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DYNEX CAPITAL, INC.

March 29, 2018
To Our Common Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of Dynex Capital, Inc. (the “Company”) to be
held at the offices of Business Wire, 40 East 52nd Street, 14th Floor, New York, New York on Tuesday, May 15,
2018, at 9:00 a.m Eastern Time.

The business of the meeting is to consider and act upon the election of directors; to approve, in an advisory and
non-binding vote, the compensation of our named executive officers; to approve the Dynex Capital, Inc. 2018 Stock
and Incentive Plan; and to ratify the selection of the auditors of the Company.

As permitted by rules adopted by the Securities and Exchange Commission, we are furnishing our proxy statement,
2017 Annual Report to Shareholders and proxy card over the Internet to most of our shareholders. This means that
most of our shareholders will initially receive only a notice containing instructions on how to access the proxy
materials over the Internet. This approach lowers the cost of delivering the annual meeting materials and reduces the
environmental impact of the meeting. If you would like to receive a paper copy of the proxy materials, the notice
contains instructions on how you can request copies of these documents.

Whether or not you plan to attend the meeting, your vote is important and we encourage you to vote promptly. You
may vote your shares via a toll-free telephone number or over the Internet. If you receive your proxy materials by
mail, you may sign, date and mail the proxy card in the postage-paid envelope provided. Instructions regarding all
three methods of voting are contained in the proxy card. If you mail the proxy card and desire to vote your shares of
common stock in accordance with management's recommendations, you need not mark your votes on the proxy but
need only sign, date and return the proxy card in the envelope provided in order to record your vote.

Sincerely,
Michael R. Hughes
Chairperson of the Board
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DYNEX CAPITAL, INC.

4991 Lake Brook Drive, Suite 100
Glen Allen, Virginia 23060

(804) 217-5800

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Our Common Shareholders:

The Annual Meeting of Shareholders of Dynex Capital, Inc. (the “Company’) will be held at the offices of Business
Wire, 40 East 52nd Street, 14th Floor, New York, New York on Tuesday, May 15, 2018, at 9:00 a.m. Eastern Time, to
consider and act upon the following matters:

To elect five (5) directors of the Company, to hold office until the next annual meeting and until their successors are
“elected and duly qualified; and
To approve, in an advisory and non-binding vote, the compensation of the Company's named executive officers as
"disclosed in the accompanying Proxy Statement; and

3.To approve the Dynex Capital, Inc. 2018 Stock and Incentive Plan; and
To ratify the selection of BDO USA, LLP, independent certified public accountants, as auditors for the Company
“for the 2018 fiscal year; and

5.To transact such other business as may properly come before the meeting or any adjournment thereof.

Only shareholders of record of our common stock at the close of business on March 12, 2018, the record date, will be
entitled to vote at the Annual Meeting.

Management desires to have maximum representation at the Annual Meeting. Whether or not you plan to attend the
meeting, we urge you to vote your shares via the toll-free telephone number or over the Internet, as described in the
accompanying Proxy Statement. If you receive these materials by mail, you may sign, date and mail the proxy card in
the postage-paid envelope provided. A proxy may be revoked by a shareholder at any time prior to its use by notice in
writing to the Secretary of the Company, by submitting a later-dated proxy to the Secretary of the Company, by
changing your vote via the toll-free telephone number or over the Internet or by attending the Annual Meeting and
requesting to vote in person (provided that, if you hold your shares through a bank, broker or other holder of record
and you wish to vote in person, you must bring a legal proxy or broker's proxy card to the meeting as proof of your
authority to vote the shares).

By Order of the Board of Directors

Stephen J. Benedetti

Executive Vice President, Chief Financial Officer,
Chief Operating Officer and Secretary

Dated: March 29, 2018
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DYNEX CAPITAL, INC.

