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Item 1.01 Entry into a Material Definitive Agreement.

On February 1, 2017, AGNC Investment Corp. (the “Company”) entered into separate Sales Agreements (collectively, the “Sales
Agreements”) with each of Cantor Fitzgerald & Co. and Wells Fargo Securities, LLC (the “Agents”). Under the terms of the Sales
Agreements, the Company may offer and sell up to $750,000,000 aggregate offering price of shares of its common stock (the
“Shares”), par value $0.01 per share (“Common Stock”), from time to time to or through either of the Agents, acting as agent
and/or principal.

Sales of the Shares, if any, may be made in any method permitted by law deemed to be an “at the market” as defined in Rule 415(a)
(4) under the Securities Act of 1933, as amended (the “Securities Act”), including sales made directly on or through the NASDAQ
Global Select Market or on any other existing trading market for our Common Stock. Under the Sales Agreements, either Agent (at
the Company’s election) will use commercially reasonable efforts consistent with its normal sales and trading practices to sell the
Shares as directed by the Company. The compensation payable to each Agent for sales of Shares pursuant to its Sales Agreement
will be up to 2.0% of the gross sales price for any Shares sold through it as sales agent under the applicable Sales Agreement.

Shares sold under the Sales Agreements, if any, will be issued pursuant to the Company’s automatic shelf registration statement on
Form S-3ASR (No. 333-205306) (the “Registration Statement”), including the prospectus, dated June 26, 2015, and the prospectus
supplement, dated February 1, 2017, as the same may be amended or supplemented.

The offering of Shares pursuant to the Sales Agreements will terminate upon the earlier of (1) the sale of all the Shares subject to
the Sales Agreements or (2) the termination of the Sales Agreements by the Agents or the Company upon 10 days’ notice.

Item 2.02 Results of Operations and Financial Condition

On February 1, 2017, the Company issued a press release announcing its financial results for the quarter ended December 31, 2016.
The text of the press release is included as Exhibit 99.1 to this Form 8-K. Pursuant to the rules and regulations of the Securities and
Exchange Commission, such exhibit and the information set forth therein and herein shall not be deemed to be filed for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall not be deemed to be incorporated
by reference in any filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference
in such a filing.

Item 8.01 Other Events.

On February 1, 2017, the Company announced its unaudited financial results for the fourth quarter ended December 31, 2016. The
Company announced total comprehensive loss for the fourth quarter of 2016 of $(1.19) per common share, comprised of $3.06 net
income per common share and $(4.25) other comprehensive loss (“OCI”) per common share. The Company announced net book
value of $21.17 per common share and tangible net book value of $19.50 per common share as of December 31, 2016. The
Company’s tangible net book value per common share excludes intangible assets recognized in connection with its acquisition of
AGNC Mortgage Management, LL.C and the internalization of its management on July 1, 2016. The Company announced negative
economic return of -5.2% for the fourth quarter, comprised of $0.54 dividend per common share declared during the fourth quarter
and $(1.74) decrease in net book value per common share. The Company also announced that, as of December 31, 2016, the fair
value of its investment portfolio was approximately $58 billion, inclusive of net forward purchases and sales of agency mortgage-
backed securities in the “to-be-announced” (“TBA”) market, and its tangible net book value “at risk” leverage ratio was 7.7x as of
December 31, 2016. The Company’s tangible net book value “at risk” leverage represents the ratio of the Company’s agency
repurchase



agreements, Federal Home Loan Bank advances, debt of consolidated VIE, net TBA position (at cost) and net receivable / payable
for unsettled agency securities to the Company’s tangible stockholders' equity.

Item 9.01 Financial Statements and Exhibits.

On February 1, 2017, Skadden, Arps, Slate, Meagher & Flom LLP delivered an opinion (the “Opinion™) to the Company in
connection with the Company’s sale from time to time to or through the Agents of up to $750,000,000 aggregate offering price of
shares of Common Stock pursuant to the Sales Agreements. The Opinion is being filed herewith, and thereby automatically
incorporated by reference into the Registration Statement, in accordance with the requirements of Item 601(b)(5) of Regulation S-K
under the Securities Act.

(d) Exhibits.

Exhibit No. Description

1.1 Sales Agreement, dated February 1, 2017, between AGNC Investment Corp. and Cantor Fitzgerald & Co.

1.2 Sales Agreement, dated February 1, 2017, between AGNC Investment Corp. and Wells Fargo Securities, LLC
5.1 Opinion of Skadden, Arps, Slate, Meagher & Flom LLP

23.1 Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1 hereto)

99.1 Press Release dated February 1, 2017
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

AGNC INVESTMENT CORP.

Dated: February 1, 2017 By: /s/ Kenneth L. Pollack

Kenneth L. Pollack
Senior Vice President, Chief Compliance Officer, General Counsel and Secretary



Exhibit 1.1

Execution Version

AGNC INVESTMENT CORP.
SHARES OF COMMON STOCK
(50.01 PAR VALUE PER SHARE)

SALES AGREEMENT
February 1, 2017

Cantor Fitzgerald & Co.
499 Park Avenue
New York, New York 10022

Ladies and Gentlemen:

AGNC Investment Corp., a Delaware corporation (the “Company”), confirms its agreement (this “Agreement”) with
Cantor Fitzgerald & Co. (the “Agent”), as follows:

The Company has also entered into a separate sales agreement (an “Alternative Sales Agreement”), dated as of even date
herewith, with Wells Fargo Securities, LLC (the “Alternative Agent”).

1. Issuance and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on
the terms and subject to the conditions set forth herein, it may issue and sell through the Agent, acting as agent and/or principal,
shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), having an aggregate offering price of
up to $750,000,000 (the “Shares”). Notwithstanding anything to the contrary contained herein, the parties hereto agree that
compliance with the limitation set forth in this Section 1 and Section 5 on the number of Shares issued and sold under this
Agreement shall be the sole responsibility of the Company, and the Agent shall have no obligation in connection with such
compliance. The issuance and sale of Shares through the Agent will be effected pursuant to the Registration Statement (as defined
below) filed by the Company and declared effective by the Securities and Exchange Commission (the “Commission”), although
nothing in this Agreement shall be construed as requiring the Company to use the Registration Statement (as defined below) to
issue the Shares. The Company agrees that whenever it determines to sell Shares directly to the Agent as principal it will enter into
a separate written agreement containing the terms and conditions of such sale.

The Company has filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and
regulations thereunder (collectively, the “Securities Act”), with the Commission an automatic shelf registration statement on Form
S-3ASR (File No. 333-205306), including a base prospectus dated June 26, 2015, relating to certain securities, including the
Shares, to be issued from time to time by the Company, and which incorporates by reference documents



that the Company has filed or will file in accordance with the provisions of the Securities Exchange Act of 1934, as amended, and
the rules and regulations thereunder (collectively, the “Exchange Act”). The Company has prepared a prospectus supplement
specifically relating to the Shares (the “Prospectus Supplement”) to the base prospectus included as part of such registration
statement. The Company has furnished to the Agent, for use by the Agent, copies of the prospectus included as part of such
registration statement, as supplemented by the Prospectus Supplement, relating to the Shares. Except where the context otherwise
requires, such registration statement, on each date and time that such registration statement and any post-effective amendment
thereto became or becomes effective, including all documents filed as part thereof or incorporated by reference therein, and
including any information contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule
424(b) under the Securities Act or deemed to be a part of such registration statement pursuant to Rule 430B or 462(b) of the
Securities Act, is herein called the “Registration Statement;” provided, however, that the “Registration Statement” without
reference to a time means such registration statement as amended by any post-effective amendments thereto as of the time of the
first contract of sale for the Securities, which time shall be considered the “new effective date” of the Registration Statement with
respect to the Securities within the meaning of paragraph (f)(2) of Rule 430B, including the exhibits and schedules thereto at such
time, the documents and information incorporated or deemed to be incorporated by reference therein at such time pursuant to Item
12 of Form S-3 under the Securities Act and the documents otherwise deemed to be a part thereof as of such time pursuant to Rule
430B; provided further, however, that no representation or warranty included in any exhibit or schedule to any such incorporated
document, other than the representations and warranties contained herein, is deemed to be made to the Agent. The base prospectus,
including all documents incorporated therein by reference, included in the Registration Statement, as it may be supplemented by
the Prospectus Supplement, in the form in which such prospectus and/or Prospectus Supplement have most recently been filed by
the Company with the Commission pursuant to Rule 424 (b) under the Securities Act, together with any “issuer free writing
prospectus,” as defined in Rule 433 of the Securities Act Regulations (“Rule 433”), relating to the Shares that (i) is required to be
filed with the Commission by the Company or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i), in each case in the form filed
or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to
Rule 433(g) (“Issue Free Writing Prospectus”), is herein called the “Prospectus.” The Company may file one or more additional
registration statements (which shall be the Registration Statement) from time to time that will contain a base prospectus and related
prospectus or prospectus supplement, if applicable (which shall be the Prospectus Supplement), with respect to the Shares. Any
reference herein to the Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to refer to
and include the documents incorporated by reference therein, and any reference herein to the terms “amend,” “amendment” or
“supplement” with respect to the Registration Statement or the Prospectus shall be deemed to refer to and include the filing after
the execution hereof of any document with the Commission deemed



to be incorporated by reference therein. For purposes of this Agreement, all references to the Registration Statement, the Prospectus
or to any amendment or supplement thereto shall be deemed to include any copy filed with the Commission pursuant to its
Electronic Data Gathering Analysis and Retrieval system (“EDGAR”).

2. Placements. Each time that the Company wishes to issue and sell the Shares hereunder (each, a “Placement”), it will
notify the Agent by e-mail notice (or other method mutually agreed to in writing by the parties) containing the parameters in
accordance with which it desires the Shares to be sold, which shall at a minimum include the number of Shares to be issued (the
“Placement Shares”), the time period during which sales are requested to be made, any limitation on the number of Shares that
may be sold in any one Trading Day (as defined in Section 3) and any minimum price below which sales may not be made (a
“Placement Notice”), a form of which containing such minimum sales parameters necessary is attached hereto as Schedule 1. The
Placement Notice shall originate from any of the individuals from the Company set forth on Schedule 2A (with a copy to the
distribution list for the Company listed on Schedule 2B), and shall be addressed to each of the individuals from the Agent set forth
on Schedule 2C, as such Schedule 2C may be amended from time to time. The Placement Notice shall be effective upon receipt by
the Agent, unless and until (i) in accordance with the notice requirements set forth in Section 4, the Agent declines to accept the
terms contained therein for any reason, in its sole discretion, (ii) the entire amount of the Placement Shares have been sold, (iii) in
accordance with the notice requirements set forth in Section 4, the Company suspends or terminates the Placement Notice, (iv) the
Company issues a subsequent Placement Notice with parameters superseding those on the earlier dated Placement Notice, or (v)
this Agreement has been terminated under the provisions of Section 12. The amount of any discount, commission or other
compensation to be paid by the Company to the Agent in connection with the sale of the Placement Shares shall be calculated in
accordance with the terms set forth in Schedule 3. It is expressly acknowledged and agreed that neither the Company nor the Agent
will have any obligation whatsoever with respect to a Placement or any Placement Shares unless and until the Company delivers a
Placement Notice to the Agent and the Agent does not decline such Placement Notice pursuant to the terms set forth above, and
then only upon the terms specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms
of a Placement Notice, the terms of the Placement Notice will control.

3. Sale of Placement Shares by the Agent. Subject to the terms and conditions herein set forth, upon the Company’s

issuance of a Placement Notice, and unless the sale of the Placement Shares described therein has been declined, suspended, or
otherwise terminated in accordance with the terms of this Agreement, the Agent, for the period specified in the Placement Notice,
will use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable state and federal
laws, rules and regulations and the rules of the NASDAQ Stock Market LLC and the NASDAQ Global Select Market
(“NASDAQ”) to sell such Placement Shares up to the amount specified, and otherwise in accordance with the terms of such
Placement Notice. The



Agent will provide written confirmation to the Company (including by e-mail correspondence to each of the individuals of the
Company set forth on Schedule 2) no later than the opening of the Trading Day (as defined below) immediately following the
Trading Day on which it has made sales of Placement Shares hereunder setting forth the number of Placement Shares sold on such
day, the compensation payable by the Company to the Agent pursuant to Section 2 with respect to such sales, and the Net Proceeds
(as defined below) payable to the Company, with an itemization of the deductions made by the Agent (as set forth in Section 5(a))
from the gross proceeds that it receives from such sales. The Agent may sell Placement Shares by any method permitted by law
deemed to be an “at the market offering” as defined in Rule 415(a)(4) of the Securities Act, including without limitation sales made
directly on NASDAQ or on any other existing trading market for the Common Stock. Subject to the terms of the Placement Notice,
the Agent may also sell Placement Shares by any other method permitted by law, including, but not limited to, in negotiated
transactions, as shall be agreed by the Company and the Agent. The Company acknowledges and agrees that (i) there can be no
assurance that the Agent will be successful in selling Placement Shares, (ii) the Agent will incur no liability or obligation to the
Company or any other person or entity if it does not sell Placement Shares for any reason other than a failure by the Agent to use its
commercially reasonable efforts consistent with its normal trading and sales practices to sell such Placement Shares as required
under this Section 3 and (iii) the Agent shall be under no obligation to purchase Shares on a principal basis pursuant to this
Agreement, except as otherwise agreed by the Agent in the Placement Notice. For the purposes hereof, “Trading Day” means any
day on which the Company’s Common Stock is purchased and sold on the principal market on which the Common Stock is listed
or quoted.

4. Suspension of Sales. The Company or the Agent may, upon notice to the other party in writing (including by e-mail

correspondence to each of the individuals of the other party set forth on Schedule 2, if receipt of such correspondence is actually
acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply) or by telephone (confirmed
immediately by verifiable facsimile transmission or e-mail correspondence to each of the individuals of the other party set forth on
Schedule 2), suspend any sale of Placement Shares; provided, however, that such suspension shall not affect or impair either party’s
obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice. Each of the Parties agrees that
no such notice under this Section 4 shall be effective against the other unless it is made to one of the individuals named on
Schedule 2 hereto, as such schedule may be amended from time to time.

5. Settlement.

(a) Settlement of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for
sales of Placement Shares will occur on the third (3') Trading Day (or such earlier day as is industry practice for regular-way
trading) following the date on which such sales are made (each, a “Settlement Date”). The amount of proceeds to be delivered to
the Company on a Settlement Date against receipt of the Placement Shares sold (the “Net Proceeds”)



will be equal to the aggregate sales price received by the Agent at which such Placement Shares were sold, after deduction for (i)
the Agent’s commission, discount or other compensation for such sales payable by the Company pursuant to Section 2 hereof, (ii)
any other amounts due and payable by the Company to the Agent hereunder pursuant to Section 8(g) hereof and (iii) any
transaction fees imposed by any governmental or self-regulatory organization in respect of such sales.

(b) Delivery of Placement Shares. On or before each Settlement Date, the Company will, or will cause its transfer

agent to, electronically transfer the Placement Shares being sold by crediting the Agent’s or its designee’s account (provided the
Agent shall have given the Company written notice of such designee prior to the Settlement Date) at The Depository Trust
Company through its Deposit and Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed
upon by the parties hereto, which Placement Shares, in all cases, shall be freely tradeable, transferable, and registered shares. On
each Settlement Date, the Agent will deliver the related Net Proceeds in same day funds to an account designated by the Company
on, or prior to, the Settlement Date. The Company agrees that if the Company defaults in its obligation to deliver Placement Shares
on a Settlement Date, that in addition to and in no way limiting the rights and obligations set forth in Section 10(a) (Indemnification
and Contribution) hereto, it will (i) hold the Agent harmless against any loss, claim, damage, or expense (including reasonable legal
fees and expenses), as incurred, arising out of or in connection with such default by the Company and (ii) pay to the Agent any
commission, discount, or other compensation to which it would otherwise have been entitled absent such default.

(c) Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of
any Shares if, after giving effect to the sale of such Shares, the aggregate number of Shares sold pursuant to this Agreement
together with all sales of the Shares under the Alternative Sales Agreement would exceed the lesser of (A) the amount available for
offer and sale under the currently effective Registration Statement and (B) the amount authorized from time to time to be issued and
sold under this Agreement by the Company’s board of directors or a duly authorized committee thereof, and notified to the Agent
in writing. Under no circumstances shall the Company cause or request the offer or sale of any Shares at a price lower than the
minimum price authorized from time to time by the Company’s board of directors or duly authorized committee thereof, and
notified to the Agent in writing.

(d) One Agent. The Company agrees that any offer to sell Shares, any solicitation of an offer to buy Shares, or any
sales of Shares shall only be effected by or through only one of the Agent or the Alternative Agent on any single given day, but in
no event by more than one, and the Company shall in no event request that the Agent and the Alternative Agent sell Shares on the
same day; provided, however, that (a) the foregoing limitation shall not apply to (i) the exercise of any option, warrant, right or any
conversion privilege or other equity award set forth in the instrument governing such security or (ii) sales solely to employees or
security holders of the Company or its



Subsidiaries (as defined below), or to a trustee or other person acquiring such securities for the accounts of such persons, including
as part of a direct stock purchase plan or a dividend reinvestment plan, and (b) such limitation shall not apply on any day during
which no sales are made pursuant to this Agreement or the Alternative Sales Agreement.

(e) Black-out Limitations. Notwithstanding any other provision of this Agreement, the Company shall not offer or
sell, or instruct the Agent to offer or sell, any Shares through the Agent as agent (and, by notice to the Agent given by telephone
(confirmed promptly by telecopy or e-mail), shall cancel any instructions for any such offer or sale of any Shares prior to the
commencement of the periods referenced below), and the Agent shall not be obligated to make any such offer or sale of Shares,
during any period in which the Company is, or could be deemed to be, in possession of material non-public information.

6. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the Agent

that as of the date of this Agreement and as of each Representation Date (as defined in Section 8(m) below) on which a certificate is
required to be delivered pursuant to Section 8(m) of this Agreement, as of the time of each sale of any Shares pursuant to this
Agreement and as of each Settlement Date (each, an “Applicable Time”), as the case may be:

(a) Status as a Well-Known Seasoned Issuer. (A) At the time of filing the Registration Statement on June 26, 2015,
(B) at the time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities Act
(whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the
Exchange Act or form of prospectus), (C) at the time the Company or any person acting on its behalf (within the meaning, for this
clause only, of Rule 163(c) of the Securities Act) made any offer relating to the Shares in reliance on the exemption of Rule 163 of
the Securities Act and (D) at the date hereof, the Company was and is a “well-known seasoned issuer” as defined in Rule 405 of the
Securities Act (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule 405. The
Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405, and the Shares, since their registration
on the Registration Statement, have been and remain eligible for registration by the Company on a Rule 405 “automatic shelf
registration statement”. The Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of the
Securities Act objecting to the use of the automatic shelf registration statement form.

At the time of filing the Registration Statement on June 26, 2015, at the earliest time thereafter that the Company made a
bona fide offer (within the meaning of Rule 164(h)(2) of the Securities Act) of the Shares and at the date hereof, the Company was
not and is not an “ineligible issuer,” as defined in Rule 405.



(b)  Registration Statement, Prospectus and Disclosure at Time of Sale. The Registration Statement became

effective upon filing under Rule 462(e) of the Securities Act (“Rule 462(e)”) on June 26, 2015, and any post-effective amendment
thereto also became effective upon filing under Rule 462(e). No stop order suspending the effectiveness of the Registration
Statement has been issued under the Securities Act and no proceedings for that purpose have been instituted or are pending or, to
the knowledge of the Company, are contemplated by the Commission, and any request on the part of the Commission with respect
to the Registration Statement for additional information has been complied with.

Any offer that is a written communication relating to the Shares made by the Company or any person acting on its behalf
(within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act) prior to the filing of the original Registration
Statement on June 26, 2015 has been filed with the Commission in accordance with the exemption provided by Rule 163 of the
Securities Act (“Rule 163”) and otherwise complied with the requirements of Rule 163, including without limitation the legending
requirement, to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by Rule 163.

At each respective time the Registration Statement became effective, at each deemed effective date with respect to the
Agent pursuant to Rule 430B(f)(2) of the Securities Act and as of each Settlement Date, the Registration Statement complied and
will comply in all material respects with the requirements of the Securities Act and did not and will not contain an untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading.

Neither the Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or
supplement was issued, as of the date hereof, each Applicable Time, each Settlement Date and as of each Representation Date
included or will include an untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

The Prospectus complied when so filed in all material respects with the Securities Act and each Prospectus furnished to the
Agent for use in connection with the offering of the Shares was identical to the electronically transmitted copies thereof filed with
the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the public
offer and sale of the Shares or until any earlier date that the issuer notified or notifies the Agent otherwise, did not, does not and
will not include any information that conflicted, conflicts or will conflict with the information contained in the Registration
Statement



or the Prospectus, including any document incorporated by reference therein and any preliminary or other prospectus deemed to be
a part thereof that has not been superseded or modified.

The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration
Statement, the Prospectus or any amendments or supplements thereto or any Issuer Free Writing Prospectus made in reliance upon
and in conformity with the Agent Information (as defined herein).

(c) Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in the

Registration Statement and the Prospectus, at the time they were or hereafter are filed with the Commission, complied or will
comply in all material respects with the requirements of the Exchange Act.

(d) Independent Accountants. Ernst & Young LLP, who certified the financial statements included or incorporated
by reference in the Registration Statement and the Prospectus, is an independent public accounting firm as required by the
Securities Act, the Exchange Act and the Public Company Accounting Oversight Board (United States).

(e) Financial Statements. The financial statements included or incorporated by reference in the Registration
Statement and the Prospectus, together with the related notes, present fairly the financial position of the Company and its
consolidated subsidiaries at the dates indicated and the statement of operations and comprehensive income, stockholders’ equity
and cash flows of the Company and its consolidated subsidiaries for the periods specified; said financial statements have been
prepared in conformity with U.S. generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the
periods involved, except as may be expressly stated in the related notes thereto. The selected financial data incorporated by
reference in the Registration Statement and the Prospectus present fairly the information shown therein and was compiled on a
basis consistent with that of the audited financial statements included or incorporated by reference in the Registration Statement.
Any disclosures contained in the Registration Statement or the Prospectus, or incorporated by reference therein, regarding “non-
GAAP financial measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G
under the Exchange Act and Item 10 of Regulation S- K under the Securities Act, to the extent applicable. The interactive data in
eXtensible Business Reporting Language incorporated by reference in the Registration Statement and the Prospectus fairly presents
the required information and has been prepared in accordance with the Commission’s rules and guidelines applicable thereto.

(f) No Material Adverse Change in Business. Since the date as of which information is given in the Prospectus
(exclusive of any supplements thereto subsequent to its date), except as otherwise stated therein, (A) there has been no material
adverse change in the condition, financial or otherwise, or in the earnings and business affairs or business prospects of the
Company together with its consolidated subsidiaries, all of which are listed on Schedule 4 attached hereto



(each, a “Subsidiary,” and collectively, the “Subsidiaries”), considered as one enterprise, whether or not arising in the ordinary
course of business (a “Material Adverse Effect”), (B) there have been no transactions entered into by the Company or any of its
Subsidiaries, other than those in the ordinary course of business, which are material with respect to the Company and its
Subsidiaries considered as one enterprise, (C) there has been no obligation, contingent or otherwise, directly or indirectly incurred
by the Company or any of its Subsidiaries considered as one enterprise that could reasonably be likely to have a Material Adverse
Effect and (D) except for regular monthly dividends on the Common Stock and regular quarterly dividends on its 8.000% Series A
Cumulative Preferred Stock and its 7.750% Series B Cumulative Redeemable Preferred Stock, there has been no dividend or
distribution of any kind declared, paid or made by the Company on any class of its capital stock.

(g) Good Standing of the Company. The Company has been duly incorporated and is validly existing as a
corporation in good standing under the laws of the State of Delaware and has the corporate power and authority to own, lease and
operate its properties and to conduct its business as described in the Registration Statement and the Prospectus and to enter into and
perform its obligations under this Agreement; and the Company is duly qualified as a foreign corporation to transact business and is
in good standing in each other jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of
property or the conduct of business, except where the failure, individually or in the aggregate, so to qualify or to be in good
standing would not result in a Material Adverse Effect.

(h) Good Standing of Subsidiaries. Each Subsidiary is duly incorporated or organized and is validly existing and in
good standing under the laws of the jurisdiction of its incorporation or organization, with requisite power and authority to own,
lease and operate its properties and to conduct its business as described in the Registration Statement and the Prospectus, and to
consummate the transactions contemplated hereby. Each Subsidiary is duly qualified as a foreign corporation, limited liability
company, partnership or trust to transact business and is in good standing in each other jurisdiction in which such qualification is
required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to
qualify or to be in good standing would not result in a Material Adverse Effect; except as otherwise disclosed in the Registration
Statement and the Prospectus, all of the issued and outstanding equity interests in each Subsidiary have been duly authorized and
validly issued, are fully paid and non- assessable and are owned by the Company, directly or indirectly, free and clear of any
security interests, mortgages, pledges, liens, encumbrances, claims or equitable interests; none of the outstanding equity interests in
any Subsidiary was issued in violation of, or subject to, any preemptive right, co-sale right, registration right, right of first refusal or
other similar rights of equity holders or any other person arising by operation of law, under the organizational documents of each
Subsidiary, under any agreement to which any Subsidiary is a party or otherwise. The Company does not own or control, directly or
indirectly, any equity interest in any corporation, joint venture, limited liability company, association or other entity other than the
Subsidiaries. The Company



does not, and did not as of February 1, 2017, have any “significant subsidiaries” (as defined in Rule 1-02(w) of Regulation S-X).

