agency securities .. — 21 —
TOAL ...ttt $ 11,763  $ 2,201 $ —

Note 8. Management Agreement and Related Party Transactions

We are externally managed and advised by our Manager pursuant to the terms of a management agreement. The management
agreement has been renewed through May 20, 2014 and provides for automatic one-year extension options thereafter. The
management agreement may only be terminated by us or our Manager without cause, as defined in the management agreement,
after the completion of the current renewal term, or the expiration of each subsequent automatic annual renewal term, provided
that either party provide 180-days prior written notice of non-renewal of the management agreement. If we were to not renew the
management agreement without cause, we must pay a termination fee on the last day of the applicable term, equal to three times
the average annual management fee earned by our Manager during the prior 24-month period immediately preceding the most
recently completed month prior to the effective date of termination. We may only not renew the management agreement with or
without cause with the consent of the majority of our independent directors. We pay our Manager a base management fee payable
monthly in arrears in amount equal to one twelfth of 1.25% of our Equity. Our Equity is defined as our month-end stockholders'
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equity, adjusted to exclude the effect of any unrealized gains or losses included in either retained earnings or OCI, each as computed
in accordance with GAAP.

There is no incentive compensation payable to our Manager pursuant to the management agreement. For fiscal years 2013,
2012 and 2011, we recorded an expense for management fees of $136 million, $113 million and $55 million, respectively.

We are obligated to reimburse our Manager for its expenses incurred directly related to our operations, excluding employment-
related expenses of our Manager's officers and employees and any American Capital employees who provide services to us pursuant
to the management agreement. Our Manager has entered into an administrative services agreement with American Capital, pursuant
to which American Capital will provide personnel, services and resources necessary for our Manager to perform its obligations
under the management agreement. For fiscal years 2013, 2012 and 2011, we recorded expense reimbursements to our Manager
of $10 million, $9 million and $7 million, respectively, consisting mostly of costs related to information technology systems. As
of December 31, 2013 and 2012, $13 million and $1 million was payable to our Manager, respectively.

Note 9. Income Taxes

The following table summarizes dividends for federal income tax purposes declared for fiscal years 2013, 2012 and 2011
and their related tax characterization (in millions, except per share amounts):

Tax Characterization

Long-Term
Dividends Ordinary Capital
Declared Dividends Income Qualified Gains Per
Fiscal Tax Year Per Share Declared Per Share  Dividends Share
Series A Cumulative Redeemable Preferred Stock Dividends
Fiscal year 2013.........coeiiiiiiiicieeeeeeeeeeeee e $2.000000 $ 14 $2.000000 $ 0.015980 $ —
Fiscal year 2012.........ccoeviieoiiieeieceeeeeereeeeeee e $1.056000 $ 7 $0.952300 $ — $ 0.103700
Common Stock Dividends
Fiscal year 2013........ccooeieiieieieieieeiecstee et aene $3.750000 $ 1,453 $3.750000 $ 0.029963 $ —
Fiscal year 2012... $5.000000 $ 1,518 $4.509200 $ — $ 0.490800
Fiscal year 2011 .....c.cccveiiieiiiiceeeeeeeeeeeeeee e $5.600000 $ 886 $5.332400 $ — $ 0.267600

As of December 31, 2013, we had approximately $210 million of estimated undistributed taxable income that we expect to
declare dividends for by the extended due date of our 2013 federal income tax return and pay in 2014. Accordingly, we do not
expect to incur any income tax liability on our 2013 taxable income.

For fiscal years 2013, 2012 and 2011, we did not distribute the required minimum amount of taxable income pursuant to
federal excise tax requirements, as described in Note 2, and consequently we accrued an excise tax of $3 million, $25 million and
$2 million, respectively, which is included in our net income tax provision on our accompanying consolidated statements of
operations and comprehensive income.

For fiscal years 2013, 2012 and 2011, we recorded an income tax provision of $10 million, an income tax benefit of $6
million and an income tax provision of $4 million, respectively, attributable to our TRS, which is included in our net income tax
provision on our accompanying consolidated statements of comprehensive income. The statutory combined federal and state
corporate tax rate for our TRS was 39.5% for fiscal years 2013, 2012 and 2011.