4991 Lake Brook Drive, Suite 100
Glen Allen, Virginia 23060

(804) 217-5800

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
May 15, 2018

To Our Shareholders:

This Proxy Statement is furnished to the holders of the common stock of Dynex Capital, Inc. (the “Company”) in
connection with the solicitation by the Company’s Board of Directors of proxies to be used at the Annual Meeting of
Shareholders of the Company to be held at the offices of Business Wire, 40 East 52nd Street, 14th Floor, New York,
New York on Tuesday, May 15, 2018, at 9:00 a.m. Eastern Time (the “Annual Meeting”). The Annual Meeting is being
held for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

As permitted by rules adopted by the Securities and Exchange Commission (the “SEC”), the Company is making this
Proxy Statement and its 2017 Annual Report to Shareholders available to most of our shareholders electronically via
the Internet. On March 29, 2018, we commenced mailing to our shareholders a Notice of Internet Availability of
Proxy Materials containing instructions on how to access this Proxy Statement and our Annual Report and vote over
the Internet. Most shareholders will not receive a printed copy of the proxy materials in the mail, unless specifically
requested. Instead, the Notice of Internet Availability of Proxy Materials instructs you on how to access and review
over the Internet all of the important information contained in the Proxy Statement and Annual Report and on how
you may submit your proxy over the Internet. If you would like to receive a printed copy of our proxy materials, you
should follow the instructions for requesting such materials included in the Notice of Internet Availability of Proxy
Materials.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on Tuesday,
May 15, 2018

The Proxy Statement and 2017 Annual Report to Shareholders are available on the Internet at:
www.envisionreports.com/DYNX.
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GENERAL INFORMATION
Solicitation

You have received these proxy materials because the Company’s Board of Directors is soliciting your proxy to vote
your shares at the Annual Meeting. The costs of this solicitation will be borne by the Company. Proxy solicitations
will be made by the Internet and the mail, and also may be made by personal interview, telephone and e-mail by
directors and officers of the Company, acting without compensation other than their regular compensation. Brokerage
houses and nominees will be requested to forward the proxy soliciting material to the beneficial owners of shares of
common stock and to obtain authorization for the execution of proxies. The Company will, upon request, reimburse
such parties for their reasonable expenses in forwarding these proxy materials to such beneficial owners.

Voting Rights

Holders of shares of common stock at the close of business on March 12, 2018, the record date, are entitled to notice
of, and to vote at, the Annual Meeting. On that date, 55,996,048 shares of common stock were outstanding, with each
outstanding share of common stock entitled to one vote for each of the five directors nominated and one vote on each
other matter presented at the Annual Meeting. Holders of shares of the Company’s Series A Preferred Stock and Series
B Preferred Stock are not entitled to notice of or to vote at the Annual Meeting.

Quorum and Broker Non-Votes

The presence of a majority of the outstanding shares of common stock entitled to vote, in person or by proxy, will
constitute a quorum for all matters presented at the Annual Meeting. Shares represented by proxy or in person at the
Annual Meeting, including shares represented by proxies that reflect abstentions, will be counted as present in the
determination of a quorum. “Broker non-votes” (i.e., shares held by brokers or nominees as to which (i) instructions
have not been received from the beneficial owner or the persons entitled to vote the shares, and (ii) the broker does not
have discretionary voting power on a particular matter) will be treated in the same manner as abstentions for purposes
of a quorum. The election of directors, the advisory vote to approve the compensation of the Company’s named
executive officers and the approval of the Dynex Capital, Inc. 2018 Stock and Incentive Plan (the “2018 Plan”) are not
considered routine matters and, therefore, brokers do not have discretionary voting power with respect to these
proposals. The ratification of the selection of BDO USA, LLP as the Company’s auditors for the 2018 fiscal year is
considered a routine matter and, therefore, brokers do have discretionary voting power with respect to this proposal.

Vote Required

In March 2018, the Company amended its Bylaws to implement a “majority vote” standard in uncontested director
elections, beginning with the Annual Meeting. Under this standard, with respect to each nominee, votes may be cast
for or against, or you may abstain from voting. If a quorum is present, in order for a nominee to be elected in an
uncontested election, the votes cast for such nominee’s election must exceed the votes cast against such nominee’s
election. Abstentions or broker non-votes will not count as votes cast and will have no effect on the outcome of the
election. If a nominee (who is an incumbent director) is not elected to the Board of Directors, he or she must offer his
or her resignation promptly to the Board of Directors, which will then determine whether to accept or reject the
offered resignation, or whether to take other action. The Company maintains a “plurality vote” standard in contested
director elections (i.e., where the number of nominees exceeds the number of directors to be elected).