(i) Capitalization. As of January 31, 2017, (A) 600,000,000 shares of Common Stock were authorized for issuance,
of which 331,046,077 shares were issued and outstanding and (B) 10,000,000 shares of preferred stock, par value $0.01 per share
of the Company were authorized for issuance, none of which were issued or outstanding. The issued and outstanding shares of
capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable; none of the
outstanding shares of capital stock was issued in violation of the preemptive or other similar rights of any securityholder of the
Company. Except as disclosed in the Registration Statement and the Prospectus, there are no outstanding (A) securities or
obligations of the Company or any of the Subsidiaries convertible into or exchangeable for any equity interests of the Company or
any such Subsidiary, (B) warrants, rights or options to subscribe for or purchase from the Company or any such Subsidiary any
such equity interests or any such convertible or exchangeable securities or obligations or (C) obligations of the Company or any
such Subsidiary to issue any equity interests, any such convertible or exchangeable securities or obligation, or any such warrants,
rights or options. The Company’s Common Stock has been registered pursuant to Section 12(b) of the Exchange Act and is
authorized for trading on the NASDAQ Global Select Market, and the Company has taken no action designed to, or likely to have
the effect of, terminating the registration of the Common Stock from NASDAQ, nor has the Company received any notification
that the Commission or NASDAQ is contemplating terminating such registration or listing. The Company is in compliance with the
current listing standards of NASDAQ.

(j) Authorization of Agreement and Placement Shares. This Agreement has been duly authorized, executed and
delivered by the Company. This Agreement conforms in all material respects to the description thereof in the Registration
Statement and the Prospectus. The Placement Shares to be issued and sold by the Company hereunder have been duly authorized
and, when issued and delivered and paid for as provided herein, will be duly and validly issued, will be fully paid and
nonassessable and will conform to the descriptions thereof in the Registration Statement and the Prospectus; and the issuance of the
Placement Shares is not subject to any preemptive or similar rights.

(k)  Description of Shares. The Shares conform to all statements relating thereto contained in the Registration

Statement and the Prospectus and such descriptions conform to the rights set forth in the instruments defining the same; no holder
of the Shares will be subject to personal liability by reason of being such a holder.

() Absence of Defaults and Conflicts. The Company is not in violation of its Amended and Restated Certificate of

Incorporation, as amended (“Charter”) or its Second Amended and Restated Bylaws (“Bylaws™”). No Subsidiary is in violation of
its organizational documents (including, without limitation, partnership and limited liability company agreements).
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Neither the Company nor any of its Subsidiaries is in default in the performance or observance (nor has any event occurred which
with notice, lapse of time or both would constitute a default in the observance or performance) of any obligation, agreement,
covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other
agreement or instrument to which the Company or any Subsidiary is a party or by which the Company or any Subsidiary may be
bound, or to which any of the property or assets of the Company or any Subsidiary is subject (collectively, “Agreements and
Instruments™), except for such defaults that would not result in a Material Adverse Effect; and the execution, delivery and
performance by the Company of this Agreement and the consummation of the transactions contemplated herein (including the
issuance and sale of the Shares and the use of the proceeds from the sale of the Shares as described in the Registration Statement
and the Prospectus under the caption “Use of Proceeds”) and compliance by the Company with its obligations hereunder and
thereunder have been duly authorized by all necessary corporate action and do not and will not, whether with or without the giving
of notice or passage of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined below)
under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any
Subsidiary pursuant to, the Agreements and Instruments (except for such conflicts, breaches, defaults or Repayment Events or
liens, charges or encumbrances that would not result in a Material Adverse Effect), nor will such action result in any violation of
the provisions of the Charter or Bylaws of the Company or the organizational documents of any Subsidiary (including, without
limitation, partnership and limited liability company operating agreements), any applicable law, statute, rule, regulation, judgment,
order, writ or decree of any government, government instrumentality or court, domestic or foreign, having jurisdiction over the
Company or any Subsidiary or any of their assets, properties or operations. As used herein, a “Repayment Event” means any event
or condition which gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s
behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company or any
Subsidiary.

(m) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by any

court or governmental agency or body, domestic or foreign, now pending, or, to the knowledge of the Company (without further
inquiry), threatened, against or affecting the Company or any Subsidiary, which is required to be disclosed in the Registration
Statement or the Prospectus (other than as disclosed therein), or which would reasonably be expected to result in a Material
Adverse Effect, or which would reasonably be expected to materially and adversely affect the properties or assets thereof or the
consummation of the transactions contemplated in this Agreement or the performance by the Company of its obligations hereunder;
the aggregate of all pending legal or governmental proceedings to which the Company or any Subsidiary is a party or of which any
of their respective property or assets is the subject which are
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not described in the Registration Statement, including ordinary routine litigation incidental to the business, would not, individually
or in the aggregate, result in a Material Adverse Effect.

(n) Accuracy of Exhibits. There are no contracts or documents that are required to be described in the Registration
Statement or the Prospectus or the documents incorporated by reference therein or to be filed as exhibits thereto which have not
been described in all material respects and filed as required by Item 601(b) of Regulation S- K under the Securities Act. The copies
of all contracts, agreements, instruments and other documents (including governmental licenses, authorizations, permits, consents
and approvals and all amendments or waivers relating to any of the foregoing) that have been furnished to the Agent or its counsel
are complete and genuine and include all material collateral and supplemental agreements thereto.

(o) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any court or governmental authority or agency is required in connection with the offering,
issuance or sale of the Shares hereunder or the consummation of the transactions contemplated by this Agreement, except such as
have been already obtained or as may be required under the Securities Act or state securities laws or the rules of the Financial
Industry Regulatory Authority, Inc. (the “FINRA”).

(p) Absence of Manipulation. Other than permitted activity pursuant to Regulation M under the Exchange Act,
neither the Company nor any of its affiliates, as such term is defined in Rule 501(b) under the Securities Act (each, an “Affiliate”),
has taken, nor will the Company or any of its Affiliates take, directly or indirectly, any action that is designed to, has constituted or
would be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Shares.

(@)  Possession of Licenses and Permits. The Company and its Subsidiaries possess such permits, licenses,

approvals, consents and other authorizations issued by the appropriate federal, state, local or foreign regulatory agencies or bodies
necessary to conduct the business now operated by them as described in the Registration Statement and the Prospectus
(collectively, the “Intangibles™), except where the failure so to possess is not reasonably likely to, individually or in the aggregate,
result in a Material Adverse Effect; the Company and its Subsidiaries are in compliance with the terms and conditions of all such
Intangibles, except where the failure so to comply would not, individually or in the aggregate, result in a Material Adverse Effect;
all of the Intangibles are valid and in full force and effect, except when the invalidity of such Intangibles or the failure of such
Intangibles to be in full force and effect is not reasonably likely to, individually or in the aggregate, result in a Material Adverse
Effect; the Company and its Subsidiaries have not received any notice of proceedings relating to the revocation or modification of
any such Intangibles which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would be
reasonably likely to result in a Material Adverse Effect; the Company and its Subsidiaries have not violated or received written
notice of any infringement of or conflict with (and the Company
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does not know of any such infringement of or conflict with) asserted rights of others with respect to any such Intangibles, except
where the infringement of or conflict with is not reasonably likely to, individually or in the aggregate, result in a Material Adverse
Effect.

(r) Personal Property. Neither the Company nor any Subsidiary owns any real property. The Company and its
Subsidiaries have good title to all personal property, if any, owned by them, in each case, free and clear of all liens, security
interests, pledges, charges, encumbrances, mortgages and defects, except as are disclosed in the Registration Statement and the
Prospectus or as could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(s) Investment Company_ Act. The Company is not and, upon the sale of the Placement Shares to the Agent as

herein contemplated and the application of the net proceeds therefrom as described in the Prospectus, will not be required to
register as an “investment company” under the Investment Company Act of 1940, as amended (the “1940 Act”).

(t) Registration Rights. Except as disclosed in the Registration Statement and the Prospectus or which have been
waived, there are no persons with registration or other similar rights to have any equity or debt securities, including securities that
are convertible into or exchangeable for equity securities, registered pursuant to the Registration Statement or otherwise registered
by the Company under the Securities Act; no person has a right of participation, first refusal or similar right with respect to the sale
of the Shares by the Company.

(u) Accounting Controls and Disclosure Controls. The Company and each of its Subsidiaries maintain a system of

internal accounting controls sufficient to provide reasonable assurances that (A) transactions are executed in accordance with
management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (C) receipts and expenditures are being made only
in accordance with management’s general or specific authorization; (D) access to assets is permitted only in accordance with
management’s general or specific authorization; and (E) the recorded accountability for assets is compared with the existing assets
at reasonable intervals and appropriate action is taken with respect to any differences. Except as described in the Registration
Statement and the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (A) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated) and (B) no change in the
Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting. The Company and its Subsidiaries, considered as one enterprise, have
established and currently maintain disclosure controls and procedures that comply with Rule 13a-15 under the Exchange Act and
the Company has determined that such disclosure controls and procedures are effective in compliance with Rule 13a-15 under the
Exchange Act.
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(v) No Commissions. Neither the Company nor any of its Subsidiaries is a party to any contract, agreement or
understanding with any person (other than as contemplated by the Alternative Sales Agreement or this Agreement) that would give
rise to a valid claim against the Company or any of its Subsidiaries or the Agent for a brokerage commission, finder’s fee or like
payment in connection with the offering and sale of the Shares by the Agent under this Agreement.

(w) Actively-Traded Security. The Common Stock is an “actively-traded security” exempted from the

requirements of Rule 101 of Regulation M under the Exchange Act by subsection (c)(1) of such rule.

(x) Compliance with the Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any
of the Company’s directors or officers, in their capacities as such, to comply in all material respects with any applicable provision
of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”),
including Section 402 related to loans and Sections 302 and 906 related to certifications.

(v) Payment of Taxes. All tax returns of the Company and its Subsidiaries required by law to be filed have been
filed and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments
against which appeals have been or will be promptly taken and as to which adequate reserves have been provided. The charges,
accruals and reserves on the books of the Company in respect of any income and corporation tax liability for any years not finally
determined are adequate to meet any assessments or re- assessments for additional income tax for any years not finally determined,
except to the extent of any inadequacy that would not result in a Material Adverse Effect.

(z) Absence of Transfer Taxes. There are no transfer taxes or other similar fees or charges under federal law or the

laws of any state, or any political subdivision thereof, required to be paid in connection with the execution and delivery of this
Agreement or the sale by the Company of the Shares under this Agreement.

(aa) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with financially
sound and reputable insurers, in such amounts and covering such risks as is generally maintained by companies of established
repute engaged in the same or similar business, and all such insurance is in full force and effect. The Company has no reason to
believe that it or any Subsidiary will not be able (A) to renew its existing insurance coverage as and when such policies expire or
(B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now
conducted and at a cost that would not result in a Material Adverse Effect. Neither the Company nor any Subsidiary has been
denied any material insurance coverage which it has sought or for which it has applied.
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(bb)  Statistical and Market-Related Data. The statistical and market-related data included in the Registration
Statement and the Prospectus are based on or derived from sources that the Company believes to be reliable and accurate as of the
respective dates of such documents, and the Company has obtained the written consent to the use of such data from such sources to
the extent required.

(cc) Foreign Corrupt Practices Act. Neither the Company nor any of its Subsidiaries nor, to the knowledge of the

Company, any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its Subsidiaries
is aware of or has taken any action, directly or indirectly, that has resulted or would result in a violation by such persons of the
Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (collectively, the “FCPA”), including,
without limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an
offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or
authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of the FCPA, and the Company and
its Subsidiaries and, to the knowledge of the Company, its other affiliates have conducted their businesses in compliance with the
FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue
to ensure, continued compliance therewith.

(dd) Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at
all times in compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and
regulations thereunder and any related or similar applicable rules, regulations or guidelines, issued, administered or enforced by
any governmental agency (collectively, “Money Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the
Money Laundering Laws is pending or, to the best knowledge of the Company, threatened.

(ee) OFAC. Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director,
officer, agent, employee, affiliate or person acting on behalf of the Company or any of its Subsidiaries is currently subject to any
U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company
will not directly or indirectly use any of the proceeds received by the Company from the sale of Shares contemplated by this
Agreement, or lend, contribute or otherwise make available any such proceeds to any Subsidiary, joint venture partner or other
person or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by
OFAC.
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(ff) Related Party Transactions. No relationship, direct or indirect, exists between or among the Company or any of

its Subsidiaries on the one hand, and the directors, officers, trustees, managers, stockholders, partners, customers or suppliers of the
Company or any of the Subsidiaries on the other hand, which would be required by the Securities Act or to be described in the
Registration Statement and the Prospectus, which is not so described.

(gg) Noncompetition; Nondisclosure. Neither the Company nor any officer of the Company is subject to any

noncompete, nondisclosure, confidentiality, employment, consulting or similar arrangement that would be violated by the present
or proposed business activities of the Company as described in the Registration Statement and the Prospectus.

(hh) Pending Proceedings and Examinations. The Registration Statement is not the subject of a pending proceeding

or examination under Section 8(d) or 8(e) of the Securities Act, and the Company is not the subject of a pending proceeding under
Section 8A of the Securities Act in connection with the offering of the Shares.

(ii) REIT Status. Commencing with its initial taxable year ended December 31, 2008, the Company has been
organized and operated in conformity with the requirements for qualification and taxation as a real estate investment trust
(“REIT”) under the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder
(collectively, the “Code”), and the Company’s current and proposed method of operations as described in the Registration
Statement and the Prospectus will enable it to continue to meet the requirements for qualification and taxation as a REIT under the
Code for its taxable year ending December 31, 2017 and thereafter. No transaction or other event has occurred that could cause the
Company to not be able to qualify as a REIT for its taxable year ending December 31, 2017 or future taxable years. Except as
otherwise disclosed in the Registration Statement and the Prospectus, the Company and each of its Subsidiaries have no intention
of changing their operations or engaging in activities that would cause the Company to fail to qualify, or make economically
undesirable the Company’s continued qualification, as a REIT under the Code.

(Gj) Tax Opinion. With respect to each legal opinion as to federal income tax matters provided to the Agent
pursuant to Section 8(n) hereof, the Company’s representatives have discussed with its counsel, Skadden, Arps, Slate, Meagher &
Flom LLP, the officer’s certificate supporting each such opinion, and where representations in such officer’s certificate involve
terms defined in the Code, the Treasury regulations thereunder, published rulings of the Internal Revenue Service or other relevant
authority, the Company’s representatives are satisfied after their discussions with their counsel in their understanding of such terms
and are capable of making such representations.

(kk) Description of Organization and Method of Operations. The description of the Company’s organization and

current and proposed method of operations and its qualification
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and taxation as a REIT set forth in the Registration Statement and the Prospectus is accurate in all material respects and presents
fairly the matters referred to therein. The Company’s conflicts of interest, operating policies, investment guidelines and operating
restrictions described or incorporated by reference in the Registration Statement and the Prospectus accurately reflect in all material
respects the guidelines and policies of the Company with respect to the operation of its business, and no material deviation from
such guidelines or policies is currently contemplated.

(1) Director Independence. Each of the independent directors (or independent director nominees, once appointed,

if applicable) named in the Registration Statement and Prospectus satisfies the independence standards established by NASDAQ
and, with respect to members of the Company’s audit committee, the enhanced independence standards contained in Rule 1 0A-
3(b)(1) promulgated by the Commission under the Exchange Act.

(mm) Broker/Dealer Status. The Company is not required to register as a “broker” or “dealer” in accordance with

the provisions of the Exchange Act and except for Bethesda Securities, LL.C does not, directly or indirectly through one or more
intermediaries, control or have any other association with (within the meaning of Article I of the By-laws of the FINRA) any
member firm of the FINRA. No relationship, direct or indirect, exists between or among the Company, on the one hand, and the
directors, officers or stockholders of the Company, on the other hand, which is required by the rules of the FINRA to be described
in the Registration Statement and the Prospectus, which is not so described.

(nn) Dividends/Distributions. Except as disclosed in the Registration Statement and the Prospectus, no Subsidiary
is currently prohibited, directly or indirectly, from paying any dividends or distributions to the Company to the extent permitted by
applicable law (including the rules of the FINRA), from making any other distribution on such Subsidiary’s issued and outstanding
capital stock or other equity interests, from repaying to the Company any loans or advances to such Subsidiary from the Company
or from transferring any of the property or assets of such Subsidiary to the Company.

(0o) No Unauthorized Use of Prospectus. The Company has not distributed and, prior to the later to occur of (i) the

final Settlement Date and (ii) completion of the distribution of the Shares, will not distribute any prospectus (as such term is
defined in the Securities Act) in connection with the offering and sale of the Shares other than the Prospectus.

(pp) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act) contained in the Registration Statement or the Prospectus has been made or
reaffirmed with approval of an executive officer of the Company and with actual knowledge by such executive officer that the
statement was false or misleading.
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(qq) Agent Purchases. The Company acknowledges and agrees that the Agent has informed the Company that the
Agent may, to the extent permitted under the Securities Act and the Exchange Act, purchase and sell shares of Common Stock for
its own account while this Agreement is in effect, and shall be under no obligation to purchase Shares on a principal basis pursuant
to this Agreement, except as otherwise agreed by the Agent in the Placement Notice, provided, that no such purchase or sales shall
take place while a Placement Notice is in effect (except (i) as agreed by the Agent in the Placement Notice or (ii) to the extent the
Agent may engage in sales of Placement Shares purchased or deemed purchased from the Company as a “riskless principal” or in a
similar capacity).

7. [Intentionally Omitted.]

8. Covenants of the Company. The Company covenants and agrees with the Agent that:

(a) Registration Statement Amendments. After the date of this Agreement and during any period in which a
Prospectus relating to any Placement Shares is required to be delivered by the Agent under the Securities Act (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or similar rule), (i) the
Company will notify the Agent promptly, and confirm the notice in writing, of the time when (A) any amendment to the
Registration Statement, other than documents incorporated by reference, has been filed with the Commission and/or has become
effective or any supplement to the Prospectus has been filed, (B) of the receipt of any comments from the Commission, and (C) of
any request by the Commission for any amendment to the Registration Statement or supplement of the Prospectus or for additional
information, (ii) the Company will prepare and file with the Commission any amendments to the Registration Statement or
supplements to the Prospectus that may be necessary or advisable in connection with the distribution of the Placement Shares; (iii)
the Company will not file any amendment or supplement to the Registration Statement or Prospectus, other than documents
incorporated by reference, relating to the Placement Shares or a security convertible into the Placement Shares unless a copy
thereof has been submitted to the Agent within a reasonable period of time before the filing and the Company will furnish to the
Agent at or prior to the time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference
into the Registration Statement or Prospectus, except for those documents available via EDGAR; and (iv) the Company will effect
the filings required under Rule 424(b) of the Securities Act, including any amendments or supplements to the Prospectus, in the
manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8) of the Securities Act).

(b) Notice of Commission Stop Orders. The Company will advise the Agent, promptly after it receives notice or
obtains knowledge thereof, of the issuance or threatened issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement,
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of the suspension of the qualification of the Placement Shares for offering or sale in any jurisdiction, or of the initiation or
threatening of any proceeding for any such purpose; and, during any period in which prospectus relating to any Placement Shares is
required to be delivered by the Agent under the Securities Act with respect to a pending sale of the Placement Shares (including in
circumstances where such requirement may be pursuant to Rule 172 under the Securities Act or similar rule), it will make
commercially reasonable efforts to prevent the issuance of any stop order or to obtain the lifting thereof at the earliest possible
moment if such a stop order should be issued.

(© Delivery of Prospectus;_Subsequent Changes. During any period in which a Prospectus relating to the
Placement Shares is required to be delivered by the Agent under the Securities Act with respect to a pending sale of the Placement
Shares, (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or
similar rule), the Company will comply with all requirements imposed upon it by the Securities Act, as from time to time in force,
so far as necessary to permit the continuance of sales of the Placement Shares during such period in accordance with the provisions
hereof and the Prospectus, and to file on or before their respective due dates all reports and any definitive proxy or information
statements required to be filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other
provision of or under the Exchange Act. If during such period any event occurs as a result of which the Prospectus as then amended
or supplemented would include an untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in the light of the circumstances then existing, not misleading, or if during such period it is necessary to amend
or supplement the Registration Statement or Prospectus to comply with the Securities Act, the Company will promptly notify the
Agent, and confirm the notice in writing, to suspend the offering of Placement Shares during such period and the Company will
promptly amend or supplement the Registration Statement or Prospectus (at the expense of the Company) so as to correct such
statement or omission or effect such compliance.

(d) Listing of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is

required to be delivered by the Agent under the Securities Act with respect to a pending sale of the Placement Shares (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or similar rule), the
Company will use its best efforts to cause the Placement Shares to be listed on NASDAQ or other national securities exchanges on
which the Common Stock is then listed, and to qualify the Placement Shares for sale under the securities laws of such jurisdictions
as the Agent reasonably designates and to continue such qualifications in effect so long as required for the distribution of the
Placement Shares; provided, however, that the Company shall not be required in connection therewith to qualify as a foreign
corporation or dealer in securities or file a general consent to service of process in any jurisdiction, or subject itself to taxation in
any jurisdiction in which it is not so subject.
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(e) Delivery of Registration Statement and Prospectus. The Company will furnish to the Agent and its counsel (at

the expense of the Company) copies of the Registration Statement, the Prospectus (including all documents incorporated by
reference therein) and all amendments and supplements to the Registration Statement or Prospectus that are filed with the
Commission during any period in which a Prospectus relating to the Placement Shares is required to be delivered under the
Securities Act (including all documents filed with the Commission during such period that are deemed to be incorporated by
reference therein), in each case as soon as reasonably practicable and in such quantities as the Agent may from time to time
reasonably request and, at the Agent’s request, will also furnish copies of the Prospectus to each exchange or market on which sales
of the Placement Shares may be made; provided, however, that the Company shall not be required to furnish any document (other
than the Prospectus) to the Agent to the extent such document is available on EDGAR.

(f) Earnings Statement. The Company will timely file such reports pursuant to the Exchange Act as are necessary

in order to make generally available to its securityholders as soon as practicable an earnings statement for the purposes of, and to
provide to the Agent the benefits contemplated by, the last paragraph of Section 11(a) of the Securities Act.

(g) Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this
Agreement is terminated, in accordance with the provisions of Section 12 hereunder, will pay the following expenses all incident to
the performance of its obligations hereunder, including, but not limited to, expenses relating to (i) the preparation, printing, filing
and delivery to the Agent of the Registration Statement and each amendment and supplement thereto, of each Prospectus and of
each amendment and supplement thereto, and of this Agreement, the Alternative Sales Agreement and such other documents as
may be required in connection with the offering, purchase, sale, issuance or delivery of the Shares, (ii) the preparation, issuance and
delivery of the Placement Shares, including any stock or other transfer taxes and any stamp or other duties payable upon the sale,
issuance or delivery of the Shares to the Agent, (iii) the qualification of the Placement Shares under securities laws in accordance
with the provisions of Section 8(d) of this Agreement, including filing fees (provided, however, that any fees or disbursements of
counsel for the Agent in connection therewith shall be paid by the Agent), (iv) the fees and expenses incurred in connection with
the listing or qualification of the Placement Shares for trading on NASDAQ, (v) the fees and expenses of any transfer agent or
registrar for the Shares, (vi) filing fees incident to, and fees and expenses, if any, in connection with, the review of the Commission
or the FINRA and (vii) if Shares having an aggregate offering price of $10,000,000 or more have not been offered and sold under
this Agreement and the Alternative Sales Agreement by the two-year anniversary of this Agreement (or such earlier date at which
the Company terminates this Agreement) (the “Determination Date”), the Company shall reimburse the Agent for all of its
reasonable out-of-pocket expenses, including the reasonable fees and disbursements of counsel for the Agent incurred by the Agent
in connection with the transactions contemplated by this Agreement (the “Expenses”).
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Except as set forth in clause (vii), the Agent shall be responsible for all fees and expenses of counsel to the Agent. The Expenses
shall be due and payable by the Company to the Agent within five (5) Business Days of the Determination Date.

(h) Use of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled
“Use of Proceeds.”

(i) Notice of Other Sales. During the pendency of any Placement Notice given hereunder, the Company shall

provide the Agent at least two (2) Business Days’ prior written notice before it offers to sell, contracts to sell, sells, grants any
option to sell or otherwise disposes of any shares of Common Stock (other than Placement Shares offered pursuant to the
provisions of this Agreement or the Alternative Sales Agreement) or securities convertible into or exchangeable for Common
Stock, warrants or any rights to purchase or acquire Common Stock; provided, that such notice shall not be required in connection
with the (i) issuance, grant or sale of Common Stock, options to purchase shares of Common Stock or Common Stock issuable
upon the exercise of options or other equity awards pursuant to any stock option, stock bonus or other equity plan or arrangement
described in the Prospectus, (ii) the issuance of securities in connection with an acquisition, merger or sale or purchase of assets,
(iii) the issuance or sale of Common Stock pursuant to any dividend reinvestment or direct stock purchase plan that the Company
may adopt from time to time, provided the implementation of such is disclosed to the Agent in advance or (iv) the issuance of
Common Stock upon the exercise of any outstanding security of the Company convertible into or exchangeable for Common Stock,
warrants or any rights to purchase or acquire Common Stock; provided further that such notice shall not be required if such
information has been filed or furnished on EDGAR or has otherwise been publicly disclosed in advance of such offer, contract,
sale, grant or other disposal.