Based on our analysis of any potential uncertain income tax positions, we concluded that we do not have any uncertain tax
positions that meet the recognition or measurement criteria of ASC 740 as of December 31,2013, 2012 and 2011. Our tax returns
for tax years 2010 and forward are open to examination by the IRS. In the event that we incur income tax related interest and
penalties, our policy is to classify them as a component of provision for income taxes.

Note 10. Stockholders' Equity
Preferred Stock

Pursuant to our amended and restated certificate of incorporation, we are authorized to designate and issue up to 10 million
shares of preferred stock in one or more classes or series. Our board of directors has designated 6.9 million shares as 8.000%
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Series A Cumulative Redeemable Preferred Stock ("Series A Preferred Stock"). As of December 31, 2013, we have 3.1 million
of authorized but unissued shares of preferred stock. Our board of directors may designate additional series of authorized preferred
stock ranking junior to or in parity with the Series A Preferred Stock or designate additional shares of the Series A Preferred Stock
and authorize the issuance of such shares.

In April 2012, we completed a public offering in which 6.9 million shares of our Series A Preferred Stock were sold to the
underwriters at a price of $24.21 per share. Upon completion of the offering we received proceeds, net of offering expenses, of
approximately $167 million. Our Series A Preferred Stock has no stated maturity and is not subject to any sinking fund or mandatory
redemption. Under certain circumstances upon a change of control, the Series A Preferred Stock is convertible to shares of our
common stock. Holders of Series A Preferred Stock have no voting rights, except under limited conditions, and holders are entitled
to receive cumulative cash dividends at a rate of 8.000% per annum of the $25.00 per share liquidation preference before holders
of our common stock are entitled to receive any dividends. Shares of our Series A Preferred Stock are redeemable at $25.00 per
share plus accumulated and unpaid dividends (whether or not declared) exclusively at our option commencing on April 5, 2017,
or earlier under certain circumstances intended to preserve our qualification as a REIT for Federal income tax purposes. Dividends
are payable quarterly in arrears on the 15th day of each January, April, July and October. As of December 31, 2013, we had
declared all required quarterly dividends on our Series A Preferred Stock.

Common Stock Repurchase Program

In October 2012, our Board of Directors adopted a program that provides for stock repurchases of up to $500 million of our
outstanding shares of common stock through December 31, 2013. In September 2013, our Board of Directors increased the
authorized amount to $1 billion of our outstanding shares of common stock and extended its authorization through December 31,
2014. In January 2014, our Board of Directors increased the authorized amount by an additional $1 billion of our outstanding
shares of common stock through December 31,2014. Shares of our common stock may be purchased in the open market, including
through block purchases, or through privately negotiated transactions, or pursuant to any trading plan that may be adopted in
accordance with Rule 10b5-1 of the Securities Exchange Act of 1934, as amended. The timing, manner, price and amount of any
repurchases will be determined at our discretion and the program may be suspended, terminated or modified at any time for any
reason. We intend to repurchase shares only when the purchase price is less than our estimate of our current net asset value per
share of our common stock. Generally, when we repurchase our common stock at a discount to our net asset value, the net asset
value of our remaining shares of common stock outstanding increases. In addition, we do not intend to repurchase any shares
from directors, officers or other affiliates. The program does not obligate us to acquire any specific number of shares, and all
repurchases will be made in accordance with Rule 10b-18, which sets certain restrictions on the method, timing, price and volume
of stock repurchases.

During fiscal year 2013, we repurchased approximately 40.3 million shares of our common stock at an average repurchase
price of $21.25 per share, including expenses, totaling $856 million. During fiscal year 2012, we repurchased 2.7 million shares
of our common stock at an average repurchase price of $29.00 per share, including expenses, totaling $77 million. As of
December 31, 2013, the total remaining amount authorized for repurchases of our common stock was $66 million, excluding the
additional amount authorized in January 2014.
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Follow-On Equity Offering

During fiscal years 2013, 2012 and 2011, we completed follow-on public offerings of shares of our common stock
summarized in the table below (in millions, except per share amounts):