For the advisory vote to approve the compensation of the Company’s named executive officers, the approval of the
2018 Plan and the ratification of the selection of BDO USA, LLP as the Company’s auditors for the 2018 fiscal year,
votes may be cast for or against, or you may abstain from voting. For these proposals, if a quorum is present, such
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proposal will be approved if the votes cast for the proposal exceed the votes cast against the proposal. Abstentions or
broker non-votes will not count as votes cast and will have no effect on the outcome of any such proposals, except for
the proposal to approve the 2018 Plan. Abstentions with respect to the proposal to approve the 2018 Plan will be
considered votes cast under the rules of the New York Stock Exchange (“NYSE”) and will have the effect of a vote
against the proposal to approve the 2018 Plan for purposes of the rules of the NYSE.

Information about Voting
You will receive multiple Notices of Internet Availability of Proxy Materials or printed copies of the proxy materials
if you hold your shares in different ways (e.g., joint tenancy, trusts, custodial accounts, etc.) or in multiple accounts.

You should vote the

2
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shares represented by each Notice of Internet Availability of Proxy Materials or proxy card you receive to ensure that
all of your shares are voted.

Shareholders of record can vote in person at the Annual Meeting or by proxy. There are three ways for shareholders of
record to vote by proxy:

By Telephone - you can vote by telephone toll-free by following the instructions on the proxy card (you will need the
control number on your proxy card);

By Internet - you can vote over the Internet by following the instructions on the Notice of Internet Availability of
Proxy Materials or proxy card (you will need the control number on your Notice of Internet Availability of Proxy
Materials or proxy card); or

By Mail - if you received these proxy materials by mail, you can vote by mail by signing, dating and mailing the
proxy card in the postage-paid envelope provided.

Telephone and Internet voting for shareholders of record will be available 24 hours a day and will close at 11:59 p.m.
Eastern Time on May 14, 2018. If you hold shares in the Dynex Capital, Inc. 401(k) Plan, your voting instructions for
those shares must be received by 5:00 p.m. Eastern Time on May 11, 2018 to allow sufficient time for voting by the
trustee of the plan.

If your shares are held in the name of a bank, broker or other holder of record, you will receive voting instructions
from the holder of record. You must follow the instructions of the holder of record in order for your shares to be
voted. Telephone and Internet voting also will be offered to shareholders owning shares through certain banks and
brokers.

Revocability of Proxy

If you are a shareholder of record, you may change or revoke your proxy at any time before your shares are voted at
the Annual Meeting, by any of the following methods:

By submitting a written notice of revocation to the Secretary of the Company by the close of business on May 14,
2018;

By submitting by the close of business on May 14, 2018 a completed proxy card bearing a later date than any other
proxy submitted by you;

By toll-free telephone by following the instructions on the proxy card (you will need the control number on your
proxy card) by 11:59 p.m. Eastern Time on May 14, 2018;

By visiting the web page listed on the Notice of Internet Availability of Proxy Materials or proxy card and following
the instructions (you will need the control number on your Notice of Internet Availability of Proxy Materials or proxy
card) by 11:59 p.m. Eastern Time on May 14, 2018; or

8By attending the Annual Meeting and requesting to vote in person.

Your latest proxy card, telephone vote, or Internet vote with respect to the same shares is the one that will be counted.

If your shares are held in the name of a bank, broker or other holder of record, you should contact the holder of record
to change your vote.

Voting your shares by telephone or over the Internet or sending in a proxy card will not affect your right to attend the
Annual Meeting and to vote in person. However, if your shares are held in the name of a bank, broker or other holder
of record and you plan to vote in person at the Annual Meeting, you should contact your broker or agent to obtain a
legal proxy or broker’s proxy card to bring to the Annual Meeting as proof of your authority to vote the shares.