(j). Change of Circumstances. The Company will, at any time during a fiscal quarter in which the Company has
tendered or intends to tender a Placement Notice or sell Placement Shares, advise the Agent promptly after it shall have received
notice or obtained knowledge thereof, of any information or fact that would alter or affect in any material respect any opinion,
certificate, letter or other document provided to the Agent pursuant to this Agreement.

(k) Due Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted
by the Agent or its agents in connection with the transactions contemplated hereby, including, without limitation, providing
information and making available documents and senior corporate officers, during regular business hours and at the Company’s
principal offices, as the Agent may reasonably request.

() Required Filings Relating to Placement of Placement Shares. The Company agrees that on such dates as the

Securities Act shall require, the Company will (i) file a prospectus supplement with the Commission under the applicable paragraph
of Rule 424 (b) under the Securities
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Act (each and every filing under Rule 424(b), a “Filing Date”), which prospectus supplement will set forth, within the relevant
period, the amount of Placement Shares sold through the Agent, the Net Proceeds to the Company and the compensation payable
by the Company to the Agent with respect to such Placement Shares, and (ii) deliver such number of copies of each such
prospectus supplement to each exchange or market on which such sales were effected as may be required by the rules or regulations
of such exchange or market.

(m) Representation Dates; Certificate. On or prior to the date that the first Shares are sold pursuant to the terms of

this Agreement and each time the Company (i) files the Prospectus relating to the Placement Shares, amends the Registration
Statement or supplements the Prospectus relating to the Placement Shares (other than a prospectus supplement filed in accordance
with Section 8(1) of this Agreement) by means of a post-effective amendment, sticker, or supplement but not by means of
incorporation of document(s) by reference to the Registration Statement or the Prospectus relating to the Placement Shares; (ii)
files an annual report on Form 10-K under the Exchange Act; (iii) files its quarterly reports on Form 10-Q under the Exchange Act;
or (iv) files a report on Form 8-K containing amended financial information (other than an earnings release, to “furnish”
information pursuant to Items 2.02 or 7.01 of Form 8-K or to provide disclosure pursuant to Item 8.01 of Form 8-K relating to the
reclassifications of certain properties as discontinued operations in accordance with Statement of Financial Accounting Standards
No. 144) under the Exchange Act (each date of filing of one or more of the documents referred to in clauses (i) through (iv) shall be
a “Representation Date”); the Company shall furnish the Agent with a certificate, in the form attached hereto as Exhibit 8(m)
within three (3) Trading Days of any Representation Date. The requirement to provide a certificate under this Section 8(m) shall be
waived for any Representation Date occurring at a time at which no Placement Notice is pending, which waiver shall continue until
the earlier to occur of the date the Company delivers a Placement Notice hereunder or to any Alternative Agent under the
Alternative Sales Agreement (which for such calendar quarter shall be considered a Representation Date) and the next occurring
Representation Date; provided, however, that such waiver shall not apply for any Representation Date on which the Company files
its annual report on Form 10-K. Notwithstanding the foregoing, if the Company subsequently decides to sell Placement Shares
following a Representation Date when the Company relied on such waiver and did not provide the Agent with a certificate under
this Section 8(m), then before the Company delivers the Placement Notice or the Agent sells any Placement Shares, the Company
shall provide the Agent with a certificate, in the form attached hereto as Exhibit 8(m), dated the date of the Placement Notice.

(n) Legal Opinion. On or prior to the date that the first Shares are sold pursuant to the terms of this Agreement and
within three (3) Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in
the form attached hereto as Exhibit 8(m) for which no waiver is applicable, the Company shall cause to be furnished to the Agent
the written opinions of Skadden, Arps, Slate, Meagher & Flom LLP (“Company Counsel”),
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or other counsel satisfactory to the Agent, in form and substance satisfactory to the Agent and its counsel, dated the date that the
opinion is required to be delivered, substantially similar to the form attached hereto as Exhibit 8(n)(i) and Exhibit 8(n)(ii), each
such opinion modified, as necessary, to relate to the Registration Statement and the Prospectus as then amended or supplemented;
provided, however, that in lieu of such opinions for subsequent Representation Dates, counsel may furnish the Agent with a letter (a
“Reliance Letter”) to the effect that the Agent may rely on a prior opinion delivered under this Section 8(n) to the same extent as if
it were dated the date of such letter (except that statements in such prior opinion shall be deemed to relate to the Registration
Statement and the Prospectus as amended or supplemented at such Representation Date).

(o) Comfort Letter. On or prior to the date that the first Shares are sold pursuant to the terms of this Agreement and
within three (3) Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in
the form attached hereto as Exhibit 8(m) for which no waiver is applicable, the Company shall cause its independent accountants
(and any other independent accountants whose report is included in the Registration Statement or the Prospectus) to furnish the
Agent letters (the “Comfort Letters” ), dated the date the Comfort Letter is delivered, in form and substance satisfactory to the
Agent, (i) confirming that they are an independent registered public accounting firm within the meaning of the Securities Act, the
Exchange Act and the PCAOB, (ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial
information and other matters ordinarily covered by accountants’ “
public offerings (the first such letter, the “Initial Comfort Letter” ) and (iii) in the case of Comfort Letters to be delivered
following delivery of the Initial Comfort Letter, updating the Initial Comfort Letter with any information that would have been
included in the Initial Comfort Letter had it been given on such date and modified as necessary to relate to the Registration
Statement and the Prospectus, as amended and supplemented to the date of such letter.

comfort letters” to underwriters in connection with registered

(p) Market Activities. Other than permitted activity pursuant to Regulation M under the Exchange Act, the

Company agrees that it will not, directly or indirectly, and will cause its officers, directors and Subsidiaries not to (i) take any
action designed to cause or result in, or that constitutes or might reasonably be expected to constitute, the stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares or (ii) sell, bid for, or purchase
the Shares to be issued and sold pursuant to this Agreement, or pay anyone any compensation for soliciting purchases of the Shares
other than the Agent and the Alternative Agent; provided, however, that the Company may bid for and purchase shares of its
common stock in accordance with Rule 10b-18 under the Exchange Act.

(@)  Securities Act and Exchange Act. The Company will use its reasonable best efforts to comply with all
requirements imposed upon it by the Securities Act and the Exchange
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Act as from time to time in force, so far as necessary to permit the continuance of sales of, or dealings in, the Placement Shares as
contemplated by the provisions hereof and the Prospectus.

(r) REIT Qualification. The Company will use its best efforts to continue to meet the requirements for qualification
and taxation as a REIT under the Code, subject to any future determination by the Company’s board of directors that it is no longer
in the Company’s best interests to qualify as a REIT.

(s) Investment Company Act. The Company shall not invest, or otherwise use the proceeds received by the

Company from its sale of the Shares in such a manner as would require the Company or any of its Subsidiaries to register as an
investment company under the Investment Company Act.

(t) Sarbanes-Oxley Act Compliance. The Company will comply with all effective applicable provisions of the

Sarbanes-Oxley Act.

(u) No Offer to Sell. Unless required by law, other than a free writing prospectus (as defined in Rule 405 under the
Act) approved in advance by the Company and the Agent (whose approval shall not be unreasonably withheld) in its capacity as
principal or agent hereunder, neither the Agent nor the Company (including its agents and representatives, other than the Agent in
its capacity as such) will make, use, prepare, authorize, approve or refer to any written communication (as defined in Rule 405
under the Act), required to be filed with the Commission, that constitutes an offer to sell or solicitation of an offer to buy Shares
hereunder.

(v) Transfer Agent. The Company has engaged and will maintain, at its sole expense, a registrar and transfer agent
for the Securities.

(w) Regulation M. If the Company has reason to believe that the exemptive provisions set forth in Rule 101(c)(1)
of Regulation M under the Exchange Act are not satisfied with respect to the Company or the Common Stock, it shall promptly
notify the Agent and sales of the Placement Shares under this Agreement shall be suspended until that or other exemptive
provisions have been satisfied in the judgment of each party.

9. Conditions to the Agent’s Obligations. The obligations of the Agent hereunder with respect to a Placement will be
subject to the accuracy and completeness of the representations and warranties made by the Company in Section 6 hereof as of the
dates specified therein, to the due performance by the Company of its obligations under section 8 hereof as of the dates specified
therein, to the completion by the Agent of a due diligence review satisfactory to the Agent in its reasonable judgment, and to the
satisfaction (or waiver by the Agent in its sole discretion) of the following additional conditions:

24



(a) Registration Statement Effective. The Registration Statement shall be effective and shall be available for all

offers and sales of Placement Shares that have been issued or will be issued pursuant to any Placement Notice that has been
delivered to the Agent by the Company.

(b) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the

Company or any of its Subsidiaries of any request for additional information from the Commission or any other federal or state
governmental authority during the period of effectiveness of the Registration Statement, the response to which would require any
post-effective amendments or supplements to the Registration Statement or the Prospectus; (ii) the issuance by the Commission or
any other federal or state governmental authority of any stop order suspending the effectiveness of the Registration Statement or the
initiation of any proceedings for that purpose; (iii) receipt by the Company of any notification with respect to the suspension of the
qualification or exemption from qualification of any of the Placement Shares for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; (iv) the occurrence of any event that makes any material statement made in the
Registration Statement or the Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in
any material respect or that requires the making of any changes in the Registration Statement, related Prospectus or such documents
so that, in the case of the Registration Statement, it will not contain any materially untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements therein not misleading and, that in the case
of the Prospectus, it will not contain any materially untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading.

(c) No Misstatement or Material Omission. The Agent shall not have advised the Company that the Registration

Statement or Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in the Agent’s opinion
is material, or omits to state a fact that in the Agent’s opinion is material and is required to be stated therein or is necessary to make
the statements therein not misleading.

(d) Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with
the Commission and incorporated by reference in the Prospectus, there shall not have been any material adverse change, on a
consolidated basis, in the authorized capital stock of the Company or any or any Material Adverse Effect or any development that
could reasonably be expected to result in a Material Adverse Effect.

(e) Legal Opinions. The Agent shall have received the opinions or Reliance Letter(s) of Company Counsel
required to be delivered pursuant to Section 8(n) on or before each date on which the delivery of such opinion is required pursuant
to Section 8(n).
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(f) Agent Legal Counsel Opinion. The Agent shall have received from Cooley LLP, counsel for the Agent, such

opinion or opinions, on or before the date on which the delivery of the opinions of Company Counsel is required pursuant to
Section 8(n), with respect to such matters as the Agent may reasonably require, and the Company shall have furnished to such
counsel such documents as they reasonably request for enabling them to pass upon such matters.

(g) Comfort Letter. The Agent shall have received the Comfort Letter required to be delivered pursuant Section
8(0) on or before each date on which the delivery of such letter is required pursuant to Section 8(0).

(h) Representation Certificate. The Agent shall have received the certificate required to be delivered pursuant to
Section 8(m) on or before the date on which delivery of such certificate is required pursuant to Section 8(m).

(i) No Suspension. Trading in the Shares shall not have been suspended on NASDAQ to materially limited.

(j) Other Materials. On each date on which the Company is required to deliver a certificate pursuant to Section
8(m), the Company shall have furnished to the Agent such appropriate further information, certificates and documents as the Agent
may reasonably requested. All such opinions, certificates, letters and other documents shall have been in compliance with the
provisions hereof. The Company will furnish the Agent with such conformed copies of such opinions, certificates, letters and other
documents as the Agent shall have reasonably requested.

(k) Securities Act Filings Made. All filings with the Commission required by Rule 424 under the Securities Act to

have been filed prior to the issuance of any Placement Notice hereunder shall have been made within the applicable time period
prescribed for such filing by Rule 424.

(1) Approval for Listing. The Placement Shares shall either have been (i) approved for listing on NASDAQ, subject
only to notice of issuance, or (ii) the Company shall have filed an application for listing of the Placement Shares on NASDAQ at,
or prior to, the issuance of any Placement Notice.

10. Indemnification and Contribution.

(a) Company Indemnification. The Company agrees to indemnify and hold harmless the Agent, its Affiliates (as
such term is defined in Rule 501(b) under the Securities Act) and the directors, officers, partners, employees and agents of the
Agent and each person, if any, who controls the Agent within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act from and against any and all losses, claims, liabilities, expenses and damages (including, but not limited to, any and
all reasonable investigative, legal and other expenses incurred
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in connection with, and any and all amounts paid in settlement (in accordance with Section 10(c)) of, any action, suit, proceeding or
any claim asserted between any of the indemnified parties and any indemnifying parties or between any indemnified party and any
third party), as and when incurred, to which the Agent, or any such person, may become subject under the Securities Act, the
Exchange Act or other federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims,
liabilities, expenses or damages arise out of or are based, directly or indirectly, on (x) any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement or the Prospectus or any amendment to the Registration
Statement or supplement to the Prospectus or in any free writing prospectus, or (y) the omission or alleged omission to state in any
such document a material fact required to be stated in it or necessary to make the statements in it not misleading, with respect to the
Prospectus, in the light of the circumstances under which such statements were made; provided, however, that this indemnity
agreement shall not apply to the extent that such loss, claim, liability, expense or damage arises from the sale of the Placement
Shares pursuant to this Agreement and is caused directly or indirectly by an untrue statement or omission made in reliance upon
and in conformity with written information relating to the Agent and furnished to the Company by or on behalf of the Agent
expressly for inclusion in any document as described in clause (x) of this Section 10(a). For purposes of this Agreement, the only
information so furnished shall be the Agent’s name (the “Agent Information”).

(b) Agent Indemnification. The Agent agrees to indemnify and hold harmless the Company and its directors and
each officer of the Company that signed the Registration Statement, and each person, if any, who controls the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act against any and all loss, liability, claim, damage and
expense described in the indemnity contained in Section 10(a), as incurred, but only with respect to untrue statements or omissions,
or alleged untrue statements or omissions, made in the Registration Statement (or any amendments thereto) or the Prospectus (or
any amendment or supplement thereto) in reliance upon and in conformity with the Agent Information.

(c) Procedure. Any party that proposes to assert the right to be indemnified under this Section 10 will, promptly
after receipt of notice of commencement of any action against such party in respect of which a claim is to be made against an
indemnifying party or parties under this Section 10, notify each such indemnifying party of the commencement of such action,
enclosing a copy of all papers served, but the omission so to notify such indemnifying party will not relieve the indemnifying party
from (i) any liability that it might have to any indemnified party otherwise than under this Section 10 and (ii) any liability that it
may have to any indemnified party under the foregoing provision of this Section 10 unless, and only to the extent that, such
omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any such action is brought against
any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party will be entitled to
participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving notice of
the commencement of
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the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume the defense of the
action, with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying party to the
indemnified party of its election to assume the defense, the indemnifying party will not be liable to the indemnified party for any
legal or other expenses except as provided below and except for the reasonable costs of investigation subsequently incurred by the
indemnified party in connection with the defense. The indemnified party will have the right to employ its own counsel in any such
action, but the fees, expenses and other charges of such counsel will be at the expense of such indemnified party unless (1) the
employment of counsel by the indemnified party has been authorized in writing by the indemnifying party, (2) the indemnified
party has reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or other indemnified
parties that are different from or in addition to those available to the indemnifying party, (3) a conflict or potential conflict exists
(based on advice of counsel to the indemnified party) between the indemnified party and the indemnifying party (in which case the
indemnifying party will not have the right to direct the defense of such action on behalf of the indemnified party) or (4) the
indemnifying party has not in fact employed counsel to assume the defense of such action within a reasonable time after receiving
notice of the commencement of the action, in each of which cases the reasonable fees, disbursements and other charges of counsel
will be at the expense of the indemnifying party or parties. It is understood that the indemnifying party or parties shall not, in
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees, disbursements and
other charges of more than one separate firm admitted to practice in such jurisdiction at any one time for all such indemnified party
or parties. All such fees, disbursements and other charges will be reimbursed by the indemnifying party promptly as they are
incurred. An indemnifying party will not, in any event, be liable for any settlement of any action or claim effected without its
written consent. No indemnifying party shall, without the prior written consent of each indemnified party, settle or compromise or
consent to the entry of any judgment in any pending or threatened claim, action or proceeding relating to the matters contemplated
by this Section 10 pertaining to such indemnified party, unless such settlement, compromise or consent (i) includes an
unconditional release of each such indemnified party from all liability arising or that may arise out of such claim, action or
proceeding and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any
indemnified party.

(d) Settlement Without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested
an indemnifying party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it
shall be liable for any settlement of the nature contemplated by Section 10(c) effected without its written consent if (i) such
settlement is entered into more than 60 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 45 days prior to such settlement being entered
into and (iii) such indemnifying
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party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.

(e) Contribution. In order to provide for just and equitable contribution in circumstances in which the
indemnification provided for in the foregoing paragraphs of this Section 10 is applicable in accordance with its terms but for any
reason is held to be unavailable from the Company or the Agent, the Company and the Agent will contribute to the total losses,
claims, liabilities, expenses and damages (including any investigative, legal and other expenses reasonably incurred in connection
with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted to which the Company and the
Agent may be subject in such proportion as shall be appropriate to reflect the relative benefits received by the Company on the one
hand and the Agent on the other. The relative benefits received by the Company on the one hand and the Agent on the other hand
shall be deemed to be in the same proportion as the total Net Proceeds received by the Company from the sale of the Placement
Shares under this Agreement (before deducting the expenses provided in Section 5(a)(ii) hereof) bear to the total compensation
received by the Agent from the sale of Placement Shares under this Agreement on behalf of the Company. If, but only if, the
allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be made in
such proportion as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the relative
fault of the Company, on the one hand, and the Agent, on the other, with respect to the statements or omission that resulted in such
loss, claim, liability, expense or damage, or action in respect thereof, as well as any other relevant equitable considerations with
respect to such offering. Such relative fault shall be determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the
Company or the Agent, the intent of the parties and their relative knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company and the Agent agree that it would not be just and equitable if contributions
pursuant to this Section 10(d) were to be determined by pro rata allocation or by any other method of allocation that does not take
into account the equitable considerations referred to herein. The amount paid or payable by an indemnified party as a result of the
loss, claim, liability, expense, or damage, or action in respect thereof, referred to above in this Section 10(d) shall be deemed to
include, for the purpose of this Section 10(d), any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim to the extent consistent with Section 10(c) hereof.
Notwithstanding the foregoing provisions of this Section 10(d), the Agent shall not be required to contribute any amount in excess
of the discounts or commissions received by it under this Agreement and no person found guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person who was not guilty of
such fraudulent misrepresentation. For purposes of this Section 10(d), any person who controls a party to this Agreement within the
meaning of the Securities Act, and any officers,
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directors, partners, employees or agents of the Agent, will have the same rights to contribution as that party, and each director of the
Company and each officer of the Company who signed the Registration Statement will have the same rights to contribution as the
Company, subject in each case to the provisions hereof. Any party entitled to contribution, promptly after receipt of notice of
commencement of any action against such party in respect of which a claim for contribution may be made under this Section 10(d),
will notify any such party or parties from whom contribution may be sought, but the omission to so notify will not relieve that party
or parties from whom contribution may be sought from any other obligation it or they may have under this Section 10(d) except to
the extent that the failure to so notify such other party materially prejudiced the substantive rights or defenses of the party from
whom contribution is sought. Except for a settlement entered into pursuant to the last sentence of Section 10(c) hereof, no party
will be liable for contribution with respect to any action or claim settled without its written consent if such consent is required
pursuant to Section 10(c) hereof.

11. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section

10 of this Agreement and all representations and warranties of the Company herein or in certificates delivered pursuant hereto shall
survive, as of their respective dates, regardless of (i) any investigation made by or on behalf of the Agent, any controlling persons,
or the Company (or any of their respective officers, directors or controlling persons), (ii) delivery and acceptance of the Placement
Shares and payment therefor or (iii) any termination of this Agreement.

12. Termination.

(a) The Agent shall have the right by giving notice as hereinafter specified at any time to terminate this Agreement
if (i) any Material Adverse Effect, or any development that has actually occurred and that would reasonably be expected to result in
a Material Adverse Effect, has occurred that, in the reasonable judgment of the Agent, may materially impair the ability of the
Agent to sell the Placement Shares hereunder, (ii) the Company shall have failed, refused or been unable to perform any agreement
on its part to be performed hereunder in any material respect; provided, however, in the case of any failure of the Company to
deliver (or cause another person to deliver) any certification, opinion, or letter required under Sections 8(m), 8(n), or 8(o0), the
Agent’s right to terminate shall not arise unless such failure to deliver (or cause to be delivered) continues for more than thirty (30)
days from the date such delivery was required; or (iii) any other condition of the Agent’s obligations hereunder is not fulfilled, or
(iv), any suspension or limitation of trading in the Placement Shares or in securities generally on NASDAQ shall have occurred.
Any such termination shall be without liability of any party to any other party except that the provisions of Section 8(g) (Expenses),
Section 10 (Indemnification and Contribution), Section 11 (Representations and Agreements to Survive Delivery), Section 17
(Applicable Law; Consent to Jurisdiction) and Section 18 (Waiver of Jury Trial) hereof shall remain in full force and effect
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notwithstanding such termination. If the Agent elects to terminate this Agreement as provided in this Section 12(a), the Agent shall
provide the required notice as specified in Section 13 (Notices).

(b) The Company shall have the right, by giving ten (10) days notice as hereinafter specified to terminate this
Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 8(g), Section 10, Section 11, Section 17 and Section 18 hereof shall
remain in full force and effect notwithstanding such termination.

(c) The Agent shall have the right, by giving ten (10) days notice as hereinafter specified to terminate this
Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 8(g), Section 10, Section 11, Section 17 and Section 18 hereof shall
remain in full force and effect notwithstanding such termination.

(d) Unless earlier terminated pursuant to this Section 12, this Agreement shall automatically terminate upon the
issuance and sale of all of the Placement Shares through (1) the Agent on the terms and subject to the conditions set forth herein
and in any Placement Notice (2) the Alternative Agent through the Alternative Sales Agreement on the terms and subject to the
conditions set forth therein and in any Placement Notice; provided, that the provisions of Section 8(g), Section 10, Section 11,
Section 17 and Section 18 hereof shall remain in full force and effect notwithstanding such termination.

(e) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), (c), or (d)
above or otherwise by mutual agreement of the parties; provided, however, that any such termination by mutual agreement shall,
unless otherwise provided, be deemed to provide that Section 8(g), Section 10, Section 11, Section 17 and Section 18 shall remain
in full force and effect.

(f)  Any termination of this Agreement shall be effective on the date specified in such notice of termination;
provided, however, that such termination shall not be effective until the close of business on the date of receipt of such notice by the
Agent or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any sale of Placement
Shares, such termination shall not become effective until the close of business on such Settlement Date, with Placement Shares
settling in accordance with the provisions of this Agreement.

13.  Notices. All notices or other communications required or permitted to be given by any party to any other party
pursuant to the terms of this Agreement shall be in writing, unless otherwise specified in this Agreement, and if sent to the Agent,
shall be delivered to the Agent at Cantor Fitzgerald & Co., 499 Park Avenue, New York, NY 10022, Attention: Capital
Markets/Jeffrey Lumby, facsimile: (212) 307-3730, with a copy to Cantor Fitzgerald & Co., 499 Park
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Avenue, New York, NY 10022, Attention: General Counsel, facsimile: (212) 829-3730, each with a copy to (which shall not
constitute notice) Cooley LLP, 1114 Avenue of the Americas, New York, New York 10036, fax no. (212) 479-6275, Attention:
Daniel I. Goldberg; or if sent to the Company, shall be delivered to the Company at 2 Bethesda Metro Center, 12" Floor,
Bethesda, Maryland 20814, attention of Secretary, each with a copy to (which shall not constitute notice) Skadden, Arps, Slate,
Meagher & Flom LLP, Four Times Square, New York, New York 10036, Attention of David J. Goldschmidt. Each party to this
Agreement may change such address for notices by sending to the parties to this Agreement written notice of a new address for
such purpose. Each such notice or other communication shall be deemed given (i) when delivered personally or by verifiable
facsimile transmission (with an original to follow) on or before 4:30 p.m., New York City time, on a Business Day (as defined
below), or, if such day is not a Business Day on the next succeeding Business Day, (ii) on the next Business Day after timely
delivery to a nationally recognized overnight courier and (iii) on the Business Day actually received if deposited in the U.S. mail
(certified or registered mail, return receipt requested, postage prepaid). For purposes of this Agreement, “Business Day” shall
mean any day on which NASDAQ and commercial banks in the City of New York are open for business.

14.  Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the Agent
and their respective successors and the affiliates, controlling persons, officers and directors referred to in Section 10 hereof.
References to any of the parties contained in this Agreement shall be deemed to include the successors and permitted assigns of
such party. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their
respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement,
except as expressly provided in this Agreement. Neither party may assign its rights or obligations under this Agreement without the
prior written consent of the other party.

15.  Adjustments for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this

Agreement shall be adjusted to take into account any share split, share dividend or similar event effected with respect to the Shares.

16. Entire Agreement; Amendment; Severability. This Agreement (including all schedules and exhibits attached hereto and
Placement Notices issued pursuant hereto) constitutes the entire agreement and supersedes all other prior and contemporaneous
agreements and undertakings, both written and oral, among the parties hereto with regard to the subject matter hereof. Neither this
Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the Company and the Agent.
In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid,
illegal or unenforceable as written by a court of competent jurisdiction, then such provision shall be given full force and effect to

the fullest possible extent that it is valid, legal and enforceable, and the
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remainder of the terms and provisions herein shall be construed as if such invalid, illegal or unenforceable term or provision was
not contained herein, but only to the extent that giving effect to such provision and the remainder of the terms and provisions hereof
shall be in accordance with the intent of the parties as reflected in this Agreement.