Price Received

Public Offering Per Share ! Shares Net Proceeds *

Fiscal year 2013

March 2013......ccooveene $31.34 575 % 1,803
Total fiscal year 2013 ......... 575 $ 1,803

Fiscal year 2012

March 2012......cocovevviieieineee $29.00 712 $ 2,063

July 2012 o $33.70 36.8 1,240
Total fiscal year 2012......... 108.0 $ 3,303

Fiscal year 2011

January 2011 $28.00 269 $ 719

March 201 1....ccoeeeieiiene. $27.72 322 892

June 2011 ..o $27.56 49.7 1,369

November 2011 .......covvvveenee $27.36 40.5 1,108
Total fiscal year 2011 ......... 1493 §$ 4,088

1. Price received per share is gross of underwriters' discount, if applicable, and other offering costs.

2. Net proceeds are net of the underwriters' discount, if applicable, and other offering costs.

At-the-Market Offering Program

We have entered into sales agreements with sales agents to publicly offer and sell shares of our common stock in privately
negotiated and/or at-the-market transactions from time to time. The table below summarizes sales our common stock under such
sales agreements during fiscal years 2012 and 2011 (in millions, except per share amounts):

Price Received

At-the-Market Offering Per Share Shares Net Proceeds
Fiscal year 2012..........c.ccovenee.e. $ 31.41 95 § 298
Fiscal year 201 1........ccocvveneeee. $ 29.25 94 §$ 273

During fiscal year 2013, we had no sales under this program. As of December 31,2013, 16.7 million shares remain available
for issuance under this program.

Dividend Reinvestment and Direct Stock Purchase Plan

We sponsor a dividend reinvestment and direct stock purchase plan through which stockholders may purchase additional
shares of our common stock by reinvesting some or all of the cash dividends received on shares of our common stock. Stockholders
may also make optional cash purchases of shares of our common stock subject to certain limitations detailed in the plan prospectus.
During fiscal year 2011, we issued 0.5 million shares under the plan for net cash proceeds of $15 million. During fiscal years
2013 and 2012 , there were no shares issued under the plan. As of December 31, 2013, 21.7 million shares remain available for
issuance under the plan.
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Accumulated Other Comprehensive Income (Loss)

The following table summarizes changes to accumulated OCI for fiscal years 2013, 2012 and 2011 (in millions):

Net Unrealized Total

Gain (Loss) on Net Unrealized Accumulated

Available-for- Gain (Loss) on OClI
Accumulated Other Comprehensive (Loss) Income Sale MBS Swaps Balance
Balance as of December 31, 2010 ... $ 28) $ (40) $ (68)
OCI before reclassifications..............ccceeeneenene 1,512 (844) 668
Amounts reclassified from accumulated OCI .............cccccvennee. (483) 194 (289)
Balance as of December 31,2011 ....................cooeiiiinenen, 1,001 (690) 311
OCI before reclassifications..............cccoeeeveveeivieeiiieeeeeeeeeee e 2,235 — 2,235
Amounts reclassified from accumulated OCI ............................ (1,196) 205 (991)
Balance as of December 31,2012 ..............cc.ooovviiiieeenieenn. 2,040 (485) 1,555
OCI before reclassifications ..............cc.oeveeveeeeveeceeeeeeeeeeeeeenns (4,535) — (4,535)
Amounts reclassified from accumulated OCI ...............cccooeeneene 1,408 189 1,597
Balance as of December 31,2013 .................cccoooviieiirererin, $ (1,087) $ 296) $ (1,383)

The following table summarizes reclassifications out of accumulated OCI for fiscal years 2013, 2012 and 2011 (in millions):

Fiscal Year

Line Item in the Consolidated
Statements of Comprehensive Income

Amounts Reclassified from Accumulated OCI 2013 2012 2011 Where Net Income is Presented
(Gain) loss amounts reclassified from accumulated Gain (loss) on sale of agency securities,
OCI for available-for-sale MBS .........cccooveveeveveeenen. $ 1,408 § (1,196) $ (483) net
Periodic interest costs of interest rate swaps
previously designated as hedges under GAAP, net... 189 205 194 Interest expense