11
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If you vote in time for the Annual Meeting by proxy, the individuals named on the proxy (your “proxies”) will vote your
shares of common stock in accordance with the choices you specified. If you properly submit a proxy without

indicating your instructions, the shares of common stock represented by such proxy will be voted FOR the election of
the nominees named in this Proxy Statement as directors, FOR the approval of the compensation of the Company’s
named executive officers, FOR the approval of the 2018 Plan and FOR the ratification of the selection of BDO USA,
LLP as the Company’s auditors for the 2018 fiscal year.

12
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Directions to Annual Meeting

Directions to attend the Annual Meeting, where you may vote in person, may be obtained by calling Investor
Relations at (804) 217-5897.

Other Matters

Management and the Board of Directors of the Company know of no other matters to come before the Annual
Meeting other than those stated in the Notice of Annual Meeting of Shareholders. However, if any other matters are
properly presented to the shareholders for action, it is the intention of the individuals named in the proxy to vote in
their discretion on all matters on which the shares represented by such proxy are entitled to vote.

Annual Report on Form 10-K

The Company’s Annual Report on Form 10-K, including financial statements for the year ended December 31, 2017,
which is available on the Internet as set forth in the Notice of Internet Availability of Proxy Materials and is being
mailed together with this Proxy Statement to shareholders who receive the proxy materials by mail, contains financial
and other information about the activities of the Company, but is not incorporated into this Proxy Statement and is not
to be considered a part of these proxy soliciting materials.

13



Edgar Filing: DYNEX CAPITAL INC - Form DEF 14A

PROPOSAL ONE
ELECTION OF DIRECTORS
General

Pursuant to Virginia law and our Articles of Incorporation, directors of the Company are to be elected by the holders
of shares of common stock at the Annual Meeting to serve until the next annual meeting and until their successors are
elected and duly qualified. On the recommendation of the Nominating & Corporate Governance Committee, the
Board of Directors has nominated Byron L. Boston, Michael R. Hughes, Barry A. Igdaloff, Valerie A. Mosley and
Robert A. Salcetti for election by the holders of shares of common stock to the Board of Directors at the Annual
Meeting.

Unless otherwise indicated, a proxy will be voted FOR the election of Messrs. Boston, Hughes, Igdaloff and Salcetti
and Ms. Mosley to the Board of Directors. Each director nominee has agreed to serve if elected. Selected biographical
information regarding each director nominee is set forth below.

Although it is anticipated that each director nominee will be able to serve, should any nominee become unavailable to
serve, the shares represented by each proxy will be voted for another person or persons designated by the Company’s
Board of Directors. In no event will a proxy be voted for more than five directors.

Board of Directors Nominees

The following information sets forth the names, ages, principal occupations and business experience for the
Company’s director nominees as of March 16, 2018. In addition to the information presented below regarding each
director nominee’s specific experience, qualifications, attributes and skills that led our Board to the conclusion that he
or she should serve as a director, we also believe that all of our director nominees have a reputation for integrity,
honesty and adherence to high ethical standards. They each have demonstrated business acumen and an ability to
exercise sound judgment, as well as a commitment of service to the Company and our Board. Finally, we value their
significant experience on other public company boards of directors and board committees. Unless otherwise indicated,
the business experience and principal occupations shown for each director has extended five or more years.

Byron L. Boston (59) became a director of the Company in March 2012. Since January 1, 2014, Mr. Boston has
served as Chief Executive Officer, President and Co-Chief Investment Officer. Prior to January 1, 2014, Mr. Boston
served as President and Chief Investment Officer since March 1, 2012, and held the position of Chief Investment
Officer since April 2008. Prior to joining the Company, Mr. Boston served as Executive Vice President of Sunset
Financial Resources, Inc. (“Sunset Financial’), a mortgage REIT located in Jacksonville, Florida. Prior to Sunset
Financial, Mr. Boston served as a senior officer for the Freddie Mac Corporation. Mr. Boston has also held banking
and trading positions at New York investment banking firms. Mr. Boston currently serves on the board of directors of
the Mortgage Bankers Association (“MBA”) and the Salzburg Global Seminar (“Salzburg”). Mr. Boston holds an A.B. in
Economics and Government from Dartmouth College and an M.B.A. in Finance and Accounting from the Graduate
School of Business, University of Chicago. Mr. Boston serves as a member of the Investment Committee for the
Company.