17. Applicable Law; Consent to Jurisdiction. This Agreement shall be governed by, and construed in accordance with the
laws of the State of New York without regard to the principles of conflicts of laws, other than Section 5-1401 of the General
Obligations Law. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the state and federal courts sitting in
the City of New York, borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any transaction
contemplated hereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum
or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process
and consents to process being served in any such suit, action or proceeding by mailing a copy thereof (certified or registered mail,
return receipt requested) to such party at the address in effect for notices to it under this Agreement and agrees that such service
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any manner permitted by law.

18. Waiver of Jury Trial. The Company and the Agent each hereby irrevocably waives any right it may have to a trial by

jury in respect of any claim based upon or arising out of this Agreement or any transaction contemplated hereby.

19. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(@) The Agent has been retained solely to act as underwriter in connection with the sale of the Shares and that no
fiduciary, advisory or agency relationship between the Company and the Agent has been created in respect of any of the
transactions contemplated by this Agreement, irrespective of whether the Agent has advised or is advising the Company on other
matters;

(b) the Company is capable of evaluating and understanding and understands and accepts the terms, risks and
conditions of the transactions contemplated by this Agreement;

(c) the Company has been advised that the Agent and its affiliates are engaged in a broad range of transactions
which may involve interests that differ from those of the Company and that the Agent has no obligation to disclose such interests
and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

(d) the Company waives, to the fullest extent permitted by law, any claims it may have against the Agent, for
breach of fiduciary duty or alleged breach of fiduciary duty and
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agrees that the Agent shall have no liability (whether direct or indirect) to the Company in respect of such a fiduciary claim or to
any person asserting a fiduciary duty claim on behalf of or in right of the Company, including stockholders, partners, employees or
creditors of the Company.

20.  Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an

original, but all of which together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to
the other may be made by facsimile transmission.

[Signature Page Follows]
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If the foregoing correctly sets forth the understanding between the Company and the Agent, please so indicate in the space
provided below for that purpose, whereupon this letter shall constitute a binding agreement between the Company and the Agent.

Very truly yours,
AGNC INVESTMENT CORP.
By: /s/ Peter Federico

Name: Peter Federico
Title: Executive Vice President and Chief Financial Officer




ACCEPTED as of the date
first-above written:

CANTOR FITZGERALD & CO.
By: /s/ Jeffrey Lumby

Name: Jeffrey Lumby
Title: Senior Managing Director



SCHEDULE 1

Form of Placement Notice

From: [°]
Cc: [°]
To: [°]

Subject: Placement Notice
Date: [¢], 201[7]
Ladies and Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Sales Agreement between AGNC Investment Corp. (the
“Company”) and Cantor Fitzgerald & Co. (the “Agent”) dated February 1, 2017 (the “Agreement”), I hereby request on behalf of
the Company that the Agent sell up to [*] shares of the Company’s common stock, par value $0.01 per share, at a minimum market
price of $ [+] per share.

I hereby certify that (i) the resolutions of the Board of Directors of the Company adopted on [*], and of the Pricing Committee of
the Board of Directors of the Company adopted on [¢] each as certified by an officer of the Company on [*] and delivered to the
Agent pursuant to the Agreement have not been modified, amended or revoked since [*] (together, the “Authorizing Resolutions”)
and (ii) in connection with this placement notice, I am acting in accordance with and pursuant to the Authorizing Resolutions.



SCHEDULE 3
Compensation

The Agent shall be paid compensation equal to up to two percent (2%) of the gross proceeds from the sales of Shares pursuant to
the terms of this Agreement.



Bethesda Securities, LLC

AGNC Holdings, LL.C

AGNC 2012, LLC

0Old Georgetown Insurance Co. LLC
AGNC TRS, LLC

AGNC Mortgage Management, LLC
AGNC Management, LLC

MTGE Management, LLC

SCHEDULE 4

Subsidiaries



Exhibit A

Authorized Individuals For Placement Notices
Cantor Fitzgerald & Co.

Jeffrey Lumby (jlumby@cantor.com)
Joshua Feldman (jfeldman@cantor.com)
With copies to:

CFControlledEquityOffering@cantor.com
AGNC Investment Corp.

Gary Kain

Peter Federico



Exhibit 8(m)
Officer Certificate

The undersigned, [+], the duly qualified and elected [+] of AGNC Investment Corp. (“Company”), a Delaware corporation, does
hereby certify in such capacity and on behalf of the Company pursuant to Section 8(m) of the Sales Agreement dated February 1,
2017 (the “Sales Agreement”) between the Company and Cantor Fitzgerald & Co., that to the best of the knowledge of the
undersigned:

(i)  The representations and warranties of the Company in Section 6 of the Sales Agreement (A) to the extent such
representations and warranties are subject to qualifications and exceptions contained therein relating to materiality or Material
Adverse Effect, are true and correct on and as of the date hereof with the same force and effect as if expressly made on and as of
the date hereof, except for those representations and warranties that speak solely as of a specific date and which were true and
correct as of such date, and (B) to the extent such representations and warranties are not subject to any qualifications or exceptions,
are true and correct in all material respects as of the date hereof as if made on and as of the date hereof with the same force and
effect as if expressly made on and as of the date hereof, except for those representations and warranties that speak solely as of a
specific date and which were true and correct as of such date; and

(ii) The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied
pursuant to the Sales Agreement at or prior to the date hereof.

By: __

Name: [*]
Title: [*]

Date: [*]



Exhibit 1.2

Execution Version

AGNC INVESTMENT CORP.
SHARES OF COMMON STOCK
(50.01 PAR VALUE PER SHARE)

SALES AGREEMENT
February 1, 2017

Wells Fargo Securities, LLC
375 Park Avenue
New York, New York 10152

Ladies and Gentlemen:

AGNC Investment Corp., a Delaware corporation (the “Company”), confirms its agreement (this “Agreement”) with Wells
Fargo Securities, LLC (the “Agent”), as follows:

The Company has also entered into a separate sales agreement (an “Alternative Sales Agreement”), dated as of even date
herewith, with Cantor Fitzgerald & Co. (the “Alternative Agent”).

1. Issuance and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on
the terms and subject to the conditions set forth herein, it may issue and sell through the Agent, acting as agent and/or principal,
shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), having an aggregate offering price of
up to $750,000,000 (the “Shares”). Notwithstanding anything to the contrary contained herein, the parties hereto agree that
compliance with the limitation set forth in this Section 1 and Section 5 on the number of Shares issued and sold under this
Agreement shall be the sole responsibility of the Company, and the Agent shall have no obligation in connection with such
compliance. The issuance and sale of Shares through the Agent will be effected pursuant to the Registration Statement (as defined
below) filed by the Company and declared effective by the Securities and Exchange Commission (the “Commission”), although
nothing in this Agreement shall be construed as requiring the Company to use the Registration Statement (as defined below) to
issue the Shares. The Company agrees that whenever it determines to sell Shares directly to the Agent as principal it will enter into
a separate written agreement containing the terms and conditions of such sale.

The Company has filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and
regulations thereunder (collectively, the “Securities Act”), with the Commission an automatic shelf registration statement on Form
S-3ASR (File No. 333-205306), including a base prospectus dated June 26, 2015, relating to certain securities, including the
Shares, to be issued from time to time by the Company, and which incorporates by reference documents that the Company has filed
or will file in accordance with the provisions of the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (collectively, the “Exchange Act”). The Company has prepared a prospectus supplement specifically relating to the
Shares (the “Prospectus Supplement”) to the base prospectus included as part of such registration statement. The Company has
furnished to the Agent, for use by the Agent, copies of the prospectus included as part of such registration statement, as
supplemented by the Prospectus Supplement, relating to the Shares. Except where the context otherwise requires, such registration
statement, on each date and time that such registration statement and any post-effective amendment thereto became or becomes
effective, including all documents filed as part thereof or incorporated by reference therein, and including any information
contained in a Prospectus (as defined below) subsequently filed with the Commission pursuant to Rule 424(b) under the Securities
Act or deemed to be a part of such registration statement pursuant to Rule 430B or 462(b) of the Securities Act, is herein called the
“Registration Statement;” provided, however, that the “Registration Statement” without reference to a time means such
registration statement as amended by any post-effective amendments thereto as of the time of the first contract of sale for the
Securities, which time shall be considered the “new effective date” of the Registration Statement with respect to the Securities
within the meaning of paragraph (f)(2) of Rule 430B, including the exhibits and schedules thereto at such time, the documents and
information incorporated or deemed to be incorporated by reference therein at such time pursuant to Item 12 of Form S-3 under the
Securities Act and the documents otherwise deemed to be a part thereof as of such time pursuant to Rule 430B; provided further,
however, that no representation or warranty included in any exhibit or schedule to any such incorporated document, other than the
representations and warranties contained herein, is deemed to be made to the Agent. The base prospectus, including all documents



incorporated therein by reference, included in the Registration Statement, as it may be supplemented by the Prospectus
Supplement, in the form in which such prospectus and/or Prospectus Supplement have most recently been filed by the Company
with the Commission pursuant to Rule 424 (b) under the Securities Act, together with any “issuer free writing prospectus,” as
defined in Rule 433 of the Securities Act Regulations (“Rule 433”), relating to the Shares that (i) is required to be filed with the
Commission by the Company or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i), in each case in the form filed or required
to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule
433(g) (“Issue Free Writing Prospectus”), is herein called the “Prospectus.” The Company may file one or more additional
registration statements (which shall be the Registration Statement) from time to time that will contain a base prospectus and related
prospectus or prospectus supplement, if applicable (which shall be the Prospectus Supplement), with respect to the Shares. Any
reference herein to the Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to refer to
and include the documents incorporated by reference therein, and any reference herein to the terms “amend,” “amendment” or
“supplement” with respect to the Registration Statement or the Prospectus shall be deemed to refer to and include the filing after
the execution hereof of any document with the Commission deemed to be incorporated by reference therein. For purposes of this
Agreement, all references to the Registration Statement, the Prospectus or to any amendment or supplement thereto shall be
deemed to include any copy filed with the Commission pursuant to its Electronic Data Gathering Analysis and Retrieval system
(“EDGAR”).

2. Placements. Each time that the Company wishes to issue and sell the Shares hereunder (each, a “Placement”), it will
notify the Agent by e-mail notice (or other method mutually agreed to in writing by the parties) containing the parameters in
accordance with which it desires the Shares to be sold, which shall at a minimum include the number of Shares to be issued (the
“Placement Shares”), the time period during which sales are requested to be made, any limitation on the number of Shares that
may be sold in any one Trading Day (as defined in Section 3) and any minimum price below which sales may not be made (a
“Placement Notice”), a form of which containing such minimum sales parameters necessary is attached hereto as Schedule 1. The
Placement Notice shall originate from any of the individuals from the Company set forth on Schedule 2A (with a copy to the
distribution list for the Company listed on Schedule 2B), and shall be addressed to each of the individuals from the Agent set forth
on Schedule 2C, as such Schedule 2C may be amended from time to time. The Placement Notice shall be effective upon receipt by
the Agent, unless and until (i) in accordance with the notice requirements set forth in Section 4, the Agent declines to accept the
terms contained therein for any reason, in its sole discretion, (ii) the entire amount of the Placement Shares have been sold, (iii) in
accordance with the notice requirements set forth in Section 4, the Company suspends or terminates the Placement Notice, (iv) the
Company issues a subsequent Placement Notice with parameters superseding those on the earlier dated Placement Notice, or (v)
this Agreement has been terminated under the provisions of Section 12. The amount of any discount, commission or other
compensation to be paid by the Company to the Agent in connection with the sale of the Placement Shares shall be calculated in
accordance with the terms set forth in Schedule 3. It is expressly acknowledged and agreed that neither the Company nor the Agent
will have any obligation whatsoever with respect to a Placement or any Placement Shares unless and until the Company delivers a
Placement Notice to the Agent and the Agent does not decline such Placement Notice pursuant to the terms set forth above, and
then only upon the terms specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms
of a Placement Notice, the terms of the Placement Notice will control.

3. Sale of Placement Shares by the Agent. Subject to the terms and conditions herein set forth, upon the Company’s

issuance of a Placement Notice, and unless the sale of the Placement Shares described therein has been declined, suspended, or
otherwise terminated in accordance with the terms of this Agreement, the Agent, for the period specified in the Placement Notice,
will use its commercially reasonable efforts consistent with its normal trading and sales practices and applicable state and federal
laws, rules and regulations and the rules of the NASDAQ Stock Market LLC and the NASDAQ Global Select Market
(“NASDAQ”) to sell such Placement Shares up to the amount specified, and otherwise in accordance with the terms of such
Placement Notice. The Agent will provide written confirmation to the Company (including by e-mail correspondence to each of the
individuals of the Company set forth on Schedule 2) no later than the opening of the Trading Day (as defined below) immediately
following the Trading Day on which it has made sales of Placement Shares hereunder setting forth the number of Placement Shares
sold on such day, the compensation payable by the Company to the Agent pursuant to Section 2 with respect to such sales, and the
Net Proceeds (as defined below) payable to the Company, with an itemization of the deductions made by the Agent (as set forth in
Section 5(a)) from the gross proceeds that it receives from such sales. The Agent may sell Placement Shares by any method
permitted by law deemed to be an “at the market offering” as defined in Rule 415(a)(4) of the Securities Act, including without
limitation sales made directly on NASDAQ or on any other existing trading market for the Common Stock. Subject to the terms of
the Placement Notice, the Agent may also sell Placement Shares by any other method permitted by law, including, but not limited
to, in negotiated transactions, as shall be agreed by the Company and the Agent. The Company acknowledges and agrees that (i)
there can be no assurance that the Agent will be successful in selling Placement Shares, (ii) the Agent will incur no liability or
obligation to the Company or any other person or entity if it does not sell Placement Shares for any reason other than a failure by



the Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such Placement
Shares as required under this Section 3 and (iii) the Agent shall be under no obligation to purchase Shares on a principal basis
pursuant to this Agreement, except as otherwise agreed by the Agent in the Placement Notice. For the purposes hereof, “Trading
Day” means any day on which the Company’s Common Stock is purchased and sold on the principal market on which the
Common Stock is listed or quoted.

4. Suspension of Sales. The Company or the Agent may, upon notice to the other party in writing (including by e-mail
correspondence to each of the individuals of the other party set forth on Schedule 2, if receipt of such correspondence is actually
acknowledged by any of the individuals to whom the notice is sent, other than via auto-reply) or by telephone (confirmed
immediately by verifiable facsimile transmission or e-mail correspondence to each of the individuals of the other party set forth on
Schedule 2), suspend any sale of Placement Shares; provided, however, that such suspension shall not affect or impair either party’s
obligations with respect to any Placement Shares sold hereunder prior to the receipt of such notice. Each of the Parties agrees that
no such notice under this Section 4 shall be effective against the other unless it is made to one of the individuals named on
Schedule 2 hereto, as such schedule may be amended from time to time.

5. Settlement.

(a) Settlement of Placement Shares. Unless otherwise specified in the applicable Placement Notice, settlement for
sales of Placement Shares will occur on the third (3') Trading Day (or such earlier day as is industry practice for regular-way
trading) following the date on which such sales are made (each, a “Settlement Date”). The amount of proceeds to be delivered to
the Company on a Settlement Date against receipt of the Placement Shares sold (the “Net Proceeds”) will be equal to the aggregate
sales price received by the Agent at which such Placement Shares were sold, after deduction for (i) the Agent’s commission,
discount or other compensation for such sales payable by the Company pursuant to Section 2 hereof, (ii) any other amounts due and
payable by the Company to the Agent hereunder pursuant to Section 8(g) hereof and (iii) any transaction fees imposed by any
governmental or self-regulatory organization in respect of such sales.

(b) Delivery of Placement Shares. On or before each Settlement Date, the Company will, or will cause its transfer

agent to, electronically transfer the Placement Shares being sold by crediting the Agent’s or its designee’s account (provided the
Agent shall have given the Company written notice of such designee prior to the Settlement Date) at The Depository Trust
Company through its Deposit and Withdrawal at Custodian System or by such other means of delivery as may be mutually agreed
upon by the parties hereto, which Placement Shares, in all cases, shall be freely tradeable, transferable, and registered shares. On
each Settlement Date, the Agent will deliver the related Net Proceeds in same day funds to an account designated by the Company
on, or prior to, the Settlement Date. The Company agrees that if the Company defaults in its obligation to deliver Placement Shares
on a Settlement Date, that in addition to and in no way limiting the rights and obligations set forth in Section 10(a) (Indemnification
and Contribution) hereto, it will (i) hold the Agent harmless against any loss, claim, damage, or expense (including reasonable legal
fees and expenses), as incurred, arising out of or in connection with such default by the Company and (ii) pay to the Agent any
commission, discount, or other compensation to which it would otherwise have been entitled absent such default.

(c) Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of

any Shares if, after giving effect to the sale of such Shares, the aggregate number of Shares sold pursuant to this Agreement
together with all sales of the Shares under the Alternative Sales Agreement would exceed the lesser of (A) the amount available for
offer and sale under the currently effective Registration Statement and (B) the amount authorized from time to time to be issued and
sold under this Agreement by the Company’s board of directors or a duly authorized committee thereof, and notified to the Agent
in writing. Under no circumstances shall the Company cause or request the offer or sale of any Shares at a price lower than the
minimum price authorized from time to time by the Company’s board of directors or duly authorized committee thereof, and
notified to the Agent in writing.

(d) One Agent. The Company agrees that any offer to sell Shares, any solicitation of an offer to buy Shares, or any
sales of Shares shall only be effected by or through only one of the Agent or the Alternative Agent on any single given day, but in
no event by more than one, and the Company shall in no event request that the Agent and the Alternative Agent sell Shares on the
same day; provided, however, that (a) the foregoing limitation shall not apply to (i) the exercise of any option, warrant, right or any
conversion privilege or other equity award set forth in the instrument governing such security or (ii) sales solely to employees or
security holders of the Company or its Subsidiaries (as defined below), or to a trustee or other person acquiring such securities for
the accounts of such persons, including as part of a direct stock purchase plan or a dividend reinvestment plan, and (b) such
limitation shall not apply on any day during which no sales are made pursuant to this Agreement or the Alternative Sales
Agreement.



(e) Black-out Limitations. Notwithstanding any other provision of this Agreement, the Company shall not offer or
sell, or instruct the Agent to offer or sell, any Shares through the Agent as agent (and, by notice to the Agent given by telephone
(confirmed promptly by telecopy or e-mail), shall cancel any instructions for any such offer or sale of any Shares prior to the
commencement of the periods referenced below), and the Agent shall not be obligated to make any such offer or sale of Shares,
during any period in which the Company is, or could be deemed to be, in possession of material non-public information.

6. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the Agent

that as of the date of this Agreement and as of each Representation Date (as defined in Section 8(m) below) on which a certificate is
required to be delivered pursuant to Section 8(m) of this Agreement, as of the time of each sale of any Shares pursuant to this
Agreement and as of each Settlement Date (each, an “Applicable Time”), as the case may be:

(a) Status as a Well-Known Seasoned Issuer. (A) At the time of filing the Registration Statement on June 26, 2015,
(B) at the time of the most recent amendment thereto for the purposes of complying with Section 10(a)(3) of the Securities Act
(whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the
Exchange Act or form of prospectus), (C) at the time the Company or any person acting on its behalf (within the meaning, for this
clause only, of Rule 163(c) of the Securities Act) made any offer relating to the Shares in reliance on the exemption of Rule 163 of
the Securities Act and (D) at the date hereof, the Company was and is a “well-known seasoned issuer” as defined in Rule 405 of the
Securities Act (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule 405. The
Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405, and the Shares, since their registration
on the Registration Statement, have been and remain eligible for registration by the Company on a Rule 405 “automatic shelf
registration statement”. The Company has not received from the Commission any notice pursuant to Rule 401(g)(2) of the
Securities Act objecting to the use of the automatic shelf registration statement form.

At the time of filing the Registration Statement on June 26, 2015, at the earliest time thereafter that the Company made a
bona fide offer (within the meaning of Rule 164(h)(2) of the Securities Act) of the Shares and at the date hereof, the Company was
not and is not an “ineligible issuer,” as defined in Rule 405.

(b)  Registration Statement, Prospectus and Disclosure at Time of Sale. The Registration Statement became
effective upon filing under Rule 462(e) of the Securities Act (“Rule 462(e)”) on June 26, 2015, and any post-effective amendment
thereto also became effective upon filing under Rule 462(e). No stop order suspending the effectiveness of the Registration
Statement has been issued under the Securities Act and no proceedings for that purpose have been instituted or are pending or, to
the knowledge of the Company, are contemplated by the Commission, and any request on the part of the Commission with respect
to the Registration Statement for additional information has been complied with.

Any offer that is a written communication relating to the Shares made by the Company or any person acting on its behalf
(within the meaning, for this paragraph only, of Rule 163(c) of the Securities Act) prior to the filing of the original Registration
Statement on June 26, 2015 has been filed with the Commission in accordance with the exemption provided by Rule 163 of the
Securities Act (“Rule 163”) and otherwise complied with the requirements of Rule 163, including without limitation the legending
requirement, to qualify such offer for the exemption from Section 5(c) of the Securities Act provided by Rule 163.

At each respective time the Registration Statement became effective, at each deemed effective date with respect to the
Agent pursuant to Rule 430B(f)(2) of the Securities Act and as of each Settlement Date, the Registration Statement complied and
will comply in all material respects with the requirements of the Securities Act and did not and will not contain an untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading.

Neither the Prospectus nor any amendments or supplements thereto, at the time the Prospectus or any such amendment or
supplement was issued, as of the date hereof, each Applicable Time, each Settlement Date and as of each Representation Date
included or will include an untrue statement of a material fact or omitted or will omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

The Prospectus complied when so filed in all material respects with the Securities Act and each Prospectus furnished to the
Agent for use in connection with the offering of the Shares was identical to the electronically transmitted copies thereof filed with
the Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the public
offer and sale of the Shares or until any earlier date that the issuer notified or notifies the Agent otherwise, did not, does not and
will not include any information that conflicted, conflicts or will conflict with the information contained in the Registration



Statement or the Prospectus, including any document incorporated by reference therein and any preliminary or other prospectus
deemed to be a part thereof that has not been superseded or modified.

The representations and warranties in this subsection shall not apply to statements in or omissions from the Registration
Statement, the Prospectus or any amendments or supplements thereto or any Issuer Free Writing Prospectus made in reliance upon
and in conformity with the Agent Information (as defined herein).

(c) Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in the

Registration Statement and the Prospectus, at the time they were or hereafter are filed with the Commission, complied or will
comply in all material respects with the requirements of the Exchange Act.

(d) Independent Accountants. Ernst & Young LLP, who certified the financial statements included or incorporated

by reference in the Registration Statement and the Prospectus, is an independent public accounting firm as required by the
Securities Act, the Exchange Act and the Public Company Accounting Oversight Board (United States).

(e)  Financial Statements. The financial statements included or incorporated by reference in the Registration
Statement and the Prospectus, together with the related notes, present fairly the financial position of the Company and its
consolidated subsidiaries at the dates indicated and the statement of operations and comprehensive income, stockholders’ equity
and cash flows of the Company and its consolidated subsidiaries for the periods specified; said financial statements have been
prepared in conformity with U.S. generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the
periods involved, except as may be expressly stated in the related notes thereto. The selected financial data incorporated by
reference in the Registration Statement and the Prospectus present fairly the information shown therein and was compiled on a
basis consistent with that of the audited financial statements included or incorporated by reference in the Registration Statement.
Any disclosures contained in the Registration Statement or the Prospectus, or incorporated by reference therein, regarding “non-
GAAP financial measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G
under the Exchange Act and Item 10 of Regulation S- K under the Securities Act, to the extent applicable. The interactive data in
eXtensible Business Reporting Language incorporated by reference in the Registration Statement and the Prospectus fairly presents
the required information and has been prepared in accordance with the Commission’s rules and guidelines applicable thereto.

(f) No Material Adverse Change in Business. Since the date as of which information is given in the Prospectus
(exclusive of any supplements thereto subsequent to its date), except as otherwise stated therein, (A) there has been no material
adverse change in the condition, financial or otherwise, or in the earnings and business affairs or business prospects of the
Company together with its consolidated subsidiaries, all of which are listed on Schedule 4 attached hereto (each, a “Subsidiary,”
and collectively, the “Subsidiaries”), considered as one enterprise, whether or not arising in the ordinary course of business (a
“Material Adverse Effect”), (B) there have been no transactions entered into by the Company or any of its Subsidiaries, other than
those in the ordinary course of business, which are material with respect to the Company and its Subsidiaries considered as one
enterprise, (C) there has been no obligation, contingent or otherwise, directly or indirectly incurred by the Company or any of its
Subsidiaries considered as one enterprise that could reasonably be likely to have a Material Adverse Effect and (D) except for
regular monthly dividends on the Common Stock and regular quarterly dividends on its 8.000% Series A Cumulative Preferred
Stock and its 7.750% Series B Cumulative Redeemable Preferred Stock, there has been no dividend or distribution of any kind
declared, paid or made by the Company on any class of its capital stock.

(g) Good Standing of the Company. The Company has been duly incorporated and is validly existing as a

corporation in good standing under the laws of the State of Delaware and has the corporate power and authority to own, lease and
operate its properties and to conduct its business as described in the Registration Statement and the Prospectus and to enter into and
perform its obligations under this Agreement; and the Company is duly qualified as a foreign corporation to transact business and is
in good standing in each other jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of
property or the conduct of business, except where the failure, individually or in the aggregate, so to qualify or to be in good
standing would not result in a Material Adverse Effect.