Total reclassifications.............ccocceeevereerevverernennene. $ 1,597 § 991) $ (289)

Long-term Incentive Plan

We sponsor an equity incentive plan to provide for the issuance of equity-based awards, including stock options, restricted
stock, restricted stock units and unrestricted stock awards to our independent directors. During fiscal years 2013, 2012 and 2011,
our independent directors received restricted common stock awards under the plan. The restricted stock awards have a grant date
fair value equal to the price of our common stock on such date and vest annually over three years. During fiscal year 2013, we
granted 3,000 shares of restricted common stock to each independent director, or a total of 15,000 shares, with a grant date fair
value of $31.20 per share. During fiscal year 2012, we granted 3,000 shares of restricted common stock to each independent
director, or a total of 12,000 shares, with a weighted average grant date fair value of $29.48 per share. During fiscal year 2011,
we granted 3,000 shares of restricted common stock to each independent director, or a total of 12,000 shares, with a grant date
fair value of $29.05 per share.

During fiscal years 2013, 2012 and 2011, an aggregate of 9,500, 7,000 and 4,500 shares of restricted common stock vested
under the plan, respectively. The total fair value of restricted stock awards vested during fiscal years 2013, 2012 and 2011 was
approximately $290,000, $222,000 and $131,000, respectively, based upon the fair market value of our common stock on the
vesting date. During fiscal years 2013, 2012 and 2011, we recognized approximately $383,000, $282,000 and $176,000 of
compensation expense under the plan, respectively.

As of December 31, 2013 and 2012, there was an aggregate 27,000 and 21,500 shares, respectively, of unvested restricted
common stock outstanding under the plan and unrecognized compensation costs related to such awards of $481,919 and $397,415,
respectively. As of December 31, 2013, 47,500 shares of common stock remained available for future issuance under the plan.
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Note 11. Quarterly Results (Unaudited)

The following is a presentation of the quarterly results of operations and comprehensive income for fiscal years 2013 and
2012 (in millions, except per share data).

Quarter Ended
March 31, June 30, September 30, December 31,
2013 2013 2013 2013
Interest income:
INEEIESt INCOME .....voveevtieiieiereeiteie ettt sens $ 547§ 545 % 558§ 542
INEETESt EXPEINSE ..ecvvieeerieiiieiieeteesie et e et e teesiee e e e etaeenre e 140 131 145 120
Net interest iNCOME .......cevveeieririeerreeriereseereereeteeressesessensens 407 414 413 422
Other (loss) income:
(Loss) gain on sale of agency securities, Net...........ccccceerverrrennenne. (26) 17 (733) (667)
(Loss) gain on derivative instruments and other securities, net... (98) 1,444 (339) 184
Total other (loss) INCOME, NEL..........ccvveievrierieriereerieereere e (124) 1,461 (1,072) (483)
Expenses:
Management fEeS.......ceecvererriiiieriieiereeie et 33 37 35 31
General and administrative eXpenses ..........ccveverreecveseerreseenvenns 9 9 7 6
TOtal EXPENSES....cvieviirieniieeieteeee et et eteeeteere e eve e e ereeareeeeas 42 46 42 37
Income (loss) before income tax 241 1,829 (701) (98)
Provision for inCOmMe tax, Nt ...........occvvevvviieeeeieeeieeeeeeeeeeee e 10 — — 3
Net iNCOME (10SS).......ccooovieiieieiiieieitieieee ettt e e e ens 231 1,829 (701) (101)
Dividend on preferred stocK..........cceveeviievieiiiiieiieeieeeeeeeeee 3 3 3 3
Net income (loss) available (attributable) to common
Shareholders..................c.ocooviiiiiiieeeeeeeeeeeeeeeeee e $ 228 $ 1,826 $ (704) $ (104)
Net income (I0SS)...........c.ocveveeeeeeeeeeieeeeeeeeeeee et $ 231 § 1,829 $ (701) $ (101)
Other comprehensive (loss) income:..................ccoeeiiiiieniencnennn.
Unrealized (loss) gain on available-for-sale securities, net ....... (837) (2,813) 833 311)
Unrealized gain on derivative instruments, net............cccceeueennee. 49 48 47 46
Other comprehensive (10SS) INCOME ........cecveevereeevereeennnne (788) (2,765) 880 (265)
Comprehensive (1oss) Income..............ccocevveriieiienienieneeiecreene (557) (936) 179 (366)
Dividend on preferred StocK........ooeveveevierieriinieniieieseeieeeeiee 3 3 3 3
Comprehensive (loss) income (attributable) available to
common shareholders........................c.ocooooiiiiiiiiieeee $ (560) $ 939) $ 176 $ (369)
Weighted average number of common shares outstanding- -
basic and diluted ... 3562 394 3906 373.0
Net income (loss) per common share - basic and diluted............. $ 064 § 461 $ (1.80) $ (0.28)
Comprehensive (loss) income per common share - basicand  ~
QIIUEEd ... $ (asns 23 % 045 § (099
Dividends declared per common share.....................ccooeeveverrennnnn. $ 125§ 105 § 080 § 065
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Quarter Ended