We believe Mr. Boston’s qualifications to serve on our Board of Directors include his experience gained as our
President and Chief Investment Officer, and more recently as our Chief Executive Officer. In addition, he has
substantial experience investing in and managing portfolios of mortgage assets gained in his years at Freddie Mac
Corporation, Sunset Financial and various large financial institutions. He also has substantial experience in debt and
equity capital markets. His participation on the MBA and Salzburg boards exposes him to important developments in

14
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housing finance and global regulation of financial institutions and services firms. These experiences allow Mr. Boston
to offer a different perspective on the Company’s current and future business operations regarding investments, which
is a valuable resource for our Board of Directors.

Michael R. Hughes (57) became a director of the Company in November 2010 and is currently the Chairperson of the
Board. Mr. Hughes joined Switchmate Home, LL.C as Chief Financial Officer in March 2017. Previously, he had
served as Portfolio Manager at Ascend Capital Management since 2012. He also serves on the board of trustees and is
the current president of the Bentley School in Oakland, California. Mr. Hughes was a partner and portfolio manager of
Osterweis Capital Management from 2005 to 2008 and was the First Vice President of Merrill Lynch Financial
Institutions Research from 1989 to 2005. Mr. Hughes began his career as an equity analyst at Dean Witter Reynolds in
1986. Mr. Hughes serves as the Chairperson of the Investment

5
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Committee and as a member of the Nominating & Corporate Governance Committee and the Compensation
Committee for the Company. Mr. Hughes holds an A.B. from the University of California at Berkeley in Geophysics.
Mr. Hughes was awarded the Chartered Financial Analyst (CFA) designation in 1991.

We believe Mr. Hughes’ qualifications to serve on our Board of Directors include his background as a portfolio
manager of financial institutions and his extensive experience as a securities analyst. In these roles, he oversaw the
investment in and/or the equity analysis of mortgage companies, mortgage REITs, consumer and commercial finance,
and government agencies including Fannie Mae and Freddie Mac. These experiences, coupled with Mr. Hughes” CFA
designation and substantial financial expertise, allow him to offer significant insights and advice, thus making him a
valuable addition to our Board.

Barry A. Igdaloff (63) has been a director of the Company since 2000. Mr. Igdaloff has been an investment advisor
and the sole proprietor of Rose Capital in Columbus, Ohio, since 1995. Mr. Igdaloff graduated from Indiana
University in 1976 with a B.S.B. in accounting and from The Ohio State University in 1978, with a Juris Doctorate
degree. Mr. Igdaloff is a non-practicing certified public accountant and a non-practicing attorney. Mr. Igdaloff
currently is the lead director of the board of directors of Novation Companies, Inc. and is chairman of its audit
committee. Previously, Mr. Igdaloff served on the board of Guest Supply, Inc. Mr. Igdaloff serves as the Chairperson
of the Audit Committee and as a member of the Investment Committee and the Nominating & Corporate Governance
Committee for the Company.

We believe Mr. Igdaloff’s qualifications to serve on our Board of Directors include his financial expertise and his years
of experience as an investment advisor, attorney, and accountant. Investment, legal, and accounting issues impact the
Company in various ways, and Mr. Igdaloff’s ability to draw on his experience in these professions allows him to
contribute a unique perspective to the Board of Directors. In addition, as a result of his financial expertise and prior
audit committee service, Mr. Igdaloff provides valuable insight and advice to our Board of Directors regarding our
financial risk exposures and financial reporting matters. Mr. Igdaloff’s tenure on our Board and his understanding of
the mortgage REIT industry gained from his service enables him to be a significant contributor to our investment
strategy.