(h) Good Standing of Subsidiaries. Each Subsidiary is duly incorporated or organized and is validly existing and in

good standing under the laws of the jurisdiction of its incorporation or organization, with requisite power and authority to own,
lease and operate its properties and to conduct its business as described in the Registration Statement and the Prospectus, and to
consummate the transactions contemplated hereby. Each Subsidiary is duly qualified as a foreign corporation, limited liability
company, partnership or trust to transact business and is in good standing in each other jurisdiction in which such qualification is
required, whether by reason of the ownership or leasing of property or the conduct of business, except where the failure so to
qualify or to be in good standing would not result in a Material Adverse Effect; except as otherwise disclosed in the Registration
Statement and the Prospectus, all of the issued and outstanding equity interests in each Subsidiary have been duly authorized and



validly issued, are fully paid and non- assessable and are owned by the Company, directly or indirectly, free and clear of any
security interests, mortgages, pledges, liens, encumbrances, claims or equitable interests; none of the outstanding equity interests in
any Subsidiary was issued in violation of, or subject to, any preemptive right, co-sale right, registration right, right of first refusal or
other similar rights of equity holders or any other person arising by operation of law, under the organizational documents of each
Subsidiary, under any agreement to which any Subsidiary is a party or otherwise. The Company does not own or control, directly or
indirectly, any equity interest in any corporation, joint venture, limited liability company, association or other entity other than the
Subsidiaries. The Company does not, and did not as of February 1, 2017, have any “significant subsidiaries” (as defined in Rule 1-
02(w) of Regulation S-X).

(i) Capitalization. As of January 31, 2017, (A) 600,000,000 shares of Common Stock were authorized for issuance,
of which 331,046,077 shares were issued and outstanding and (B) 10,000,000 shares of preferred stock, par value $0.01 per share
of the Company were authorized for issuance, none of which were issued or outstanding. The issued and outstanding shares of
capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable; none of the
outstanding shares of capital stock was issued in violation of the preemptive or other similar rights of any securityholder of the
Company. Except as disclosed in the Registration Statement and the Prospectus, there are no outstanding (A) securities or
obligations of the Company or any of the Subsidiaries convertible into or exchangeable for any equity interests of the Company or
any such Subsidiary, (B) warrants, rights or options to subscribe for or purchase from the Company or any such Subsidiary any
such equity interests or any such convertible or exchangeable securities or obligations or (C) obligations of the Company or any
such Subsidiary to issue any equity interests, any such convertible or exchangeable securities or obligation, or any such warrants,
rights or options. The Company’s Common Stock has been registered pursuant to Section 12(b) of the Exchange Act and is
authorized for trading on the NASDAQ Global Select Market, and the Company has taken no action designed to, or likely to have
the effect of, terminating the registration of the Common Stock from NASDAQ, nor has the Company received any notification
that the Commission or NASDAQ is contemplating terminating such registration or listing. The Company is in compliance with the
current listing standards of NASDAQ.

(j) Authorization of Agreement and Placement Shares. This Agreement has been duly authorized, executed and
delivered by the Company. This Agreement conforms in all material respects to the description thereof in the Registration
Statement and the Prospectus. The Placement Shares to be issued and sold by the Company hereunder have been duly authorized
and, when issued and delivered and paid for as provided herein, will be duly and validly issued, will be fully paid and
nonassessable and will conform to the descriptions thereof in the Registration Statement and the Prospectus; and the issuance of the
Placement Shares is not subject to any preemptive or similar rights.

(k) Description of Shares. The Shares conform to all statements relating thereto contained in the Registration
Statement and the Prospectus and such descriptions conform to the rights set forth in the instruments defining the same; no holder
of the Shares will be subject to personal liability by reason of being such a holder.

(1) Absence of Defaults and Conflicts. The Company is not in violation of its Amended and Restated Certificate of
Incorporation, as amended (“Charter”) or its Second Amended and Restated Bylaws (“Bylaws”). No Subsidiary is in violation of
its organizational documents (including, without limitation, partnership and limited liability company agreements). Neither the
Company nor any of its Subsidiaries is in default in the performance or observance (nor has any event occurred which with notice,
lapse of time or both would constitute a default in the observance or performance) of any obligation, agreement, covenant or
condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or
instrument to which the Company or any Subsidiary is a party or by which the Company or any Subsidiary may be bound, or to
which any of the property or assets of the Company or any Subsidiary is subject (collectively, “Agreements and Instruments”),
except for such defaults that would not result in a Material Adverse Effect; and the execution, delivery and performance by the
Company of this Agreement and the consummation of the transactions contemplated herein (including the issuance and sale of the
Shares and the use of the proceeds from the sale of the Shares as described in the Registration Statement and the Prospectus under
the caption “Use of Proceeds”) and compliance by the Company with its obligations hereunder and thereunder have been duly
authorized by all necessary corporate action and do not and will not, whether with or without the giving of notice or passage of
time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined below) under, or result in the
creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any Subsidiary pursuant
to, the Agreements and Instruments (except for such conflicts, breaches, defaults or Repayment Events or liens, charges or
encumbrances that would not result in a Material Adverse Effect), nor will such action result in any violation of the provisions of
the Charter or Bylaws of the Company or the organizational documents of any Subsidiary (including, without limitation,
partnership and limited liability company operating agreements), any applicable law, statute, rule, regulation, judgment, order, writ
or decree of any government, government instrumentality or court, domestic or foreign, having jurisdiction over the Company or
any Subsidiary or any of their assets, properties or operations. As used herein, a “Repayment Event” means any event or condition



which gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the
right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the Company or any
Subsidiary.

(m) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by any
court or governmental agency or body, domestic or foreign, now pending, or, to the knowledge of the Company (without further
inquiry), threatened, against or affecting the Company or any Subsidiary, which is required to be disclosed in the Registration
Statement or the Prospectus (other than as disclosed therein), or which would reasonably be expected to result in a Material
Adverse Effect, or which would reasonably be expected to materially and adversely affect the properties or assets thereof or the
consummation of the transactions contemplated in this Agreement or the performance by the Company of its obligations hereunder;
the aggregate of all pending legal or governmental proceedings to which the Company or any Subsidiary is a party or of which any
of their respective property or assets is the subject which are not described in the Registration Statement, including ordinary routine
litigation incidental to the business, would not, individually or in the aggregate, result in a Material Adverse Effect.

(n) Accuracy of Exhibits. There are no contracts or documents that are required to be described in the Registration

Statement or the Prospectus or the documents incorporated by reference therein or to be filed as exhibits thereto which have not
been described in all material respects and filed as required by Item 601(b) of Regulation S- K under the Securities Act. The copies
of all contracts, agreements, instruments and other documents (including governmental licenses, authorizations, permits, consents
and approvals and all amendments or waivers relating to any of the foregoing) that have been furnished to the Agent or its counsel
are complete and genuine and include all material collateral and supplemental agreements thereto.

(0) Absence of Further Requirements. No filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any court or governmental authority or agency is required in connection with the offering,
issuance or sale of the Shares hereunder or the consummation of the transactions contemplated by this Agreement, except such as
have been already obtained or as may be required under the Securities Act or state securities laws or the rules of the Financial
Industry Regulatory Authority, Inc. (the “FINRA”).

(p) Absence of Manipulation. Other than permitted activity pursuant to Regulation M under the Exchange Act,

neither the Company nor any of its affiliates, as such term is defined in Rule 501(b) under the Securities Act (each, an “Affiliate”),
has taken, nor will the Company or any of its Affiliates take, directly or indirectly, any action that is designed to, has constituted or
would be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Shares.

(@)  Possession of Licenses and Permits. The Company and its Subsidiaries possess such permits, licenses,
approvals, consents and other authorizations issued by the appropriate federal, state, local or foreign regulatory agencies or bodies
necessary to conduct the business now operated by them as described in the Registration Statement and the Prospectus
(collectively, the “Intangibles”), except where the failure so to possess is not reasonably likely to, individually or in the aggregate,
result in a Material Adverse Effect; the Company and its Subsidiaries are in compliance with the terms and conditions of all such
Intangibles, except where the failure so to comply would not, individually or in the aggregate, result in a Material Adverse Effect;
all of the Intangibles are valid and in full force and effect, except when the invalidity of such Intangibles or the failure of such
Intangibles to be in full force and effect is not reasonably likely to, individually or in the aggregate, result in a Material Adverse
Effect; the Company and its Subsidiaries have not received any notice of proceedings relating to the revocation or modification of
any such Intangibles which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would be
reasonably likely to result in a Material Adverse Effect; the Company and its Subsidiaries have not violated or received written
notice of any infringement of or conflict with (and the Company does not know of any such infringement of or conflict with)
asserted rights of others with respect to any such Intangibles, except where the infringement of or conflict with is not reasonably
likely to, individually or in the aggregate, result in a Material Adverse Effect.

(r) Personal Property. Neither the Company nor any Subsidiary owns any real property. The Company and its
Subsidiaries have good title to all personal property, if any, owned by them, in each case, free and clear of all liens, security
interests, pledges, charges, encumbrances, mortgages and defects, except as are disclosed in the Registration Statement and the
Prospectus or as could not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(s) Investment Company Act. The Company is not and, upon the sale of the Placement Shares to the Agent as
herein contemplated and the application of the net proceeds therefrom as described in the Prospectus, will not be required to
register as an “investment company” under the Investment Company Act of 1940, as amended (the “1940 Act”).



(t) Registration Rights. Except as disclosed in the Registration Statement and the Prospectus or which have been
waived, there are no persons with registration or other similar rights to have any equity or debt securities, including securities that
are convertible into or exchangeable for equity securities, registered pursuant to the Registration Statement or otherwise registered
by the Company under the Securities Act; no person has a right of participation, first refusal or similar right with respect to the sale
of the Shares by the Company.

(u) Accounting Controls and Disclosure Controls. The Company and each of its Subsidiaries maintain a system of

internal accounting controls sufficient to provide reasonable assurances that (A) transactions are executed in accordance with
management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (C) receipts and expenditures are being made only
in accordance with management’s general or specific authorization; (D) access to assets is permitted only in accordance with
management’s general or specific authorization; and (E) the recorded accountability for assets is compared with the existing assets
at reasonable intervals and appropriate action is taken with respect to any differences. Except as described in the Registration
Statement and the Prospectus, since the end of the Company’s most recent audited fiscal year, there has been (A) no material
weakness in the Company’s internal control over financial reporting (whether or not remediated) and (B) no change in the
Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting. The Company and its Subsidiaries, considered as one enterprise, have
established and currently maintain disclosure controls and procedures that comply with Rule 13a-15 under the Exchange Act and
the Company has determined that such disclosure controls and procedures are effective in compliance with Rule 13a-15 under the
Exchange Act.

(v) No Commissions. Neither the Company nor any of its Subsidiaries is a party to any contract, agreement or
understanding with any person (other than as contemplated by the Alternative Sales Agreement or this Agreement) that would give
rise to a valid claim against the Company or any of its Subsidiaries or the Agent for a brokerage commission, finder’s fee or like
payment in connection with the offering and sale of the Shares by the Agent under this Agreement.

(w) Actively-Traded Security. The Common Stock is an “actively-traded security” exempted from the

requirements of Rule 101 of Regulation M under the Exchange Act by subsection (c)(1) of such rule.

(x) Compliance with the Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any

of the Company’s directors or officers, in their capacities as such, to comply in all material respects with any applicable provision
of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”),
including Section 402 related to loans and Sections 302 and 906 related to certifications.

(y) Payment of Taxes. All tax returns of the Company and its Subsidiaries required by law to be filed have been
filed and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments
against which appeals have been or will be promptly taken and as to which adequate reserves have been provided. The charges,
accruals and reserves on the books of the Company in respect of any income and corporation tax liability for any years not finally
determined are adequate to meet any assessments or re- assessments for additional income tax for any years not finally determined,
except to the extent of any inadequacy that would not result in a Material Adverse Effect.

(z) Absence of Transfer Taxes. There are no transfer taxes or other similar fees or charges under federal law or the
laws of any state, or any political subdivision thereof, required to be paid in connection with the execution and delivery of this
Agreement or the sale by the Company of the Shares under this Agreement.

(aa) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with financially
sound and reputable insurers, in such amounts and covering such risks as is generally maintained by companies of established
repute engaged in the same or similar business, and all such insurance is in full force and effect. The Company has no reason to
believe that it or any Subsidiary will not be able (A) to renew its existing insurance coverage as and when such policies expire or
(B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now
conducted and at a cost that would not result in a Material Adverse Effect. Neither the Company nor any Subsidiary has been
denied any material insurance coverage which it has sought or for which it has applied.

(bb)  Statistical and Market-Related Data. The statistical and market-related data included in the Registration
Statement and the Prospectus are based on or derived from sources that the Company believes to be reliable and accurate as of the
respective dates of such documents, and the Company has obtained the written consent to the use of such data from such sources to

the extent required.



(cc) Foreign Corrupt Practices Act. Neither the Company nor any of its Subsidiaries nor, to the knowledge of the

Company, any director, officer, agent, employee, affiliate or other person acting on behalf of the Company or any of its Subsidiaries
is aware of or has taken any action, directly or indirectly, that has resulted or would result in a violation by such persons of the
Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (collectively, the “FCPA”), including,
without limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an
offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or
authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of the FCPA, and the Company and
its Subsidiaries and, to the knowledge of the Company, its other affiliates have conducted their businesses in compliance with the
FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue
to ensure, continued compliance therewith.

(dd) Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at

all times in compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the money laundering statutes of all applicable jurisdictions, the rules and
regulations thereunder and any related or similar applicable rules, regulations or guidelines, issued, administered or enforced by
any governmental agency (collectively, “Money Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of its Subsidiaries with respect to the
Money Laundering Laws is pending or, to the best knowledge of the Company, threatened.

(ee) OFAC. Neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director,
officer, agent, employee, affiliate or person acting on behalf of the Company or any of its Subsidiaries is currently subject to any
U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”); and the Company
will not directly or indirectly use any of the proceeds received by the Company from the sale of Shares contemplated by this
Agreement, or lend, contribute or otherwise make available any such proceeds to any Subsidiary, joint venture partner or other
person or entity, for the purpose of financing the activities of any person currently subject to any U.S. sanctions administered by
OFAC.

(ff) Related Party Transactions. No relationship, direct or indirect, exists between or among the Company or any of

its Subsidiaries on the one hand, and the directors, officers, trustees, managers, stockholders, partners, customers or suppliers of the
Company or any of the Subsidiaries on the other hand, which would be required by the Securities Act or to be described in the
Registration Statement and the Prospectus, which is not so described.

(gg) Noncompetition; Nondisclosure. Neither the Company nor any officer of the Company is subject to any

noncompete, nondisclosure, confidentiality, employment, consulting or similar arrangement that would be violated by the present
or proposed business activities of the Company as described in the Registration Statement and the Prospectus.

(hh) Pending Proceedings and Examinations. The Registration Statement is not the subject of a pending proceeding

or examination under Section 8(d) or 8(e) of the Securities Act, and the Company is not the subject of a pending proceeding under
Section 8A of the Securities Act in connection with the offering of the Shares.

(ii) REIT Status. Commencing with its initial taxable year ended December 31, 2008, the Company has been
organized and operated in conformity with the requirements for qualification and taxation as a real estate investment trust
(“REIT”) under the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder
(collectively, the “Code”), and the Company’s current and proposed method of operations as described in the Registration
Statement and the Prospectus will enable it to continue to meet the requirements for qualification and taxation as a REIT under the
Code for its taxable year ending December 31, 2017 and thereafter. No transaction or other event has occurred that could cause the
Company to not be able to qualify as a REIT for its taxable year ending December 31, 2017 or future taxable years. Except as
otherwise disclosed in the Registration Statement and the Prospectus, the Company and each of its Subsidiaries have no intention
of changing their operations or engaging in activities that would cause the Company to fail to qualify, or make economically
undesirable the Company’s continued qualification, as a REIT under the Code.

(Gj) Tax Opinion. With respect to each legal opinion as to federal income tax matters provided to the Agent
pursuant to Section 8(n) hereof, the Company’s representatives have discussed with its counsel, Skadden, Arps, Slate, Meagher &
Flom LLP, the officer’s certificate supporting each such opinion, and where representations in such officer’s certificate involve
terms defined in the Code, the Treasury regulations thereunder, published rulings of the Internal Revenue Service or other relevant
authority, the Company’s representatives are satisfied after their discussions with their counsel in their understanding of such terms
and are capable of making such representations.



(kk) Description of Organization and Method of Operations. The description of the Company’s organization and

current and proposed method of operations and its qualification and taxation as a REIT set forth in the Registration Statement and
the Prospectus is accurate in all material respects and presents fairly the matters referred to therein. The Company’s conflicts of
interest, operating policies, investment guidelines and operating restrictions described or incorporated by reference in the
Registration Statement and the Prospectus accurately reflect in all material respects the guidelines and policies of the Company
with respect to the operation of its business, and no material deviation from such guidelines or policies is currently contemplated.

(1) Director Independence. Each of the independent directors (or independent director nominees, once appointed,
if applicable) named in the Registration Statement and Prospectus satisfies the independence standards established by NASDAQ
and, with respect to members of the Company’s audit committee, the enhanced independence standards contained in Rule 1 0A-
3(b)(1) promulgated by the Commission under the Exchange Act.

(mm) Broker/Dealer Status. The Company is not required to register as a “broker” or “dealer” in accordance with
the provisions of the Exchange Act and except for Bethesda Securities, LLC does not, directly or indirectly through one or more
intermediaries, control or have any other association with (within the meaning of Article I of the By-laws of the FINRA) any
member firm of the FINRA. No relationship, direct or indirect, exists between or among the Company, on the one hand, and the
directors, officers or stockholders of the Company, on the other hand, which is required by the rules of the FINRA to be described
in the Registration Statement and the Prospectus, which is not so described.

(nn) Dividends/Distributions. Except as disclosed in the Registration Statement and the Prospectus, no Subsidiary
is currently prohibited, directly or indirectly, from paying any dividends or distributions to the Company to the extent permitted by
applicable law (including the rules of the FINRA), from making any other distribution on such Subsidiary’s issued and outstanding
capital stock or other equity interests, from repaying to the Company any loans or advances to such Subsidiary from the Company
or from transferring any of the property or assets of such Subsidiary to the Company.

(0o) No Unauthorized Use of Prospectus. The Company has not distributed and, prior to the later to occur of (i) the

final Settlement Date and (ii) completion of the distribution of the Shares, will not distribute any prospectus (as such term is
defined in the Securities Act) in connection with the offering and sale of the Shares other than the Prospectus.

(pp) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act) contained in the Registration Statement or the Prospectus has been made or
reaffirmed with approval of an executive officer of the Company and with actual knowledge by such executive officer that the
statement was false or misleading.

(qq) Agent Purchases. The Company acknowledges and agrees that the Agent has informed the Company that the
Agent may, to the extent permitted under the Securities Act and the Exchange Act, purchase and sell shares of Common Stock for
its own account while this Agreement is in effect, and shall be under no obligation to purchase Shares on a principal basis pursuant
to this Agreement, except as otherwise agreed by the Agent in the Placement Notice, provided, that no such purchase or sales shall
take place while a Placement Notice is in effect (except (i) as agreed by the Agent in the Placement Notice or (ii) to the extent the
Agent may engage in sales of Placement Shares purchased or deemed purchased from the Company as a “riskless principal” or in a
similar capacity).

7. [Intentionally Omitted.]
8. Covenants of the Company. The Company covenants and agrees with the Agent that:

(@) Registration Statement Amendments. After the date of this Agreement and during any period in which a
Prospectus relating to any Placement Shares is required to be delivered by the Agent under the Securities Act (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or similar rule), (i) the
Company will notify the Agent promptly, and confirm the notice in writing, of the time when (A) any amendment to the
Registration Statement, other than documents incorporated by reference, has been filed with the Commission and/or has become
effective or any supplement to the Prospectus has been filed, (B) of the receipt of any comments from the Commission, and (C) of
any request by the Commission for any amendment to the Registration Statement or supplement of the Prospectus or for additional
information, (ii) the Company will prepare and file with the Commission any amendments to the Registration Statement or
supplements to the Prospectus that may be necessary or advisable in connection with the distribution of the Placement Shares; (iii)
the Company will not file any amendment or supplement to the Registration Statement or Prospectus, other than documents
incorporated by reference, relating to the Placement Shares or a security convertible into the Placement Shares unless a copy
thereof has been submitted to the Agent within a reasonable period of time before the filing and the Company will furnish to the



Agent at or prior to the time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference
into the Registration Statement or Prospectus, except for those documents available via EDGAR; and (iv) the Company will effect
the filings required under Rule 424(b) of the Securities Act, including any amendments or supplements to the Prospectus, in the
manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8) of the Securities Act).

(b) Notice of Commission Stop Orders. The Company will advise the Agent, promptly after it receives notice or
obtains knowledge thereof, of the issuance or threatened issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement, of the suspension of the qualification of the Placement Shares for offering or sale in any
jurisdiction, or of the initiation or threatening of any proceeding for any such purpose; and, during any period in which prospectus
relating to any Placement Shares is required to be delivered by the Agent under the Securities Act with respect to a pending sale of
the Placement Shares (including in circumstances where such requirement may be pursuant to Rule 172 under the Securities Act or
similar rule), it will make commercially reasonable efforts to prevent the issuance of any stop order or to obtain the lifting thereof
at the earliest possible moment if such a stop order should be issued.

(© Delivery_of Prospectus;_Subsequent Changes. During any period in which a Prospectus relating to the
Placement Shares is required to be delivered by the Agent under the Securities Act with respect to a pending sale of the Placement
Shares, (including in circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or
similar rule), the Company will comply with all requirements imposed upon it by the Securities Act, as from time to time in force,
so far as necessary to permit the continuance of sales of the Placement Shares during such period in accordance with the provisions
hereof and the Prospectus, and to file on or before their respective due dates all reports and any definitive proxy or information
statements required to be filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, 15(d) or any other
provision of or under the Exchange Act. If during such period any event occurs as a result of which the Prospectus as then amended
or supplemented would include an untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in the light of the circumstances then existing, not misleading, or if during such period it is necessary to amend
or supplement the Registration Statement or Prospectus to comply with the Securities Act, the Company will promptly notify the
Agent, and confirm the notice in writing, to suspend the offering of Placement Shares during such period and the Company will
promptly amend or supplement the Registration Statement or Prospectus (at the expense of the Company) so as to correct such
statement or omission or effect such compliance.

(d) Listing of Placement Shares. During any period in which the Prospectus relating to the Placement Shares is

required to be delivered by the Agent under the Securities Act with respect to a pending sale of the Placement Shares (including in
circumstances where such requirement may be satisfied pursuant to Rule 172 under the Securities Act or similar rule), the
Company will use its best efforts to cause the Placement Shares to be listed on NASDAQ or other national securities exchanges on
which the Common Stock is then listed, and to qualify the Placement Shares for sale under the securities laws of such jurisdictions
as the Agent reasonably designates and to continue such qualifications in effect so long as required for the distribution of the
Placement Shares; provided, however, that the Company shall not be required in connection therewith to qualify as a foreign
corporation or dealer in securities or file a general consent to service of process in any jurisdiction, or subject itself to taxation in
any jurisdiction in which it is not so subject.

(e) Delivery of Registration Statement and Prospectus. The Company will furnish to the Agent and its counsel (at
the expense of the Company) copies of the Registration Statement, the Prospectus (including all documents incorporated by
reference therein) and all amendments and supplements to the Registration Statement or Prospectus that are filed with the
Commission during any period in which a Prospectus relating to the Placement Shares is required to be delivered under the
Securities Act (including all documents filed with the Commission during such period that are deemed to be incorporated by
reference therein), in each case as soon as reasonably practicable and in such quantities as the Agent may from time to time
reasonably request and, at the Agent’s request, will also furnish copies of the Prospectus to each exchange or market on which sales
of the Placement Shares may be made; provided, however, that the Company shall not be required to furnish any document (other
than the Prospectus) to the Agent to the extent such document is available on EDGAR.

(f) Earnings Statement. The Company will timely file such reports pursuant to the Exchange Act as are necessary

in order to make generally available to its securityholders as soon as practicable an earnings statement for the purposes of, and to
provide to the Agent the benefits contemplated by, the last paragraph of Section 11(a) of the Securities Act.

(g) Expenses. The Company, whether or not the transactions contemplated hereunder are consummated or this
Agreement is terminated, in accordance with the provisions of Section 12 hereunder, will pay the following expenses all incident to
the performance of its obligations hereunder, including, but not limited to, expenses relating to (i) the preparation, printing, filing
and delivery to the Agent of the Registration Statement and each amendment and supplement thereto, of each Prospectus and of



each amendment and supplement thereto, and of this Agreement, the Alternative Sales Agreement and such other documents as
may be required in connection with the offering, purchase, sale, issuance or delivery of the Shares, (ii) the preparation, issuance and
delivery of the Placement Shares, including any stock or other transfer taxes and any stamp or other duties payable upon the sale,
issuance or delivery of the Shares to the Agent, (iii) the qualification of the Placement Shares under securities laws in accordance
with the provisions of Section 8(d) of this Agreement, including filing fees (provided, however, that any fees or disbursements of
counsel for the Agent in connection therewith shall be paid by the Agent), (iv) the fees and expenses incurred in connection with
the listing or qualification of the Placement Shares for trading on NASDAQ, (v) the fees and expenses of any transfer agent or
registrar for the Shares, (vi) filing fees incident to, and fees and expenses, if any, in connection with, the review of the Commission
or the FINRA and (vii) if Shares having an aggregate offering price of $10,000,000 or more have not been offered and sold under
this Agreement and the Alternative Sales Agreement by the two-year anniversary of this Agreement (or such earlier date at which
the Company terminates this Agreement) (the “Determination Date”), the Company shall reimburse the Agent for all of its
reasonable out-of-pocket expenses, including the reasonable fees and disbursements of counsel for the Agent incurred by the Agent
in connection with the transactions contemplated by this Agreement (the “Expenses”). Except as set forth in clause (vii), the Agent
shall be responsible for all fees and expenses of counsel to the Agent. The Expenses shall be due and payable by the Company to
the Agent within five (5) Business Days of the Determination Date.