March 31, June 30, September 30, December 31,
2012 2012 2012 2012
Interest income:
INtETESt INCOME ....vcvvieveeieeieieeee ettt ettt eae e $ 514§ 504 $ 520§ 570
INEETESt EXPEINSE ..ecvvvieeriieeiieciiieiee e eite ettt et e eeae b e eae e 106 120 139 147
Net INterest INCOME .......eevveeeverrieienieieere e eeeie e seeeaeeenens 408 384 381 423
Other income (loss):
Gain on sale of agency securities, Net..........cceccvevreevrereesieseenreennns 216 417 210 353
Gain (loss) on derivative instruments and other securities, net...... 47 (1,029) (460) 89
Total other income (10SS), NEt.......coevvieieirieieeieirieieereere e, 263 (612) (250) 442
Expenses:
Management fEeS.......c.cccveriecieiieriieierieete et 22 28 32 31
General and administrative eXpenses .........eceeverreevereesvesreenveennens 6 8 8 9
TOtal EXPENSES....ecviriieeiiiiiierieieieietet et 28 36 40 40
Income (loss) before taxes 643 (264) 91 825
Income tax provision (benefit) .........ccceecereeviiriienieiieneeieseesieeenns 2 3) 5 15
Net income (10SS).........c.ooeviieuieeeieeeeeeeeeeeeeeeee e $ 641 $ (261) $ 86 $ 810
Dividend on preferred StoCK........coovvervirierierieieieieeeieeeeee — 3 3 3
Net income (loss) available (attributable) to common
ShArEROIETS...............cooovoiviieiecicee e $ 641 § (264) § 83 § 807
Net income (I0SS)..........c.covivvieveeiiieeeeeeeeeeeeeeeee et enea $ 641 §$ (261) $ 86 $ 810
Other comprehensive (loss) income:..................cceeeveriiecienciiennnnns
Unrealized (loss) gain on available-for-sale securities, net......... (106) 689 1,190 (734)
Unrealized gain on derivative instruments, net..............ccocoeveen. 52 52 51 50
Other comprehensive (10SS) INCOME .........ccveeverreecverereiennnans 54) 741 1,241 (684)
Comprehensive INCOME.................ccooeiiiiiiiiiierie e 587 480 1,327 126
Dividend on preferred stock.................cccooooiieiiiiniiiiiiie e, — 3 3 3
Comprehensive (loss) income (attributable) available to
common Shareholders..............oo.oovevveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeans $ 587 % 477 $ 1,324  $ 123
Weighted average number of common shares outstanding-basic ~
and diluted..................coooiiiii e 2406 3010 332.8 340.3
Net income (loss) per common share - basic and diluted............... § 266 $—(088) $ 025 § 2.37
Comprehensive income per common share - basic and diluted.... $§ 244 § 158 § 398 § 036
Dividends declared per common share.......................ccocoeverennnnnn. § 125§ 125 8 125 § 1.25

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our
Securities Exchange Act of 1934, as amended (the "Exchange Act") reports is recorded, processed, summarized and reported
within the time periods specified in the SEC's rules and forms, and that such information is accumulated and communicated to
our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions
regarding required disclosure based on the definition of "disclosure controls and procedures" as promulgated under the Exchange
Act and the rules and regulations thereunder. In designing and evaluating the disclosure controls and procedures, management
recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance
of achieving the desired control objectives, and management necessarily was required to apply its judgment in evaluating the cost-

benefit relationship of possible controls and procedures.
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We, including our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design and operation
of our disclosure controls and procedures as of December 31, 2013. Based on the foregoing, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective.