Valerie A. Mosley (58) joined the Board of Directors in December 2013. Ms. Mosley is the founder, and since June
2012 has been the chief executive officer, of Valmo Ventures, a company that creates, collaborates, and invests in
companies, assets, and efforts that add value to portfolio returns and to society. Prior to becoming chief executive
officer of Valmo Ventures, Ms. Mosley was partner, senior vice partner and investment strategist at Wellington
Management Company, LLP. During a 20-year career at Wellington Management Company, LLP (“Wellington
Management”), Ms. Mosley managed a multi-billion-dollar investment portfolio for corporate and public pension
funds, insurance company general accounts, endowment funds and mutual funds. Ms. Mosley also serves on several
non-profit Boards including the Investment Advisory Committee of the NY State Common Retirement Fund, among
others. While at Wellington Management, Ms. Mosley was involved in understanding markets and macroeconomic
trends. She currently serves as a trustee of the Eaton Vance Mutual Fund Family (“Eaton Vance”), as a director of
Progress Investment Management Company (‘“Progress Investment”) and as an advisor to Auditchain. Ms. Mosley
serves as the Chairperson of the Nominating & Corporate Governance Committee and as a member of the Audit
Committee, the Compensation Committee, and the Investment Committee for the Company. Ms. Mosley earned a
B.A. from Duke University in 1982 and an M.B.A. from the University of Pennsylvania in 1986.

We believe Ms. Mosley’s experience at Wellington Management, which includes managing mortgage portfolios and
fixed income products, provides her the broad experience necessary to understand our business strategy and contribute
to the overall success of the Company. In addition, her association with Wellington Management, Eaton Vance and
Progress Investment gives her insight into corporate governance best practices. Finally, in her career, Ms. Mosley has
developed and been exposed to operational and organizational best practices, which is a valuable resource for our

16
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Board of Directors.

Robert A. Salcetti (63) joined the Board of Directors in December 2013. Mr. Salcetti, who retired in 2008, previously
served as a managing director at JPMorgan Chase from 2000 to 2008. Prior to his tenure at JPMorgan Chase, Mr.
Salcetti held the position of managing director at Chase Manhattan Bank from 1996 to 2000, senior vice president of
TCB/Chemical Bank from 1992 to 1996, division manager of TCB/Chemical Bank from 1986 to 1992, vice president
and section manager of Texas Commerce Bank, the predecessor to TCB/Chemical Bank, from 1980 to 1986, and vice
president of American Mortgage Company from 1976 to 1979. Mr. Salcetti serves as the Chairperson for the
Compensation Committee and as a member of the Audit Committee for the Company. Mr. Salcetti earned a degree of
B.S. in business administration from Carlow College in 1976. Mr. Salcetti has served as a director of Ocwen Financial
Corporation since 2011. He currently serves on its audit, executive and transaction review committees and serves as
co-chairman of Ocwen Financial Corporation’s risk and compliance committee. Additionally, Mr. Salcetti

6
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served as a director of Cherry Hill Mortgage Investment Corporation from October 2013 until June 2015, served on its
audit and nomination/governance committees during that time and served as Chairman of the Compensation
Committee.

We believe Mr. Salcetti’s qualifications to serve on our Board of Directors include his background in operational and
strategic management, including over 35 years of experience in the financial services and mortgage industry sectors
and specific experience in the specialty finance lending area while at JPMorgan Chase, as well as his continued
involvement in the specialty finance REIT space through his directorships at Ocwen Financial Corporation and Cherry
Hill Mortgage Investment Corporation. With his extensive experience, which includes leading operations that
designed, provided and managed credit facilities for loan warehousing financing, advances and mortgage servicing
rights financing, Mr. Salcetti is able to offer guidance to our Board of Directors from both an operational and strategic
perspective.

We are not aware of any family relationship among any director or executive officer; nor are we aware of any
involvement of any director or executive officer, currently or in the past ten years, in any legal proceedings that would
be material to an evaluation of the ability or integrity of any director or executive officer.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE DIRECTOR
NOMINEES LISTED ABOVE.