(h) Use of Proceeds. The Company will use the Net Proceeds as described in the Prospectus in the section entitled
“Use of Proceeds.”

(i) Notice of Other Sales. During the pendency of any Placement Notice given hereunder, the Company shall

provide the Agent at least two (2) Business Days’ prior written notice before it offers to sell, contracts to sell, sells, grants any
option to sell or otherwise disposes of any shares of Common Stock (other than Placement Shares offered pursuant to the
provisions of this Agreement or the Alternative Sales Agreement) or securities convertible into or exchangeable for Common
Stock, warrants or any rights to purchase or acquire Common Stock; provided, that such notice shall not be required in connection
with the (i) issuance, grant or sale of Common Stock, options to purchase shares of Common Stock or Common Stock issuable
upon the exercise of options or other equity awards pursuant to any stock option, stock bonus or other equity plan or arrangement
described in the Prospectus, (ii) the issuance of securities in connection with an acquisition, merger or sale or purchase of assets,
(iii) the issuance or sale of Common Stock pursuant to any dividend reinvestment or direct stock purchase plan that the Company
may adopt from time to time, provided the implementation of such is disclosed to the Agent in advance or (iv) the issuance of
Common Stock upon the exercise of any outstanding security of the Company convertible into or exchangeable for Common Stock,
warrants or any rights to purchase or acquire Common Stock; provided further that such notice shall not be required if such
information has been filed or furnished on EDGAR or has otherwise been publicly disclosed in advance of such offer, contract,
sale, grant or other disposal.

(j). Change of Circumstances. The Company will, at any time during a fiscal quarter in which the Company has
tendered or intends to tender a Placement Notice or sell Placement Shares, advise the Agent promptly after it shall have received
notice or obtained knowledge thereof, of any information or fact that would alter or affect in any material respect any opinion,
certificate, letter or other document provided to the Agent pursuant to this Agreement.

(k) Due Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted

by the Agent or its agents in connection with the transactions contemplated hereby, including, without limitation, providing
information and making available documents and senior corporate officers, during regular business hours and at the Company’s
principal offices, as the Agent may reasonably request.

(I) Required Filings Relating to Placement of Placement Shares. The Company agrees that on such dates as the
Securities Act shall require, the Company will (i) file a prospectus supplement with the Commission under the applicable paragraph
of Rule 424 (b) under the Securities Act (each and every filing under Rule 424(b), a “Filing Date”), which prospectus supplement
will set forth, within the relevant period, the amount of Placement Shares sold through the Agent, the Net Proceeds to the Company
and the compensation payable by the Company to the Agent with respect to such Placement Shares, and (ii) deliver such number of
copies of each such prospectus supplement to each exchange or market on which such sales were effected as may be required by
the rules or regulations of such exchange or market.

(m) Representation Dates; Certificate. On or prior to the date that the first Shares are sold pursuant to the terms of

this Agreement and each time the Company (i) files the Prospectus relating to the Placement Shares, amends the Registration
Statement or supplements the Prospectus relating to the Placement Shares (other than a prospectus supplement filed in accordance
with Section 8(1) of this Agreement) by means of a post-effective amendment, sticker, or supplement but not by means of
incorporation of document(s) by reference to the Registration Statement or the Prospectus relating to the Placement Shares; (ii)



files an annual report on Form 10-K under the Exchange Act; (iii) files its quarterly reports on Form 10-Q under the Exchange Act;
or (iv) files a report on Form 8-K containing amended financial information (other than an earnings release, to “furnish”
information pursuant to Items 2.02 or 7.01 of Form 8-K or to provide disclosure pursuant to Item 8.01 of Form 8-K relating to the
reclassifications of certain properties as discontinued operations in accordance with Statement of Financial Accounting Standards
No. 144) under the Exchange Act (each date of filing of one or more of the documents referred to in clauses (i) through (iv) shall be
a “Representation Date”); the Company shall furnish the Agent with a certificate, in the form attached hereto as Exhibit 8(m)
within three (3) Trading Days of any Representation Date. The requirement to provide a certificate under this Section 8(m) shall be
waived for any Representation Date occurring at a time at which no Placement Notice is pending, which waiver shall continue until
the earlier to occur of the date the Company delivers a Placement Notice hereunder or to any Alternative Agent under the
Alternative Sales Agreement (which for such calendar quarter shall be considered a Representation Date) and the next occurring
Representation Date; provided, however, that such waiver shall not apply for any Representation Date on which the Company files
its annual report on Form 10-K. Notwithstanding the foregoing, if the Company subsequently decides to sell Placement Shares
following a Representation Date when the Company relied on such waiver and did not provide the Agent with a certificate under
this Section 8(m), then before the Company delivers the Placement Notice or the Agent sells any Placement Shares, the Company
shall provide the Agent with a certificate, in the form attached hereto as Exhibit 8(m), dated the date of the Placement Notice.

(n) Legal Opinion. On or prior to the date that the first Shares are sold pursuant to the terms of this Agreement and
within three (3) Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in
the form attached hereto as Exhibit 8(m) for which no waiver is applicable, the Company shall cause to be furnished to the Agent
the written opinions of Skadden, Arps, Slate, Meagher & Flom LLP (“Company Counsel”), or other counsel satisfactory to the
Agent, in form and substance satisfactory to the Agent and its counsel, dated the date that the opinion is required to be delivered,
substantially similar to the form attached hereto as Exhibit 8(n)(i) and Exhibit 8(n)(ii), each such opinion modified, as necessary, to
relate to the Registration Statement and the Prospectus as then amended or supplemented; provided, however, that in lieu of such
opinions for subsequent Representation Dates, counsel may furnish the Agent with a letter (a “Reliance Letter”) to the effect that
the Agent may rely on a prior opinion delivered under this Section 8(n) to the same extent as if it were dated the date of such letter
(except that statements in such prior opinion shall be deemed to relate to the Registration Statement and the Prospectus as amended
or supplemented at such Representation Date).

(o) Comfort Letter. On or prior to the date that the first Shares are sold pursuant to the terms of this Agreement and
within three (3) Trading Days of each Representation Date with respect to which the Company is obligated to deliver a certificate in
the form attached hereto as Exhibit 8(m) for which no waiver is applicable, the Company shall cause its independent accountants
(and any other independent accountants whose report is included in the Registration Statement or the Prospectus) to furnish the
Agent letters (the “Comfort Letters” ), dated the date the Comfort Letter is delivered, in form and substance satisfactory to the
Agent, (i) confirming that they are an independent registered public accounting firm within the meaning of the Securities Act, the
Exchange Act and the PCAOB, (ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial
information and other matters ordinarily covered by accountants’ “comfort letters” to underwriters in connection with registered
public offerings (the first such letter, the “Initial Comfort Letter” ) and (iii) in the case of Comfort Letters to be delivered
following delivery of the Initial Comfort Letter, updating the Initial Comfort Letter with any information that would have been
included in the Initial Comfort Letter had it been given on such date and modified as necessary to relate to the Registration
Statement and the Prospectus, as amended and supplemented to the date of such letter.

(p) Market Activities. Other than permitted activity pursuant to Regulation M under the Exchange Act, the
Company agrees that it will not, directly or indirectly, and will cause its officers, directors and Subsidiaries not to (i) take any
action designed to cause or result in, or that constitutes or might reasonably be expected to constitute, the stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares or (ii) sell, bid for, or purchase
the Shares to be issued and sold pursuant to this Agreement, or pay anyone any compensation for soliciting purchases of the Shares
other than the Agent and the Alternative Agent; provided, however, that the Company may bid for and purchase shares of its
common stock in accordance with Rule 10b-18 under the Exchange Act.

(@)  Securities Act and Exchange Act. The Company will use its reasonable best efforts to comply with all

requirements imposed upon it by the Securities Act and the Exchange Act as from time to time in force, so far as necessary to
permit the continuance of sales of, or dealings in, the Placement Shares as contemplated by the provisions hereof and the
Prospectus.

(r) REIT Qualification. The Company will use its best efforts to continue to meet the requirements for qualification
and taxation as a REIT under the Code, subject to any future determination by the Company’s board of directors that it is no longer
in the Company’s best interests to qualify as a REIT.



(s) Investment Company Act. The Company shall not invest, or otherwise use the proceeds received by the

Company from its sale of the Shares in such a manner as would require the Company or any of its Subsidiaries to register as an
investment company under the Investment Company Act.

(t) Sarbanes-Oxley Act Compliance. The Company will comply with all effective applicable provisions of the
Sarbanes-Oxley Act.

(u) No Offer to Sell. Unless required by law, other than a free writing prospectus (as defined in Rule 405 under the
Act) approved in advance by the Company and the Agent (whose approval shall not be unreasonably withheld) in its capacity as
principal or agent hereunder, neither the Agent nor the Company (including its agents and representatives, other than the Agent in
its capacity as such) will make, use, prepare, authorize, approve or refer to any written communication (as defined in Rule 405
under the Act), required to be filed with the Commission, that constitutes an offer to sell or solicitation of an offer to buy Shares
hereunder.

(v) Transfer Agent. The Company has engaged and will maintain, at its sole expense, a registrar and transfer agent
for the Securities.

(w) Regulation M. If the Company has reason to believe that the exemptive provisions set forth in Rule 101(c)(1)
of Regulation M under the Exchange Act are not satisfied with respect to the Company or the Common Stock, it shall promptly
notify the Agent and sales of the Placement Shares under this Agreement shall be suspended until that or other exemptive
provisions have been satisfied in the judgment of each party.

9. Conditions to the Agent’s Obligations. The obligations of the Agent hereunder with respect to a Placement will be
subject to the accuracy and completeness of the representations and warranties made by the Company in Section 6 hereof as of the
dates specified therein, to the due performance by the Company of its obligations under section 8 hereof as of the dates specified
therein, to the completion by the Agent of a due diligence review satisfactory to the Agent in its reasonable judgment, and to the
satisfaction (or waiver by the Agent in its sole discretion) of the following additional conditions:

(a) Registration Statement Effective. The Registration Statement shall be effective and shall be available for all
offers and sales of Placement Shares that have been issued or will be issued pursuant to any Placement Notice that has been
delivered to the Agent by the Company.

(b) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the

Company or any of its Subsidiaries of any request for additional information from the Commission or any other federal or state
governmental authority during the period of effectiveness of the Registration Statement, the response to which would require any
post-effective amendments or supplements to the Registration Statement or the Prospectus; (ii) the issuance by the Commission or
any other federal or state governmental authority of any stop order suspending the effectiveness of the Registration Statement or the
initiation of any proceedings for that purpose; (iii) receipt by the Company of any notification with respect to the suspension of the
qualification or exemption from qualification of any of the Placement Shares for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose; (iv) the occurrence of any event that makes any material statement made in the
Registration Statement or the Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in
any material respect or that requires the making of any changes in the Registration Statement, related Prospectus or such documents
so that, in the case of the Registration Statement, it will not contain any materially untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make the statements therein not misleading and, that in the case
of the Prospectus, it will not contain any materially untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading.

(c) No Misstatement or Material Omission. The Agent shall not have advised the Company that the Registration
Statement or Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in the Agent’s opinion
is material, or omits to state a fact that in the Agent’s opinion is material and is required to be stated therein or is necessary to make
the statements therein not misleading.

(d) Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with
the Commission and incorporated by reference in the Prospectus, there shall not have been any material adverse change, on a
consolidated basis, in the authorized capital stock of the Company or any or any Material Adverse Effect or any development that
could reasonably be expected to result in a Material Adverse Effect.



(e) Legal Opinions. The Agent shall have received the opinions or Reliance Letter(s) of Company Counsel

required to be delivered pursuant to Section 8(n) on or before each date on which the delivery of such opinion is required pursuant
to Section 8(n).

(f) Agent Legal Counsel Opinion. The Agent shall have received from Cooley LLP, counsel for the Agent, such

opinion or opinions, on or before the date on which the delivery of the opinions of Company Counsel is required pursuant to
Section 8(n), with respect to such matters as the Agent may reasonably require, and the Company shall have furnished to such
counsel such documents as they reasonably request for enabling them to pass upon such matters.

(g) Comfort Letter. The Agent shall have received the Comfort Letter required to be delivered pursuant Section
8(0) on or before each date on which the delivery of such letter is required pursuant to Section 8(0).

(h) Representation Certificate. The Agent shall have received the certificate required to be delivered pursuant to
Section 8(m) on or before the date on which delivery of such certificate is required pursuant to Section 8(m).

(i) No Suspension. Trading in the Shares shall not have been suspended on NASDAQ to materially limited.

(j) Other Materials. On each date on which the Company is required to deliver a certificate pursuant to Section
8(m), the Company shall have furnished to the Agent such appropriate further information, certificates and documents as the Agent
may reasonably requested. All such opinions, certificates, letters and other documents shall have been in compliance with the
provisions hereof. The Company will furnish the Agent with such conformed copies of such opinions, certificates, letters and other
documents as the Agent shall have reasonably requested.

(k) Securities Act Filings Made. All filings with the Commission required by Rule 424 under the Securities Act to

have been filed prior to the issuance of any Placement Notice hereunder shall have been made within the applicable time period
prescribed for such filing by Rule 424.

() Approval for Listing. The Placement Shares shall either have been (i) approved for listing on NASDAQ, subject
only to notice of issuance, or (ii) the Company shall have filed an application for listing of the Placement Shares on NASDAQ at,
or prior to, the issuance of any Placement Notice.

10. Indemnification and Contribution.

(@) Company Indemnification. The Company agrees to indemnify and hold harmless the Agent, its Affiliates (as

such term is defined in Rule 501(b) under the Securities Act) and the directors, officers, partners, employees and agents of the
Agent and each person, if any, who controls the Agent within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act from and against any and all losses, claims, liabilities, expenses and damages (including, but not limited to, any and
all reasonable investigative, legal and other expenses incurred in connection with, and any and all amounts paid in settlement (in
accordance with Section 10(c)) of, any action, suit, proceeding or any claim asserted between any of the indemnified parties and
any indemnifying parties or between any indemnified party and any third party), as and when incurred, to which the Agent, or any
such person, may become subject under the Securities Act, the Exchange Act or other federal or state statutory law or regulation, at
common law or otherwise, insofar as such losses, claims, liabilities, expenses or damages arise out of or are based, directly or
indirectly, on (x) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement or the
Prospectus or any amendment to the Registration Statement or supplement to the Prospectus or in any free writing prospectus, or
(y) the omission or alleged omission to state in any such document a material fact required to be stated in it or necessary to make
the statements in it not misleading, with respect to the Prospectus, in the light of the circumstances under which such statements
were made; provided, however, that this indemnity agreement shall not apply to the extent that such loss, claim, liability, expense or
damage arises from the sale of the Placement Shares pursuant to this Agreement and is caused directly or indirectly by an untrue
statement or omission made in reliance upon and in conformity with written information relating to the Agent and furnished to the
Company by or on behalf of the Agent expressly for inclusion in any document as described in clause (x) of this Section 10(a). For
purposes of this Agreement, the only information so furnished shall be the Agent’s name (the “Agent Information”).

(b) Agent Indemnification. The Agent agrees to indemnify and hold harmless the Company and its directors and
each officer of the Company that signed the Registration Statement, and each person, if any, who controls the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act against any and all loss, liability, claim, damage and
expense described in the indemnity contained in Section 10(a), as incurred, but only with respect to untrue statements or omissions,
or alleged untrue statements or omissions, made in the Registration Statement (or any amendments thereto) or the Prospectus (or
any amendment or supplement thereto) in reliance upon and in conformity with the Agent Information.



(c) Procedure. Any party that proposes to assert the right to be indemnified under this Section 10 will, promptly
after receipt of notice of commencement of any action against such party in respect of which a claim is to be made against an
indemnifying party or parties under this Section 10, notify each such indemnifying party of the commencement of such action,
enclosing a copy of all papers served, but the omission so to notify such indemnifying party will not relieve the indemnifying party
from (i) any liability that it might have to any indemnified party otherwise than under this Section 10 and (ii) any liability that it
may have to any indemnified party under the foregoing provision of this Section 10 unless, and only to the extent that, such
omission results in the forfeiture of substantive rights or defenses by the indemnifying party. If any such action is brought against
any indemnified party and it notifies the indemnifying party of its commencement, the indemnifying party will be entitled to
participate in and, to the extent that it elects by delivering written notice to the indemnified party promptly after receiving notice of
the commencement of the action from the indemnified party, jointly with any other indemnifying party similarly notified, to assume
the defense of the action, with counsel reasonably satisfactory to the indemnified party, and after notice from the indemnifying
party to the indemnified party of its election to assume the defense, the indemnifying party will not be liable to the indemnified
party for any legal or other expenses except as provided below and except for the reasonable costs of investigation subsequently
incurred by the indemnified party in connection with the defense. The indemnified party will have the right to employ its own
counsel in any such action, but the fees, expenses and other charges of such counsel will be at the expense of such indemnified
party unless (1) the employment of counsel by the indemnified party has been authorized in writing by the indemnifying party, (2)
the indemnified party has reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or
other indemnified parties that are different from or in addition to those available to the indemnifying party, (3) a conflict or
potential conflict exists (based on advice of counsel to the indemnified party) between the indemnified party and the indemnifying
party (in which case the indemnifying party will not have the right to direct the defense of such action on behalf of the indemnified
party) or (4) the indemnifying party has not in fact employed counsel to assume the defense of such action within a reasonable time
after receiving notice of the commencement of the action, in each of which cases the reasonable fees, disbursements and other
charges of counsel will be at the expense of the indemnifying party or parties. It is understood that the indemnifying party or parties
shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees,
disbursements and other charges of more than one separate firm admitted to practice in such jurisdiction at any one time for all such
indemnified party or parties. All such fees, disbursements and other charges will be reimbursed by the indemnifying party promptly
as they are incurred. An indemnifying party will not, in any event, be liable for any settlement of any action or claim effected
without its written consent. No indemnifying party shall, without the prior written consent of each indemnified party, settle or
compromise or consent to the entry of any judgment in any pending or threatened claim, action or proceeding relating to the
matters contemplated by this Section 10 pertaining to such indemnified party, unless such settlement, compromise or consent (i)
includes an unconditional release of each such indemnified party from all liability arising or that may arise out of such claim, action
or proceeding and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of
any indemnified party.

(d) Settlement Without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested
an indemnifying party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it
shall be liable for any settlement of the nature contemplated by Section 10(c) effected without its written consent if (i) such
settlement is entered into more than 60 days after receipt by such indemnifying party of the aforesaid request, (ii) such
indemnifying party shall have received notice of the terms of such settlement at least 45 days prior to such settlement being entered
into and (iii) such indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the
date of such settlement.

(e) Contribution. In order to provide for just and equitable contribution in circumstances in which the
indemnification provided for in the foregoing paragraphs of this Section 10 is applicable in accordance with its terms but for any
reason is held to be unavailable from the Company or the Agent, the Company and the Agent will contribute to the total losses,
claims, liabilities, expenses and damages (including any investigative, legal and other expenses reasonably incurred in connection
with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted to which the Company and the
Agent may be subject in such proportion as shall be appropriate to reflect the relative benefits received by the Company on the one
hand and the Agent on the other. The relative benefits received by the Company on the one hand and the Agent on the other hand
shall be deemed to be in the same proportion as the total Net Proceeds received by the Company from the sale of the Placement
Shares under this Agreement (before deducting the expenses provided in Section 5(a)(ii) hereof) bear to the total compensation
received by the Agent from the sale of Placement Shares under this Agreement on behalf of the Company. If, but only if, the
allocation provided by the foregoing sentence is not permitted by applicable law, the allocation of contribution shall be made in
such proportion as is appropriate to reflect not only the relative benefits referred to in the foregoing sentence but also the relative
fault of the Company, on the one hand, and the Agent, on the other, with respect to the statements or omission that resulted in such
loss, claim, liability, expense or damage, or action in respect thereof, as well as any other relevant equitable considerations with



respect to such offering. Such relative fault shall be determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the
Company or the Agent, the intent of the parties and their relative knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company and the Agent agree that it would not be just and equitable if contributions
pursuant to this Section 10(d) were to be determined by pro rata allocation or by any other method of allocation that does not take
into account the equitable considerations referred to herein. The amount paid or payable by an indemnified party as a result of the
loss, claim, liability, expense, or damage, or action in respect thereof, referred to above in this Section 10(d) shall be deemed to
include, for the purpose of this Section 10(d), any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim to the extent consistent with Section 10(c) hereof.
Notwithstanding the foregoing provisions of this Section 10(d), the Agent shall not be required to contribute any amount in excess
of the discounts or commissions received by it under this Agreement and no person found guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any person who was not guilty of
such fraudulent misrepresentation. For purposes of this Section 10(d), any person who controls a party to this Agreement within the
meaning of the Securities Act, and any officers, directors, partners, employees or agents of the Agent, will have the same rights to
contribution as that party, and each director of the Company and each officer of the Company who signed the Registration
Statement will have the same rights to contribution as the Company, subject in each case to the provisions hereof. Any party
entitled to contribution, promptly after receipt of notice of commencement of any action against such party in respect of which a
claim for contribution may be made under this Section 10(d), will notify any such party or parties from whom contribution may be
sought, but the omission to so notify will not relieve that party or parties from whom contribution may be sought from any other
obligation it or they may have under this Section 10(d) except to the extent that the failure to so notify such other party materially
prejudiced the substantive rights or defenses of the party from whom contribution is sought. Except for a settlement entered into
pursuant to the last sentence of Section 10(c) hereof, no party will be liable for contribution with respect to any action or claim
settled without its written consent if such consent is required pursuant to Section 10(c) hereof.

11. Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section
10 of this Agreement and all representations and warranties of the Company herein or in certificates delivered pursuant hereto shall
survive, as of their respective dates, regardless of (i) any investigation made by or on behalf of the Agent, any controlling persons,
or the Company (or any of their respective officers, directors or controlling persons), (ii) delivery and acceptance of the Placement
Shares and payment therefor or (iii) any termination of this Agreement.

12. Termination.

(a) The Agent shall have the right by giving notice as hereinafter specified at any time to terminate this Agreement
if (i) any Material Adverse Effect, or any development that has actually occurred and that would reasonably be expected to result in
a Material Adverse Effect, has occurred that, in the reasonable judgment of the Agent, may materially impair the ability of the
Agent to sell the Placement Shares hereunder, (ii) the Company shall have failed, refused or been unable to perform any agreement
on its part to be performed hereunder in any material respect; provided, however, in the case of any failure of the Company to
deliver (or cause another person to deliver) any certification, opinion, or letter required under Sections 8(m), 8(n), or 8(o0), the
Agent’s right to terminate shall not arise unless such failure to deliver (or cause to be delivered) continues for more than thirty (30)
days from the date such delivery was required; or (iii) any other condition of the Agent’s obligations hereunder is not fulfilled, or
(iv), any suspension or limitation of trading in the Placement Shares or in securities generally on NASDAQ shall have occurred.
Any such termination shall be without liability of any party to any other party except that the provisions of Section 8(g) (Expenses),
Section 10 (Indemnification and Contribution), Section 11 (Representations and Agreements to Survive Delivery), Section 17
(Applicable Law; Consent to Jurisdiction) and Section 18 (Waiver of Jury Trial) hereof shall remain in full force and effect
notwithstanding such termination. If the Agent elects to terminate this Agreement as provided in this Section 12(a), the Agent shall
provide the required notice as specified in Section 13 (Notices).

(b) The Company shall have the right, by giving ten (10) days notice as hereinafter specified to terminate this
Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 8(g), Section 10, Section 11, Section 17 and Section 18 hereof shall
remain in full force and effect notwithstanding such termination.

(c) The Agent shall have the right, by giving ten (10) days notice as hereinafter specified to terminate this
Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any
party to any other party except that the provisions of Section 8(g), Section 10, Section 11, Section 17 and Section 18 hereof shall
remain in full force and effect notwithstanding such termination.



(d) Unless earlier terminated pursuant to this Section 12, this Agreement shall automatically terminate upon the
issuance and sale of all of the Placement Shares through (1) the Agent on the terms and subject to the conditions set forth herein
and in any Placement Notice (2) the Alternative Agent through the Alternative Sales Agreement on the terms and subject to the
conditions set forth therein and in any Placement Notice; provided, that the provisions of Section 8(g), Section 10, Section 11,
Section 17 and Section 18 hereof shall remain in full force and effect notwithstanding such termination.

(e) This Agreement shall remain in full force and effect unless terminated pursuant to Sections 11(a), (b), (c), or (d)
above or otherwise by mutual agreement of the parties; provided, however, that any such termination by mutual agreement shall,
unless otherwise provided, be deemed to provide that Section 8(g), Section 10, Section 11, Section 17 and Section 18 shall remain
in full force and effect.

(f)  Any termination of this Agreement shall be effective on the date specified in such notice of termination;
provided, however, that such termination shall not be effective until the close of business on the date of receipt of such notice by the
Agent or the Company, as the case may be. If such termination shall occur prior to the Settlement Date for any sale of Placement
Shares, such termination shall not become effective until the close of business on such Settlement Date, with Placement Shares
settling in accordance with the provisions of this Agreement.