Management's Report on Internal Control over Financial Reporting

Management's Report on Internal Control over Financial reporting is included in “Item 8. Financial Statements and
Supplementary Data.”

Changes in Internal Controls over Financial Reporting

There have been no changes in our "internal control over financial reporting” (as defined in Rule 13a-15(f) of the Exchange
Act) that occurred during the last fiscal quarter that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

Item 9B. Other Information

None.
PART III.

Item 10. Directors, Executive Officers and Corporate Governance.

Information in response to this Item is incorporated herein by reference to the information provided in our Proxy Statement
for our 2014 Annual Meeting of Stockholders (the "2014 Proxy Statement") under the headings "PROPOSAL 1: ELECTION OF
DIRECTORS", "EXECUTIVE OFFICERS", "SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE" and
"CODE OF ETHICS AND CONDUCT."

Item 11. Executive Compensation.

Information in response to this Item is incorporated herein by reference to the information provided in the 2014 Proxy
Statement under the headings "PROPOSAL 1: ELECTION OF DIRECTORS", "EXECUTIVE COMPENSATION" and "REPORT
OF THE COMPENSATION AND GOVERNANCE COMMITTEE."

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Information in response to this Item is incorporated herein by reference to the information provided in the 2014 Proxy
Statement under the heading "SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS."

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information in response to this Item is incorporated herein by reference to the information provided in the 2014 Proxy
Statement under the headings "CERTAIN TRANSACTIONS WITH RELATED PERSONS" and "PROPOSAL 1: ELECTION
OF DIRECTORS."

Item 14. Principal Accounting Fees and Services.

Information in response to this Item is incorporated herein by reference to the information provided in the 2014 Proxy
Statement under the heading "PROPOSAL2: RATIFICATION OF SELECTION OF INDEPENDENT PUBLIC ACCOUNTANT."

PART IV.

Item 15. Exhibits and Financial Statement Tables
(@ List of documents filed as part of this report:

(1)  The following financial statements are filed herewith:

Consolidated Balance Sheets as of December 31, 2013 and 2012
Consolidated Statements of Comprehensive Income for fiscal years 2013, 2012 and 2011
Consolidated Statements of Stockholders' Equity for fiscal years 2013, 2012 and 2011
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Exhibit No.
*3.1

*3.2

*3.3

*4.1

*4.2

*4.3

4.4

*10.1

*10.2

*10.3

%104

#%10.5

*10.6

*10.7

12.1

*14

21

23

Consolidated Statements of Cash Flows for fiscal years 2013, 2012 and 2011

(2) The following exhibits are filed herewith or incorporated herein by reference

Description

American Capital Agency Corp. Amended and Restated Certificate of Incorporation, as amended, incorporated
herein by reference to Exhibit 3.1 of Form 10-Q for the quarter ended March 31, 2012(File No. 001-34057),
filed May 9, 2012.

American Capital Agency Corp. Second Amended and Restated Bylaws, as amended, incorporated herein by
reference to Exhibit 3.2 of Form 10-K for the year ended December 31, 2011 (File No. 001-34057), filed
February 23, 2012.

Certificate of Designations of 8.000% Series A Cumulative Redeemable Preferred Stock, incorporated herein
by reference to Exhibit 3.1 of Form 8-K (File No 001-34057), filed April 3, 2012.

Instruments defining the rights of holders of securities: See Article IV of our Amended and Restated Certificate
of Incorporation, as amended, incorporated herein by reference to Exhibit 3.1 of Form 10-Q for the quarter
ended March 31, 2012 (File No. 001-34057), filed May 9, 2012.