13.  Notices. All notices or other communications required or permitted to be given by any party to any other party
pursuant to the terms of this Agreement shall be in writing, unless otherwise specified in this Agreement, and if sent to the Agent,
shall be delivered to the Agent at Wells Fargo Securities, LLC, 375 Park Avenue, New York, New York 10152, Attention: Equity
Syndicate Department (fax no: (212) 214-5918), each with a copy to (which shall not constitute notice) Cooley LLP, 1114 Avenue
of the Americas, New York, New York 10036, fax no. (212) 479-6275, Attention: Daniel I. Goldberg; or if sent to the Company,
shall be delivered to the Company at 2 Bethesda Metro Center, 12" Floor, Bethesda, Maryland 20814, attention of Secretary, each
with a copy to (which shall not constitute notice) Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York,
New York 10036, Attention of David J. Goldschmidt. Each party to this Agreement may change such address for notices by
sending to the parties to this Agreement written notice of a new address for such purpose. Each such notice or other
communication shall be deemed given (i) when delivered personally or by verifiable facsimile transmission (with an original to
follow) on or before 4:30 p.m., New York City time, on a Business Day (as defined below), or, if such day is not a Business Day
on the next succeeding Business Day, (ii) on the next Business Day after timely delivery to a nationally recognized overnight
courier and (iii) on the Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt
requested, postage prepaid). For purposes of this Agreement, “Business Day” shall mean any day on which NASDAQ and
commercial banks in the City of New York are open for business.

14.  Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and the Agent

and their respective successors and the affiliates, controlling persons, officers and directors referred to in Section 10 hereof.
References to any of the parties contained in this Agreement shall be deemed to include the successors and permitted assigns of
such party. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their
respective successors and permitted assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement,
except as expressly provided in this Agreement. Neither party may assign its rights or obligations under this Agreement without the
prior written consent of the other party.

15.  Adjustments for Share Splits. The parties acknowledge and agree that all share-related numbers contained in this

Agreement shall be adjusted to take into account any share split, share dividend or similar event effected with respect to the Shares.

16. Entire Agreement; Amendment; Severability. This Agreement (including all schedules and exhibits attached hereto and
Placement Notices issued pursuant hereto) constitutes the entire agreement and supersedes all other prior and contemporaneous
agreements and undertakings, both written and oral, among the parties hereto with regard to the subject matter hereof. Neither this
Agreement nor any term hereof may be amended except pursuant to a written instrument executed by the Company and the Agent.
In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid,
illegal or unenforceable as written by a court of competent jurisdiction, then such provision shall be given full force and effect to
the fullest possible extent that it is valid, legal and enforceable, and the remainder of the terms and provisions herein shall be
construed as if such invalid, illegal or unenforceable term or provision was not contained herein, but only to the extent that giving
effect to such provision and the remainder of the terms and provisions hereof shall be in accordance with the intent of the parties as
reflected in this Agreement.

17.  Applicable Law; Consent to Jurisdiction. This Agreement shall be governed by, and construed in accordance with the

laws of the State of New York without regard to the principles of conflicts of laws, other than Section 5-1401 of the General



Obligations Law. Each party hereby irrevocably submits to the non-exclusive jurisdiction of the state and federal courts sitting in
the City of New York, borough of Manhattan, for the adjudication of any dispute hereunder or in connection with any transaction
contemplated hereby, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum
or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process
and consents to process being served in any such suit, action or proceeding by mailing a copy thereof (certified or registered mail,
return receipt requested) to such party at the address in effect for notices to it under this Agreement and agrees that such service
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any manner permitted by law.

18. Waiver of Jury Trial. The Company and the Agent each hereby irrevocably waives any right it may have to a trial by

jury in respect of any claim based upon or arising out of this Agreement or any transaction contemplated hereby.

19. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(@) The Agent has been retained solely to act as underwriter in connection with the sale of the Shares and that no
fiduciary, advisory or agency relationship between the Company and the Agent has been created in respect of any of the
transactions contemplated by this Agreement, irrespective of whether the Agent has advised or is advising the Company on other
matters;

(b) the Company is capable of evaluating and understanding and understands and accepts the terms, risks and
conditions of the transactions contemplated by this Agreement;

(c) the Company has been advised that the Agent and its affiliates are engaged in a broad range of transactions
which may involve interests that differ from those of the Company and that the Agent has no obligation to disclose such interests
and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

(d) the Company waives, to the fullest extent permitted by law, any claims it may have against the Agent, for
breach of fiduciary duty or alleged breach of fiduciary duty and agrees that the Agent shall have no liability (whether direct or
indirect) to the Company in respect of such a fiduciary claim or to any person asserting a fiduciary duty claim on behalf of or in
right of the Company, including stockholders, partners, employees or creditors of the Company.

20.  Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Delivery of an executed Agreement by one party to
the other may be made by facsimile transmission.

[Signature Page Follows]

If the foregoing correctly sets forth the understanding between the Company and the Agent, please so indicate in the space
provided below for that purpose, whereupon this letter shall constitute a binding agreement between the Company and the Agent.

Very truly yours,

AGNC INVESTMENT CORP.

By: /s/ Peter Federico
Name: Peter Federico
Title: Executive Vice President and Chief Financial Officer

ACCEPTED as of the date
first-above written:

WELLS FARGO SECURITIES, LLC



By: /s/ Elizabeth Alvarez
Name: Elizabeth Alvarez
Title: Managing Director

SCHEDULE 1

Form of Placement Notice

From: [°]
Cc: [e]
To: [°]

Subject: Placement Notice
Date: [¢], 201[7]
Ladies and Gentlemen:

Pursuant to the terms and subject to the conditions contained in the Sales Agreement between AGNC Investment Corp. (the
“Company”) and Wells Fargo Securities, LLC (the “Agent”) dated February 1, 2017 (the “Agreement”), I hereby request on
behalf of the Company that the Agent sell up to [+] shares of the Company’s common stock, par value $0.01 per share, at a
minimum market price of $ [] per share.

I hereby certify that (i) the resolutions of the Board of Directors of the Company adopted on [¢], and of the Pricing Committee of
the Board of Directors of the Company adopted on [¢] each as certified by an officer of the Company on [+] and delivered to the
Agent pursuant to the Agreement have not been modified, amended or revoked since [*] (together, the “Authorizing Resolutions”)
and (ii) in connection with this placement notice, I am acting in accordance with and pursuant to the Authorizing Resolutions.

SCHEDULE 3
Compensation

The Agent shall be paid compensation equal to up to two percent (2%) of the gross proceeds from the sales of Shares pursuant to
the terms of this Agreement.

SCHEDULE 4
Subsidiaries

Bethesda Securities, LL.C

AGNC Holdings, LLC

AGNC 2012, LLC

Old Georgetown Insurance Co. LLC
AGNC TRS, LLC

AGNC Mortgage Management, LLC
AGNC Management, LLC

MTGE Management, LLC



Exhibit A

Authorized Individuals For Placement Notices
Wells Fargo Securities, LL.C

Jennifer Lynch
William O’Connell
Josie Callanan
Elizabeth Alvarez
Lear Beyer
Michael Shapiro
Jack Switala
Christopher Small
Bryce Endline
Mike Sartorius

AGNC Investment Corp.

Gary Kain

Peter Federico

Exhibit 8(m)
Officer Certificate

The undersigned, [+], the duly qualified and elected [+] of AGNC Investment Corp. (“Company”), a Delaware corporation, does
hereby certify in such capacity and on behalf of the Company pursuant to Section 8(m) of the Sales Agreement dated February 1,
2017 (the “Sales Agreement”) between the Company and Wells Fargo Securities, LL.C, that to the best of the knowledge of the
undersigned:

(i)  The representations and warranties of the Company in Section 6 of the Sales Agreement (A) to the extent such
representations and warranties are subject to qualifications and exceptions contained therein relating to materiality or Material
Adverse Effect, are true and correct on and as of the date hereof with the same force and effect as if expressly made on and as of
the date hereof, except for those representations and warranties that speak solely as of a specific date and which were true and
correct as of such date, and (B) to the extent such representations and warranties are not subject to any qualifications or exceptions,
are true and correct in all material respects as of the date hereof as if made on and as of the date hereof with the same force and
effect as if expressly made on and as of the date hereof, except for those representations and warranties that speak solely as of a
specific date and which were true and correct as of such date; and

(ii) The Company has complied with all agreements and satisfied all conditions on its part to be performed or satisfied
pursuant to the Sales Agreement at or prior to the date hereof.

By: __

Name: [*]
Title: [*]

Date: [*]
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[Letterhead of Skadden, Arps, Slate, Meagher & Flom LLP]

February 1, 2017

AGNC Investment Corp.
2 Bethesda Metro Center, 14th Floor
Bethesda, Maryland 20814

Re: AGNC Investment Corp. Common Stock At-the-Market Offering Program

Ladies and Gentlemen:

We have acted as special counsel to AGNC Investment Corp., a Delaware corporation (the “Company”), in connection with
the Company’s sale of up to $750,000,000 aggregate offering price of shares (the “Securities”) of common stock of the Company,
par value $0.01 per share (the “Common Stock™), pursuant to (i) the Sales Agreement, dated February 1, 2017, by and between
Cantor Fitzgerald & Co., as agent and/or principal and the Company (the “CF&Co. Sales Agreement”), and (ii) the Sales
Agreement, dated February 1, 2017, by and between Wells Fargo Securities, LL.C, as agent and/or principal and the Company
(together with the CF&Co. Sales Agreement, the “Sales Agreements”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the
Securities Act of 1933, as amended (the “Act”).

In rendering the opinion stated herein, we have examined and relied upon the following:

(a) the registration statement on Form S-3 (File No. 333-205306) of the Company relating to the Securities and other
securities of the Company filed on June 26, 2015 with the Securities and Exchange Commission (the “Commission”) under the Act
allowing for delayed offerings pursuant to Rule 415 of the General Rules and Regulations under the Act (the “Rules and
Regulations”) , including the information deemed to be a part of the registration statement pursuant to Rule 430B of the Rules and
Regulations (such registration statement being hereinafter referred to as the “Registration Statement™);
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(b) the prospectus, dated June 26, 2015 (the “Base Prospectus”), which forms a part of and is included in the Registration
Statement;

(c) the prospectus supplement, dated February 1, 2017 (together with the Base Prospectus, the “Prospectus”) relating to
the offering of the Securities, in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations;

(d) executed copies of each of the Sales Agreements;

(e) an executed copy of a certificate of Kenneth L. Pollack, Secretary of the Company, dated the date hereof (the
“Secretary’s Certificate”);

(f) a copy of the Company’s Amended and Restated Certificate of Incorporation certified by the Secretary of State of the
State of Delaware as of February 1, 2017, and certified pursuant to the Secretary’s Certificate;

(g) acopy of the Company’s bylaws, as amended and in effect as of the date hereof and certified pursuant to the
Secretary’s Certificate; and

(h) a copy of certain resolutions of the Board of Directors of the Company, adopted on January 24, 2017, certified
pursuant to the Secretary’s Certificate.

We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the
Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives of the
Company and others, and such other documents as we have deemed necessary or appropriate as a basis for the opinion stated
below, including the facts and conclusions set forth in the Secretary’s Certificate and the factual representations and warranties
contained in the Sales Agreements.

In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and
competency of all natural persons, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as facsimile, electronic, certified r photostatic copies and the authenticity of the
originals of such copies. As to any facts relevant to the opinions stated herein that we did not independently establish or verify, we
have relied upon statements and representations of officers and other representatives of the Company and others and of public
officials, including the factual representations and warranties set forth in the Sales Agreements.

We do not express any opinion with respect to the laws of any jurisdiction other than the General Corporation Law of the
State of Delaware (the “DGCL”).

Based upon the foregoing and subject to the qualifications and assumptions stated herein, we are of the opinion that, the
Securities have been duly authorized by all requisite corporate action on the part of the Company under the DGCL and when issued
and sold in accordance with the Sales Agreements, will be validly issued, fully paid and nonassessable.
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We hereby consent to the reference to our firm under the heading “Legal Matters” in the Prospectus. We also hereby consent
to the filing of this opinion with the Commission as an exhibit to the Company’s Current Report on Form 8-K being filed on the
date hereof and incorporated by reference into the Registration Statement. In giving this consent, we do not thereby admit that we
are within the category of persons whose consent is required under Section 7 of the Act or the Rules and Regulations.

Very truly yours,

/s/ Skadden, Arps, Slate, Meagher & Flom LLP
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> AGNC

INVESTMENT CORP

FOR IMMEDIATE RELEASE
February 1, 2017

CONTACT:
Investors - (301) 968-9300
Media - (301) 968-9303

AGNC INVESTMENT CORP.
ANNOUNCES FOURTH QUARTER 2016 FINANCIAL RESULTS

Bethesda, MD - February 1, 2017 - AGNC Investment Corp. (“AGNC” or the “Company”) (Nasdaq: AGNC) today
announced financial results for the quarter ended December 31, 2016.

FOURTH QUARTER 2016 FINANCIAL HIGHLIGHTS
* $(1.19) comprehensive loss per common share, comprised of:
> $3.06 net income per common share
o $(4.25) other comprehensive loss ("OCI") per common share
= Includes net unrealized losses on investments recognized through OCI
» $0.64 net spread and dollar roll income per common share, excluding estimated "catch-up" premium amortization
benefit *
> Includes $0.21 per common share of dollar roll income associated with the Company's $14.1 billion average net
long position in forward purchases and sales of agency mortgage-backed securities ("MBS") in the "to-be-
announced" ("TBA") market
o Excludes $0.26 per common share of estimated "catch-up" premium amortization benefit due to change in
projected constant prepayment rate ("CPR") estimates
+ $21.17 net book value per common share as of December 31, 2016
o Decreased $(1.74) per common share, or -7.6%, from $22.91 per common share as of September 30, 2016
+ $19.50 tangible net book value per common share as of December 31, 2016
o Decreased $(1.73) per share, or -8.1%, from $21.23 per common share as of September 30, 2016
o Excludes $554 million, or $1.67 per common share, of goodwill and other intangible assets as of December 31,
2016
* $0.54 dividend declared per common share during the quarter
* -5.2% economic return on common equity for the quarter, or -20.8% annualized
o Comprised of $0.54 dividend per common share and $(1.74) decrease in net book value per common share
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OTHER FOURTH QUARTER HIGHLIGHTS
» $57.7 billion investment portfolio as of December 31, 2016, comprised of:
> $46.2 billion agency MBS
o $11.2 billion TBA mortgage position
o $0.3 bhillion credit risk transfer ("CRT") securities and other non-agency securities
« 7.7x tangible net book value "at risk" leverage as of December 31, 2016
o 7.8x average tangible net book value "at risk" leverage for the quarter
* 14.3% portfolio CPR for the quarter
> 8.0% average projected portfolio life CPR as of December 31, 2016, a decrease from 10.6% projected CPR as of
September 30, 2016
» 1.45% annualized net interest rate spread and TBA dollar roll income for the quarter, excluding estimated "catch-up"
premium amortization benefit
o Excludes 57 bps of "catch up" premium amortization benefit due to change in projected CPR estimates
o Decreased from 1.47% for the prior quarter, excluding -5 bps of "catch-up” premium amortization cost

2016 FULL YEAR HIGHLIGHTS
» $0.80 comprehensive income per share, comprised of:
o $1.79 net income per common share
> $(0.99) OCI per common share
» $2.36 net spread and dollar roll income per common share, excluding estimated "catch-up" premium amortization
cost of $(0.03) per common share *
» $2.30 dividends declared per common share
* 3.9% economic return on common equity, comprised of:
o $2.30 dividends per common share
o $(1.42) decrease in net book value per common share
* 6.5 million shares, or $116 million, of common stock repurchased during the year
o Represents 1.9% of common stock outstanding as of January 1, 2016
> $17.89 per common share average repurchase price, inclusive of transaction costs
* 18.2% total stock return
o Comprised of common stock share price appreciation and dividend reinvestments

1. Represents a non-GAAP measure. Please refer to a reconciliation to the most applicable GAAP measure and additional information regarding the use
of non-GAAP financial information later in this release.

MANAGEMENT REMARKS

"The unanticipated outcome of the U.S. Presidential election triggered a major repricing in nearly every financial
market," said Gary Kain, the Company’s Chief Executive Officer, President and Chief Investment Officer. "U.S equity
prices increased to new highs, and U.S. Treasury prices fell significantly during the quarter. At the nadir of the Treasury
market sell-off, the yield on the 10 year Treasury increased by over 100 basis points, representing a rate change that
has occurred only 5 times in the last 50 quarters. In fact, the move in the fourth quarter exceeded the increase
experienced during the 'taper tantrum' in the second quarter of 2013. Predictably, the dramatic increase in rates and
volatility led to a meaningful widening in agency MBS spreads relative to swap and U.S. Treasury rates. However, the
performance of agency MBS in the fourth quarter was significantly better than
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what we witnessed in 2013. The combination of the rapid spike in interest rates and wider MBS spreads led to AGNC'’s
economic return of -5.2% for the fourth quarter.

"Looking ahead, we anticipate that wider agency MBS spreads will provide us with attractive investment opportunities.
We also believe that U.S. interest rates are likely to remain relatively low by historical standards as the risks to the
global growth picture remain biased to the downside. Against this backdrop, we believe that AGNC is very well
positioned to generate attractive returns for shareholders."”

"For the year, AGNC generated an economic return of 3.9% despite the significant interest rate and spread volatility
experienced in the fourth quarter and associated impact on our net book value," said Peter Federico, Executive Vice
President and Chief Financial Officer. "In addition, dividends declared for the year to our common stockholders totaling
$2.30 per common share increased our total distributions to common stockholders since our initial public offering in
May 2008 to $35.00 per share."

NET BOOK VALUE

As of December 31, 2016, the Company's net book value per common share was $21.17, a decrease of $(1.74) per
common share, or -7.6%, from its September 30, 2016 net book value per common share of $22.91. The decrease in
the Company's net book value per common share was due to the underperformance of agency MBS relative to interest
rate hedges and the increase in interest rates experienced during the quarter.

As of December 31, 2016, the Company's tangible net book value per common share was $19.50. Tangible net book
value per common share excludes goodwill and other intangible assets recognized by the Company in connection with
the acquisition of AGNC Mortgage Management, LLC (formerly known as American Capital Mortgage Management,
LLC) and the internalization of the Company's management on July 1, 2016.

INVESTMENT PORTFOLIO
As of December 31, 2016, the Company's investment portfolio totaled $57.7 billion, comprised of:

» $57.4 billion of agency MBS and TBA securities, including:
o $55.9 billion of fixed-rate securities, comprised of:
e $12.9 billion < 15-year securities,
* $2.2 billion 15-year net long TBA securities,
» $0.8 billion 20-year fixed-rate securities,
+ $31.1 billion 30-year fixed-rate securities, and
e $9.0 billion 30-year net long TBA securities;
o $0.4 billion of adjustable-rate securities; and
o $1.1 billion of collateralized mortgage obligations (“CMOs"), including principal and interest-only strips;
and
» $0.3 billion of CRT securities and other non-agency securities.

As of December 31, 2016, inclusive of TBA securities, < 15-year and 30 year fixed rate securities represented 26% and
70% of the Company's investment portfolio, respectively, which is unchanged from September 30, 2016.
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As of December 31, 2016, the Company's fixed-rate securities, inclusive of TBA securities, had a weighted average
coupon of 3.49%, compared to 3.46% as of September 30, 2016, comprised of the following weighted average
coupons:

* 3.16% for < 15-year fixed rate securities;
» 3.49% for 20-year fixed-rate securities; and
» 3.62% for 30-year fixed-rate securities.

The Company accounts for its TBA mortgage portfolio (also referred to as "dollar roll funded assets") as derivative
instruments and recognizes dollar roll income in other gain (loss), net on the Company's financial statements. As of
December 31, 2016, the Company's net TBA position had a total fair value and a total cost basis of $11.2 billion and
$11.3 billion, respectively, and a net carrying value of $(147) million reported in derivative assets/(liabilities) on the
Company's balance sheet, compared to a total fair value and a total cost basis of $15.6 billion and $15.5 billion,
respectively, and a net carrying value of $46 million as of September 30, 2016.

CONSTANT PREPAYMENT RATES

The Company's investment portfolio had a weighted average CPR of 14.3% for the fourth quarter, unchanged from the
prior quarter. The weighted average projected CPR for the remaining life of the Company's agency securities held as of
December 31, 2016 was 8.0%, a decrease from 10.6% as of September 30, 2016 due to higher interest rates.

The weighted average cost basis of the Company's investment portfolio was 104.7% of par value as of December 31,
2016. Net premium amortization cost on the Company's investment portfolio for the fourth quarter was $(6) million, or
$(0.02) per common share, which includes a "catch-up" premium amortization benefit of $85 million, or $0.26 per
common share, due to changes in the Company's projected CPR estimates for securities acquired prior to the fourth
quarter. This compares to net premium amortization cost for the prior quarter of $(110) million, or $(0.33) per common
share, including a "catch-up" premium amortization cost of $(8) million, or $(0.02) per common share. The net
unamortized premium balance as of December 31, 2016 was $2.1 billion.

The Company amortizes or accretes premiums and discounts associated with purchases of agency securities into
interest income using the effective yield method over the estimated life of such securities, incorporating both actual
repayments to date and projected repayments over the remaining life of the security. Faster actual or projected
repayments can have a meaningful negative impact on the Company's asset yields, while slower actual or projected
repayments can have a meaningful positive impact.

ASSET YIELDS, COST OF FUNDS AND NET INTEREST RATE SPREAD

The Company's average asset yield on its investment portfolio, excluding the net TBA position, (also referred to as
"balance sheet funded assets”) was 3.43% for the fourth quarter, an increase from 2.60% for the prior quarter.
Excluding the "catch-up" premium amortization benefit, the Company's average asset yield was 2.68% for the fourth
quarter, compared to 2.66% for the prior quarter.

For the fourth quarter, the Company's average cost of funds was 1.40%, an increase from 1.32% for the prior quarter.
The Company's average cost of funds includes the cost of agency repurchase agreements ("agency repo"), Federal
Home Loan Bank ("FHLB") advances, debt of consolidated
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variable interest entities ("other debt") and interest rate swaps (including interest rate swaps used to hedge the
Company's dollar roll funded assets) measured against the Company's daily weighted average agency repo, FHLB
advances and other debt balance outstanding. The increase in the Company's average cost of funds was largely due to
the combination of higher repo rates and a larger relative mix of TBA dollar roll funded to agency repo funded assets
held during the fourth quarter, which was partially offset by an increase in the floating rate received on the Company's
interest rate swaps.

The Company's combined annualized net interest rate spread on its balance sheet and dollar roll funded assets for the
guarter was 2.02%, compared to 1.42% for the prior quarter. Excluding “"catch-up" premium amortization, the
Company's combined annualized net interest rate spread on its balance sheet and dollar roll funded assets for the
quarter was 1.45%, compared to 1.47% for the prior quarter.

On a per share basis, the Company recognized $0.90 per common share of net spread and dollar roll income (a non-
GAAP financial measure) for the fourth quarter, compared to $0.62 for the prior quarter. Excluding "catch-up" premium
amortization, the Company's net spread and dollar roll income was $0.64 per common share for the fourth quarter,
unchanged from the prior quarter.

A reconciliation of the Company's net interest income to net spread and dollar roll income and additional information
regarding the Company's use of non-GAAP measures are included later in this release.

LEVERAGE

As of December 31, 2016, $37.7 billion of agency repo, $3.0 billion of FHLB advances and $0.5 billion of other debt
were used to fund the Company's investment portfolio. The remainder, or approximately $172 million, of the Company's
repurchase agreements was used to fund purchases of U.S. Treasury securities ("U.S. Treasury repo”) and is not
included in the Company's leverage measurements. Inclusive of its net TBA position and net payable/(receivable) for
unsettled securities, the Company's tangible net book value "at risk” leverage ratio was 7.7x as of December 31, 2016,
unchanged from September 30, 2016.

As of December 31, 2016, the Company's agency repurchase agreements had a weighted average interest rate of
0.98%, an increase from 0.83% as of September 30, 2016, and a weighted average remaining days to maturity of 187
days, compared to 199 days as of September 30, 2016.

As of December 31, 2016, the Company's agency repurchase agreements had remaining maturities of:

o $27.5 billion of three months or less;

e $2.0 billion from three to six months;

« $1.3 billion from six to nine months;

* $1.6 billion from nine to twelve months;
» $2.5 billion from one to three years; and
» $2.8 billion from three to five years.
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The Company's FHLB advances mature in February 2017, coinciding with the termination of the Company's captive
insurance subsidiary's FHLB membership. As of December 31, 2016, the Company's FHLB advances had a weighted
average interest rate of 0.73%.

HEDGING ACTIVITIES

As of December 31, 2016, 91% of the Company's outstanding balance of repurchase agreements, FHLB advances,
other debt and net TBA position was hedged with interest rate swaps, swaptions and net U.S. Treasury positions, an
increase from 75% as of September 30, 2016.

As of December 31, 2016, the Company's interest rate swap position totaled $37.2 billion in notional amount, compared
to $34.2 billion as of September 30, 2016. The Company's interest rate swap portfolio had an average fixed pay rate of
1.48%, an average receive rate of 0.92% and an average maturity of 3.9 years as of December 31, 2016, compared to
1.52%, 0.78% and 3.5 years, respectively, as of September 30, 2016.

The Company also utilizes payer swaptions and long and short positions in U.S. Treasury securities and U.S. Treasury
futures to mitigate exposure to changes in interest rates. As of December 31, 2016, the Company had payer swaptions
outstanding totaling $1.2 billion, compared to $0.7 billion as of September 30, 2016, and a net short U.S. Treasury
position outstanding of $9.7 billion, compared to $7.9 billion as of September 30, 2016.

OTHER GAIN (LOSS), NET

For the fourth quarter, the Company recorded a net gain of $741 million in other gain (loss), net, or $2.24 per common
share, compared to a net gain of $307 million, or $0.93 per common share, for the prior quarter. Other gain (loss), net
for the fourth quarter was comprised of:

» $(5) million of net realized losses on sales of investment securities;

* $(11) million of net losses on investment securities measured at fair value through net income;
» $857 million of net gains on interest rate swaps;

» $(46) million of interest rate swap periodic interest costs;

* $8 million of net gains on interest rate swaptions;

» $378 million of net gains on U.S. Treasury positions;

» $68 million of TBA dollar roll income;

*  $(518) million of net mark-to-market losses on TBA mortgage positions;

e $4 million of management fee income; and

» $6 million of net gains on other derivative instruments and securities.

OTHER COMPREHENSIVE LOSS

During the fourth quarter, the Company recorded other comprehensive loss of $(1.4) billion, or $(4.25) per common
share, consisting of unrealized losses on the Company's agency securities, compared to $(90) million, or $(0.27) per
common share, of other comprehensive loss for the prior quarter.

FOURTH QUARTER 2016 DIVIDEND DECLARATIONS
During the fourth quarter, the Company's Board of Directors declared dividends of $0.18 per share to common
stockholders of record as of October 31, November 30 and December 30, 2016,
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respectively, totaling $0.54 for the quarter, which were paid on November 8 and December 8, 2016 and January 9,
2017, respectively. Since its May 2008 initial public offering through the fourth quarter of 2016, the Company has
declared a total of $6.8 billion in common stock dividends, or $35.00 per common share.

On December 14, 2016, the Company's Board of Directors declared a fourth quarter dividend on its 8.000% Series A
Cumulative Redeemable Preferred Stock of $0.50 per share and on its 7.750% Series B Cumulative Redeemable
Preferred Stock ("Series B Preferred Stock™) underlying its outstanding depositary shares of $0.484375 per depositary
share. Each depositary share represents a 1/1,000th interest in a share of the Series B Preferred Stock. The dividends
were paid on January 17, 2017 to preferred stockholders of record as of January 1, 2017.

The Company also announced the tax characteristics of its 2016 common stock and Series A and B Preferred Stock
dividends. The Company's distributions of $2.12 per common share for dividends declared during the eleven month
period ended November 30, 2016 consisted of $1.689674 ordinary dividend and $0.430326 non-dividend (also known
as "return of capital”) distributions per common share for federal income tax purposes. The dividend of $0.18 per
common share declared on December 14, 2016, which was paid on January 9, 2017, will be reported as a 2017
distribution for federal income tax purposes. The Company's distributions of $2.00 per Series A preferred share and
$1.93750 per Series B depository share for dividends paid during the twelve months ended December 31, 2016
consisted of ordinary dividends for federal income tax purposes. Stockholders should receive an IRS Form 1099-DIV
containing this information from their brokers, transfer agents or other institutions. For additional detail please visit the
Company's website at www.AGNC.com.

FINANCIAL STATEMENTS, OPERATING PERFORMANCE AND PORTFOLIO STATISTICS

The following measures of operating performance include net spread and dollar roll income, net spread and dollar roll
income, excluding "catch-up" premium amortization, and estimated taxable income, which are non-GAAP financial
measures. Please refer to "Use of Non-GAAP Financial Information” later in this release for further discussion of non-
GAAP measures.
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AGNC INVESTMENT CORP.
CONSOLIDATED BALANCE SHEETS
(in millions, except per share data)
December 31, September 30, March 31, December 31,
2016 2016 June 30, 2016 2016 2015
(unaudited) (unaudited) (unaudited) (unaudited)
Assets:
Agency securities, at fair value (including pledged securities of
$43,943, $44,089, $48,344, $51,786 and $48,380, respectively) $ 45393 §$ 46,328 $ 53,418 $ 54,950 $ 51,331
Agency securities transferred to consolidated variable interest
entities, at fair value (pledged securities) 818 890 945 993 1,029
Non-agency securities, at fair value (including pledged securities
of $90, $102, $107, $112 and $113, respectively) 124 102 107 112 113
Credit risk transfer securities, at fair value 164 36 — — —
U.S. Treasury securities, at fair value (including pledged
securities of $173, $45, $62, $0 and $25, respectively) 182 45 62 — 25
REIT equity securities, at fair value — — 19 38 33
Cash and cash equivalents 1,208 1,254 1,131 1,109 1,110
Restricted cash 74 681 1,399 1,686 1,281
Derivative assets, at fair value 355 61 111 55 81
Receivable for securities sold (pledged securities) 21 228 — — —
Receivable under reverse repurchase agreements 7,716 5,441 2,982 3,163 1,713
Goodwill and other intangible assets, net 554 555 — — —
Other assets 271 268 301 290 305
Total assets $ 56,880 $ 55,889 $ 60,475 $ 62,396 $ 57,021
Liabilities:
Repurchase agreements $ 37,858 $ 37,668 $ 41,947 $ 45,276  $ 41,754
Federal Home Loan Bank advances 3,037 3,037 3,037 3,037 3,753
Debt of consolidated variable interest entities, at fair value 460 494 528 562 595
Payable for securities purchased — 251 2,581 889 182
Derivative liabilities, at fair value 256 947 1,519 1,652 935
Dividends payable 66 66 73 73 74
Obligation to return securities borrowed under reverse
repurchase agreements, at fair value 7,636 5,424 3,017 3,175 1,696
Accounts payable and other liabilities 211 71 71 72 61
Total liabilities 49,524 47,958 52,773 54,736 49,050
Stockholders' equity:
Preferred stock - aggregate liquidation preference of $348 336 336 336 336 336
Common stock - $0.01 par value; 600.0 shares authorized;
331.0, 331.0, 331.0, 331.0 and 337.5 shares issued and
outstanding, respectively 3 3 3 3 3
Additional paid-in capital 9,932 9,932 9,932 9,932 10,048
Retained deficit (2,518) (3,350) (3,669) (3,329) (2,350)
Accumulated other comprehensive income (loss) (397) 1,010 1,100 718 (66)
Total stockholders' equity 7,356 7,931 7,702 7,660 7,971
Total liabilities and stockholders' equity $ 56,880 $ 55,889 $ 60,475 $ 62,396 $ 57,021
Net book value per common share $ 2117  § 2291 § 222 $ 2209 $ 22.59

Tangible net book value per common share $ 19.50 § 21.23 N/A N/A N/A
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AGNC INVESTMENT CORP.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions, except per share data)

(unaudited)
Three Months Ended Year Ended
December 31, September 30, June 30, March 31, December 31,
2016 2016 2016 2016
Interest income:
Interest income $ 393 315 318 $ 295 $ 1,321
Interest expense ! 98 96 101 99 394
Net interest income 295 219 217 196 927
Other gain (loss), net:
Realized gain (loss) on sale of investment securities, net (5) 61 55 ) 109
Unrealized gain (loss) on investment securities measured at fair
value through net income, net (11) (6) — 11 (6)
Gain (loss) on derivative instruments and other securities, net ! 753 248 (367) (944) (310)
Management fee income 4 4 — — 8
Total other gain (loss), net 741 307 (312) (935) (199)
Expenses:
Management fee expense — — 25 27 52
Compensation and benefits 10 9 — — 19
Other operating expenses 7 6 15 6 34
Total operating expenses 17 15 40 33 105
Net income (loss) 1,019 511 (135) (772) 623
Dividend on preferred stock 7 7 7 7 28
Net income (loss) available (attributable) to common stockholders $ 1,012 504 (142) $ 779) $ 595
Net income (loss) $ 1,019 511 (135) $ 772) $ 623
Other comprehensive income (loss):
Unrealized gain (loss) on available-for-sale securities, net (1,408) ©97) 370 765 (370)
Unrealized gain on derivative instruments, net ! 1 7 12 19 39
Other comprehensive income (loss) (1,407) (90) 382 784 (331)
Comprehensive income (loss) (388) 421 247 12 292
Dividend on preferred stock 7 7 7 7 28
Comprehensive income (loss) available (attributable) to common
stockholders $ (395) 414 240 $ 5 $ 264
Weighted average number of common shares outstanding -
basic and diluted 331.0 331.0 331.0 3344 331.9
Net income (loss) per common share - basic and diluted $ 3.06 1.52 043) $ (2.33) $ 1.79
Comprehensive income (loss) per common share - basic and
diluted $ (1.19) 1.25 073 $ 001 $ 0.80
Dividends declared per common share $ 0.54 0.56 060 $ 060 $ 2.30
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AGNC INVESTMENT CORP.
RECONCILIATION OF GAAP NET INTEREST INCOME TO NET SPREAD AND DOLLAR ROLL INCOME ?
(in millions, except per share data)

Interest income
Interest expense:
Repurchase agreements and other debt
Interest rate swap periodic costs !
Total interest expense
Net interest income
Other interest rate swap periodic costs 3
Dividend on REIT equity securities
Management fee income
TBA dollar roll income 6
Adjusted net interest and dollar roll income
Operating expenses:
Total operating expenses
Non-recurring transaction costs
Adjusted operating expenses
Net spread and dollar roll income
Dividend on preferred stock

Net spread and dollar roll income available to common stockholders

Estimated "catch-up" premium amortization cost (benefit) due to
change in CPR forecast

Net spread and dollar roll income, excluding "catch-up" premium
amortization, available to common stockholders

Weighted average number of common shares outstanding - basic and
diluted

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

Net spread and dollar roll income, excluding "catch-up" premium
amortization, per common share - basic and diluted

(unaudited)
Three Months Ended Year Ended
December 31, September 30, June 30, March 31, December 31,
2016 2016 2016 2016 2016
393 315 $ 318 295 $ 1,321
97 89 89 80 355
1 7 12 19 39
98 96 101 99 394
295 219 217 196 927
(46) (51) (69) (89) (255)
— — 1 1 2
4 4 — — 8
68 54 44 50 216
321 226 193 158 898
17 15 40 33 105
— — © — ©
17 15 31 33 96
304 211 162 125 802
7 7 7 7 28
297 204 155 118 774
(85) 8 32 55 10
212 212 $ 187 173 $ 784
331.0 331.0 331.0 334.4 331.9
0.90 062 $ 0.46 036 $ 2.33
0.64 064 §$ 0.56 052 §$ 2.36
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AGNC INVESTMENT CORP.
RECONCILIATION OF GAAP NET INCOME TO ESTIMATED TAXABLE INCOME ?
(in millions, except per share data)
(unaudited)
Three Months Ended Year Ended
December 31, September 30, June 30, March 31, December 31,
2016 2016 2016 2016 2016
Net income (loss) $ 1,019 $ 511 $ (135) $ (772) $ 623
Book to tax differences:
Premium amortization, net (106) (15) 20 55 (46)
Realized gain/loss, net 301 249 391 93 1,034
Net capital loss/(utilization of net capital loss carryforward) > 93 127) (99) (99) (232)
Unrealized gain/(loss), net (1,252) (540) (106) 804 (1,094)
Other 2 8) 9 — 3
Total book to tax differences (962) (441) 215 853 (335)
Estimated REIT taxable income 57 70 80 81 288
Dividend on preferred stock 7 7 7 7 28
Estimated REIT taxable income, net of preferred stock dividend $ 50 $ 63 $ 73 $ 74 $ 260
Weighted average number of common shares outstanding - basic and
diluted 331.0 331.0 331.0 334.4 331.9
Estimated REIT taxable income per common share - basic and diluted $ 015 § 019 § 022 $ 022 § 0.78
Beginning cumulative non-deductible capital loss $ 359 $ 486 $ 585 $ 684 $ 684
Net capital loss/(utilization of net capital loss carryforward) 93 127) 99) 99) (232)
Ending cumulative non-deductible capital loss $ 452§ 359 $ 486 $ 585 $ 452
Ending cumulative non-deductible capital loss per common share $ 137 $ 1.08 $ 147  $ 1.77  $ 1.37
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AGNC INVESTMENT CORP.

KEY STATISTICS*

(in millions, except per share data)

Key Balance Sheet Statistics:

Fixed-rate agency securities, at fair value - as of period end '® $
Adjustable-rate agency securities, at fair value - as of period end $

CMO agency securities, at fair value - as of period end $

Interest-only strips agency securities, at fair value - as of period
end $

Principal-only strips agency securities, at fair value - as of period
end

Non-agency securities, at fair value - as of period end
Credit risk transfer securities, at fair value - as of period end
Total securities, at fair value - as of period end '®

Total securities, at cost - as of period end '®

Total securities, at par - as of period end & '

Average securities, at cost '8

$
$
$
$
$
$
$
Average securities, at par & 18 $
Net TBA portfolio - as of period end, at fair value $
Net TBA portfolio - as of period end, at cost $
Net TBA portfolio - as of period end, carrying value $
Average net TBA portfolio, at cost $
Average repurchase agreements and other debt 4 $
Average stockholders' equity 7 $
Net book value per common share & $
Tangible net book value per common share ° $

"At risk" leverage - average during the period '°

"Atrisk" leverage - as of period end !

Tangible net book value "at risk" leverage - average during the
period 2

Tangible net book value "at risk" leverage - as of period end

Key Performance Statistics:
Average coupon 318
Average asset yield 1418
Average cost of funds 1518

Average net interest rate spread '

Average net interest rate spread, including TBA dollar roll
income/loss ¢

Average coupon - as of period end '

Average asset yield - as of period end '

Average cost of funds - as of period end '> 18

Average net interest rate spread - as of period end ®

Average actual CPR for securities held during the period '®
Average forecasted CPR - as of period end '8

Total premium amortization, net $
Expenses % of average total assets - annualized

Expenses % of average stockholders' equity - annualized

Net comprehensive income (loss) return on average common
equity - annualized

Dividends declared per common share $

Economic return (loss) on common equity - annualized 17

(unaudited)
Three Months Ended
December 31, September 30, March 31, December 31,
2016 2016 June 30, 2016 2016 2015
44,736 $ 45,611 $ 52,648 $ 54,155 $ 50,522
379 $ 415 $ 443 $ 471 $ 495
801 $ 865 $ 920 $ 966 $ 990
151 $ 166 $ 180 $ 176 $ 178
144 $ 161 $ 172 $ 175 $ 175
124 $ 102 $ 107 $ 112 $ 113
164 $ 36 $ = $ = $ =
46,499 $ 47,356 $ 54,470 $ 56,055 $ 52,473
46,866 $ 46,304 $ 53,317 $ 55,271 $ 52,464
44,749 $ 44,212 $ 50,950 $ 52,864 $ 50,163
45,885 $ 48,548 $ 51,810 $ 50,897 $ 52,131
43,802 $ 46,372 $ 49,544 $ 48,687 $ 49,890
11,165 $ 15,586 $ 7,072 $ 6,024 $ 7,444
11,312 $ 15,540 $ 6,975 $ 5,983 $ 7,430
(147) $ 46 $ 97 $ 41 $ 14
14,141 $ 10,748 $ 8,238 $ 8,144 $ 7,796
41,031 $ 44,401 $ 46,948 $ 45,926 $ 47,018
7,604 $ 7,803 $ 7,722 $ 7,776 $ 8,143
21.17 $ 2291 $ 22.22 $ 22.09 $ 22.59
19.50 $ 21.23 N/A N/A N/A
7.3:1 7.1:1 7.2:1 7.0:1 6.8:1
7.1:1 7.2:1 7.2:1 7.3:1 6.8:1
7.8:1 7.6:1 N/A N/A N/A
7.7:1 7.7:1 N/A N/A N/A
3.63 % 3.65 % 3.63 % 3.63 % 3.62 %
3.43 % 2.60 % 2.46 % 2.32% 2.87 %
(1.40)% (1.32)% (1.46)% (1.64)% (1.60)%
2.03 % 1.28 % 1.00 % 0.68 % 1.27 %
2.02 % 1.42 % 1.16 % 0.94 % 1.47 %
3.61 % 3.64 % 3.63 % 3.63% 3.63 %
2.77 % 2.68 % 2.68 % 2.72% 2.78 %
(1.44)% (1.30)% (1.35)% (1.49)% (1.65)%
1.33 % 1.38 % 1.33 % 1.23 % 1.13 %
14 % 14 % 12 % 9% 10 %
8 % 11 % 11 % 10 % 8 %
(6) $ (110) $ (134) $ (150) $ (78)
0.12% 0.10 % 0.27 % 0.23 % 0.23 %
0.89 % 0.76 % 2.08 % 1.70 % 1.61 %
(21.6)% 22.0% 13.0 % 0.3 % 1.0 %
0.54 $ 0.56 $ 0.60 $ 0.60 $ 0.60
(20.8)% 22.4% 13.3 % 1.8 % 33%
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*Except as noted below, average numbers for each period are weighted based on days on the Company's books and records. All percentages are annualized.
** Numbers may not total due to rounding.
N/A - Not applicable

1.

o ~No

10.

11.

12.

13.
14.

15.

16.

17.

18.

The Company voluntarily discontinued hedge accounting under GAAP for interest rate swaps as of September 30, 2011. The accumulated other
comprehensive loss on the Company's de-designated interest rate swaps as of September 30, 2011 is being amortized on a straight-line basis over the
remaining swap terms into interest expense. All other periodic interest costs,

termination fees and mark-to-market adjustments associated with interest rate swaps are reported in other income (loss), net pursuant to GAAP.

Table includes non-GAAP financial measures. Refer to "Use of Non-GAAP Financial Information" for additional discussion of non-GAAP financial
measures.

Other interest rate swap periodic costs represent periodic interest costs on the Company's interest rate swap portfolio in excess of amounts reclassified
from accumulated OCI into interest expense (see footnote 1 for additional information). Other interest rate swap periodic costs do not include termination
fees or mark-to-market adjustments associated with interest rate swaps.

Average repurchase agreements and other debt includes agency repo, FHLB advances and debt of consolidated VIE's. Amount excludes U.S. Treasury
repurchase agreements.

Capital losses in excess of capital gains are not deductible from the Company's ordinary taxable income, but may be carried forward for up to five years
from the year of loss and applied against future net capital gains.

Par value excludes the underlying unamortized principal balance ("UPB") of the Company's interest-only securities. Excludes TBAs.

Average stockholders' equity calculated as the average month-ended stockholders' equity during the quarter.

Net book value per common share calculated as total stockholders' equity, less the preferred stock liquidation preference, divided by the number of
common shares outstanding.

Tangible net book value per common share excludes goodwill and other intangible assets, net.

Average "at risk" leverage during the period was calculated by dividing the sum of the daily weighted average agency repurchase agreements, FHLB
advances, debt of consolidated VIEs outstanding and average net TBA position (at cost) for the period by the sum of average stockholders' equity less the
average investment in REIT equity securities for the period. Leverage excludes U.S. Treasury repurchase agreements.

"At risk" leverage as of period end was calculated by dividing the sum of the amount outstanding under agency repurchase agreements, FHLB advances,
debt of consolidated VIE, net TBA position (at cost) and net receivable / payable for unsettled agency securities by the sum of total stockholders' equity
less the fair value of investments in REIT equity securities at period end. Leverage excludes U.S. Treasury repurchase agreements.

Tangible net book value "at risk" leverage includes the components of "at risk" leverage, with stockholders' equity adjusted to exclude goodwill and other
intangible assets, net.

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

Average asset yield for the period was calculated by dividing the total interest income (coupon interest less amortization of net premiums and discounts) by
the average amortized cost of securities held.

Cost of funds includes agency repurchase agreements, other debt and current pay interest rate swaps, but excludes swap termination fees, forward
starting swaps and costs associated with other supplemental hedges such as swaptions and short U.S. Treasury or TBA positions. Average cost of funds
for the period was calculated by dividing the total cost of funds by the average agency repurchase agreements and other debt outstanding for the period.
Cost of funds excludes U.S. Treasury repurchase agreements.

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

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

Excludes net TBA mortgage position.

STOCKHOLDER CALL

AGNC invites stockholders, prospective stockholders and analysts to attend the AGNC stockholder call on February 2,
2017 at 8:30 am ET. Interested persons who do not plan on asking a question and have access to the internet are
encouraged to utilize the free live webcast at wvw.AGNC.com. Those who plan on participating in the Q&A or do not
have the internet available may access the call by dialing (877) 300-5922 (U.S. domestic) or (412) 902-6621
(international). Please advise the operator you are dialing in for the AGNC Investment Corp. stockholder call.
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A slide presentation will accompany the call and will be available at www.AGNC.com. Select the Q4 2016 Earnings
Presentation link to download and print the presentation in advance of the stockholder call.

An archived audio of the stockholder call combined with the slide presentation will be available on the AGNC website
after the call on February 2, 2017. In addition, there will be a phone recording available one hour after the live call on
February 2, 2017 through February 16, 2017. Those who are interested in hearing the recording of the presentation,
can access it by dialing (877) 344-7529 (U.S. domestic) or (412) 317-0088 (international), passcode 10098994.

For further information, please contact Investor Relations at (301) 968-9300 or IR@AGNC.com.

ABOUT AGNC INVESTMENT CORP.

AGNC Investment Corp. is an internally-managed real estate investment trust ("REIT") that invests primarily in agency
pass-through securities for which the principal and interest payments are guaranteed by a U.S. Government agency or
a U.S. Government-sponsored enterprise. For further information, please refer to wvw.AGNC.com.

FORWARD LOOKING STATEMENTS

This press release contains forward-looking statements. Forward-looking statements are based on estimates,
projections, beliefs and assumptions of management of the Company at the time of such statements and are not
guarantees of future performance. Forward-looking statements involve risks and uncertainties in predicting future
results and conditions. Actual results could differ materially from those projected in these forward-looking statements
due to a variety of important factors, including, without limitation, changes in interest rates, changes in the yield curve,
changes in prepayment rates, the availability and terms of financing, changes in the market value of the Company's
assets, general economic conditions, market conditions, conditions in the market for agency securities, and legislative
and regulatory changes that could adversely affect the business of the Company. Certain factors that could cause
actual results to differ materially from those contained in the forward-looking statements, are included in the Company's
periodic reports filed with the Securities and Exchange Commission ("SEC"). Copies are available on the SEC's
website, www.sec.gov. The Company disclaims any obligation to update or revise any forward-looking statements
based on the occurrence of future events, the receipt or new information, or otherwise.

USE OF NON-GAAP FINANCIAL INFORMATION

In addition to the results presented in accordance with GAAP, the Company's results of operations discussed in this
release include certain non-GAAP financial information, including "net spread and dollar roll income," "adjusted net
interest expense," "net spread and dollar roll income, excluding ‘catch-up’ premium amortization," "estimated taxable
income" and the related per common share measures and certain financial metrics derived from such non-GAAP
information, such as "cost of funds" and "net interest rate spread."

"Adjusted net interest expense" is measured as interest expense (GAAP measure) adjusted to include other interest
rate swap periodic costs. "Net spread and dollar roll income" is measured as (i) net interest income (GAAP measure)
adjusted to include other interest rate swap periodic costs, TBA dollar roll income, dividends on REIT equity securities
and management fee income (referred to as "adjusted net interest and dollar roll income") less (ii) total operating
expenses (GAAP measure) adjusted to exclude non-recurring transaction costs (referred to as "adjusted operating
expenses").
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"Net spread and dollar roll income, excluding ‘catch-up’ premium amortization,” further excludes retrospective "catch-
up" adjustments to premium amortization cost or benefit due to changes in projected CPR estimates.

By providing users of the Company's financial information with such measures in addition to the related GAAP
measures, the Company believes users will have greater transparency into the information used by the Company's
management in its financial and operational decision-making. The Company also believes that it is important for users
of our financial information to consider information related to the Company's current financial performance without the
effects of certain transactions that are not necessarily indicative of its current investment portfolio performance and
operations.

Specifically, in the case of "adjusted net interest and dollar roll income,” the Company believes the inclusion of TBA
dollar roll income is meaningful as TBAs, which are accounted for under GAAP as derivative instruments with gains
and losses recognized in other gain (loss) in the Company’s statement of operations, are economically equivalent to
holding and financing generic agency MBS using short-term repurchase agreements. Similarly, the Company believes
that the inclusion of periodic interest rate swap settlements in such measure and in "adjusted net interest expense",
which are recognized under GAAP in other gain (loss), is meaningful as interest rate swaps are the primary instrument
the Company uses to economically hedge against fluctuations in the Company’s borrowing costs and inclusion of all
periodic interest rate swap settlement costs is more indicative of the Company’s total cost of funds than interest
expense alone. In the case of "net spread and dollar roll income, excluding ‘catch-up’ premium amortization," the
Company believes the exclusion of "catch-up" adjustments to premium amortization cost or benefit is meaningful as it
excludes the cumulative effect from prior reporting periods due to current changes in future prepayment expectations
and, therefore, exclusion of such cost or benefit is more indicative of the current earnings potential of the Company’s
investment portfolio. The Company also believes the exclusion of non-recurring transactions costs reported in operating
expense under GAAP is meaningful as they represent non-recurring transaction costs associated with the Company’s
acquisition of AMM and are not representative of ongoing operating costs. In the case of estimated taxable income, the
Company believes it is meaningful information as it is directly related to the amount of dividends the Company is
required to distribute in order to maintain its REIT qualification status.

However, because such measures are incomplete measures of the Company's financial performance and involve
differences from results computed in accordance with GAAP, they should be considered as supplementary to, and not
as a substitute for, results computed in accordance with GAAP. In addition, because not all companies use identical
calculations, the Company's 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 the Company's income tax returns, which occurs after the end of its fiscal
year.

A reconciliation of GAAP net interest income to non-GAAP "net spread and dollar roll income, excluding 'catch-up’
premium amortization" and a reconciliation of GAAP net income to non-GAAP "estimated taxable income" is included in
this release.