Instruments defining the rights of holders of securities: See Article VI of our Second Amended and Restated
Bylaws, as amended, incorporated herein by reference to Exhibit 3.2 of Form 10-K for the year ended
December 31, 2011 (File No. 001-34057), filed February 23, 2012.

Form of Certificate for Common Stock, incorporated herein by reference to Exhibit 4.1 to Amendment No. 4 to
the Registration Statement on Form S-11 (Registration No. 333-149167), filed May 9, 2008.

Specimen 8.000% Series A Cumulative Redeemable Preferred Stock Certificate, incorporated herein by
reference to Exhibit 4.1 of Form 8-K (File No. 001-34057), filed April 3, 2012.

Management Agreement between American Capital Agency Corp. and American Capital Agency Management,
LLC, dated May 20, 2008, incorporated herein by reference to Exhibit 10.2 of Form 10-Q for the quarter ended
June 30, 2008 (File No. 001-34057), filed August 14, 2008.

Assignment and Amendment Agreement, dated July 29, 2011, among American Capital Agency Management,
LLC, American Capital AGNC Management, LLC and American Capital Agency Corp., incorporated herein by
reference to Exhibit 10.1 of Form 10-Q for the quarter ended September 30, 2011 (File No. 001-34057), filed
November 7, 2011.

Amendment and Joinder to Management Agreement, dated September 30, 2011, between American Capital
Agency TRS, LLC and American Capital AGNC Management, LLC, incorporated herein by reference to
Exhibit 10.2 of Form 10-Q for the quarter ended September 30, 2011 (File No. 001-34057), filed November 7,
2011.

American Capital Agency Corp. Equity Incentive Plan for Independent Directors, incorporated herein by
reference to Exhibit 10.1 of Registration Statement on Form S-8 (File No. 333-151027), filed May 20, 2008.

Form of Restricted Stock Agreement for independent directors, incorporated herein by reference to Exhibit 10.1
of Form 8-K (File No. 001-34057), filed December 12, 2011.

Sales Agreement, dated December 1, 2011, among American Capital Agency Corp., American Capital AGNC
Management, LLC and Cantor Fitzgerald & Co., incorporated herein by reference to Exhibit 10.10 of Form 10-
K for the year ended December 31, 2011 (File No. 001-34057), filed February 23, 2012.

Sales Agreement, dated December 1, 2011, among American Capital Agency Corp., American Capital AGNC
Management, LLC and Mitsubishi UFJ Securities (USA), Inc., incorporated herein by reference to Exhibit
10.11 of Form 10-K for the year ended December 31, 2011 (File No. 001-34057), filed February 23, 2012.

Computation of ratio of earnings to fixed charges and ratio of earnings to combined fixed charges and preferred
stock dividends, filed herewith

American Capital Agency Corp. Code of Ethics and Conduct, adopted May 12, 2008, incorporated herein by
reference to Exhibit 14.1 of Form 10-K for the year ended December 31, 2010 (File No. 001-34057), filed
February 25, 2011.

Subsidiaries of the Company and jurisdiction of incorporation:
1) American Capital Agency TRS, LLC, a Delaware limited liability company

Consent of Ernst & Young LLP, filed herewith

104



24 Powers of Attorneys of directors and officers, filed herewith.
31.1 Certification of CEO Pursuant to Section 302(a) of the Sarbanes-Oxley Act of 2002.
31.2 Certification of CFO Pursuant to Section 302(a) of the Sarbanes-Oxley Act of 2002.
32 Certification of CEO and CFO Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS** XBRL Instance Document
101.SCH** XBRL Taxonomy Extension Schema Document
101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB** XBRL Taxonomy Extension Labels Linkbase Document
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase Document

* Previously filed

ko This exhibit is being furnished rather than filed, and shall not be deemed incorporated by reference into any filing, in
accordance with Item 601 of Regulation S-K

T Management contract or compensatory plan or arrangement

(b)  Exhibits
See the exhibits filed herewith.

(c)  Additional financial statement schedules
NONE
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN CAPITAL AGENCY CORP.

By: /s/ MALON WILKUS

Malon Wilkus
Chair of the Board of Directors and
Chief Executive Officer

Date: February 27,2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date

Chair of the Board of Directors
and Chief Executive Officer
* (Principal Executive Officer) February 27, 2014

Malon Wilkus

Director, Chief Financial Officer
and Executive Vice President
(Principal Financial and
/s/  JOHN R. ERICKSON Accounting Officer) February 27,2014

John R. Erickson

* Director February 27, 2014
Robert M. Couch

* Director February 27, 2014

Morris A. Davis

* Director February 27, 2014
Randy E. Dobbs

* Director February 27, 2014
Samuel A. Flax

* Director February 27, 2014
Larry K. Harvey

* Director February 27, 2014

Prue B. Larocca

* Director February 27,2014
Alvin N. Puryear

*By: /s/ JOHN R. ERICKSON
John R. Erickson

Attorney-in-fact
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Malon Wilkus
Chair & Chief Executive Officer, American Capital Agency Corp.;
Chief Executive Officer, American Capital AGNC Management, LLC

Samuel A. Flax

Director, Executive Vice President & Secretary, American Capital Agency Corp.;

Executive Vice President, Chief Compliance Officer & Secretary, American
Capital AGNC Management, LLC

Morris A. Davis, Ph.D.

Academic Director of the James A. Graaskamp Center for Real Estate and
the James A. Graaskamp Chair of Real Estate in the Department of Real
Estate and Urban Land Economics at the University of Wisconsin-Madison

Larry K. Harvey
Director

Malon Wilkus
Chair & Chief Executive Officer, American Capital Agency Corp.;
Chief Executive Officer, American Capital AGNC Management, LLC

John R. Erickson

Director, Chief Financial Officer & Executive Vice President, American
Capital Agency Corp.; Executive Vice President & Treasurer, American
Capital AGNC Management, LLC

Samuel A. Flax

Director, Executive Vice President & Secretary, American Capital Agency
Corp.; Executive Vice President, Chief Compliance Officer & Secretary,
American Capital AGNC Management, LLC

Auditors
Ernst & Young LLP, McLean, VA

Legal Counsel
Skadden, Arps, Slate, Meagher & Flom LLP
New York, NY

Stock Exchange Listing

American Capital Agency Corp. common stock trades on The NASDAQ
Global Select Market under the symbol AGNC. American Capital Agency
Corp. 8.000% Series A Cumulative Redeemable Preferred Stock trades
on The NASDAQ Global Select Market under the symbol AGNCP.

Transfer Agent and Registrar
Computershare Investor Services

P.0. Box 30170

College Station, TX 77842-3170

(800) 733-5001
www.computershare.com/investor

John R. Erickson

Director, Chief Financial Officer & Executive Vice President, American
Capital Agency Corp.; Executive Vice President & Treasurer, American
Capital AGNC Management, LLC

Robert M. Couch
Counsel, Bradley Arant Boult Cummings LLP;
Chairman, ARK Real Estate Strategies, LLC

Randy E. Dobbs
President & Chief Executive Officer, Matrix Medical Network

Prue B. Larocca
Director

Alvin N. Puryear, Ph.D.
Professor Emeritus of Management and Entrepreneurship, Baruch College
of the City University of New York; Management Consultant

Gary Kain
President & Chief Investment Officer, American Capital Agency Corp.;
President, American Capital AGNC Management, LLC

Peter J. Federico

Senior Vice President & Chief Risk Officer, American Capital Agency
Corp.; Senior Vice President & Chief Risk Officer, American Capital AGNC
Management, LLC

Christopher J. Kuehl
Senior Vice President, Agency Portfolio Investments, American Capital Agency
Corp.; Senior Vice President, American Capital AGNC Management, LLC

Financial Publications

Stockholders may receive a copy of our 2013 Annual Report on Form 10-K
and our quarterly reports on Form 10-Q filed with the Securities and
Exchange Commission by writing to:

American Capital Agency Corp.

Investor Relations

Two Bethesda Metro Center, 14th Floor

Bethesda, MD 20814

Investor Inquiries

Stockholders, securities analysts, portfolio managers and others seeking
information about our business operations and financial performance are
invited to contact Investor Relations at: (301) 968-9300 or IR@AGNC.com.
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