18
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CORPORATE GOVERNANCE
AND THE BOARD OF DIRECTORS

General

The business and affairs of the Company are managed under the direction of the Board of Directors in accordance
with the Virginia Stock Corporation Act and the Company’s Articles of Incorporation and Bylaws. Members of the
Board are kept informed of the Company’s business through discussions with the Chief Executive Officer, President
and Co-Chief Investment Officer and other officers, by reviewing materials provided to them and by participating in
meetings of the Board and its committees. The corporate governance practices followed by the Company are
summarized below.

Director Independence

The Board of Directors has adopted Corporate Governance Guidelines that set forth the practices of the Board with
respect to its size, criteria for membership and selection to the Board, committees of the Board, meetings and access to
management, director compensation, director orientation and continuing education, annual performance evaluation of
the Board, director responsibilities, annual review of performance of the Chief Executive Officer and management
succession and ethics and conduct. The Guidelines are available on the Company’s web page at
www.dynexcapital.com under “Investor Center - Corporate Information - Corporate Governance.” A printed copy is
available to any shareholder upon written request to the Secretary of the Company, 4991 Lake Brook Drive, Suite 100,
Glen Allen, Virginia 23060.

The Board of Directors in its business judgment has determined that Messrs. Hughes, Igdaloff and Salcetti and Ms.
Mosley are independent as defined by the NYSE listing standards. In reaching these conclusions, the Board
considered whether the Company and its subsidiaries conduct business and have other relationships with organizations
of which certain members of the Board or members of their immediate families are or were directors or officers. In
addition, the Board considered all relevant facts and circumstances, including relationships that a director may have
due to his or her status as an investor in an entity that may have a relationship with the Company.

Consistent with the NYSE listing standards, the Company’s Corporate Governance Guidelines establish categorical
standards under which, except with respect to members of the Audit Committee and the Compensation Committee,
the following relationships between a non-employee director and the Company will not be considered to be material:

if during any twelve-month period within the last three years, the director or any immediate family member of the
director received $120,000 or less in direct compensation from the Company, excluding director and committee fees
and pension or other forms of deferred compensation for prior service (provided such compensation is not contingent
in any way on continued service);

if during each of the current fiscal year and three most recent fiscal years, the director is, or was, an executive officer
or an employee (or has, or had, an immediate family member who is, or was, an executive officer) of another
company that made payments to, or received payments from, the Company for property or services in an amount
which, in each of the last three fiscal years, did not exceed the greater of $1 million or 2% of such other company’s
consolidated gross revenues; or

if the director serves as an executive officer of a charitable organization to which the Company made charitable

contributions that did not exceed the greater of $1 million, or 2% of such charitable organization’s consolidated gross
revenues in each of the last three fiscal years.
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None of the Company’s directors, their immediate family members, or organizations in which they are a partner,
shareholder or officer, are engaged in any relationships with the Company, except Mr. Boston, who serves as Chief
Executive Officer, President and Co-Chief Investment Officer of the Company.

Code of Ethics

The Board of Directors has approved a Code of Business Conduct and Ethics for directors, officers and employees of
the Company and each of its subsidiaries including the Company’s Chief Executive Officer and Chief Financial
Officer. The Code addresses such topics as compliance with applicable laws, conflicts of interest, use and protection
of Company assets,

8
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confidentiality, dealings with the press and communications with the public, accounting and financial reporting
matters, fair dealing, discrimination and harassment and health and safety. It is available on the Company’s web page
at www.dynexcapital.com under “Investor Center - Corporate Information - Corporate Governance.” A printed copy of
the Code is available to any shareholder upon written request to the Secretary of the Company at the address set forth
above.

We intend to provide any required disclosure of an amendment to or waiver from the Code that applies to our

principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing
similar functions, on the Company’s web page at www.dynexcapital.com under “Investor Center - Corporate
Information - Corporate Governance” promptly following the amendment or waiver. We may elect to disclose any such
amendment or waiver in a report on Form 8-K filed with the SEC either in addition to or in lieu of the web page
disclosure.

Board and Committee Meeting Attendance

In 2017, there were 6 meetings of the Board of Directors. Each director attended at least 75% of the total number
meetings of the Board and of the committees on which he or she served during 2017.

Board Leadership Structure

Under the Company’s Corporate Governance Guidelines, the Board has the responsibility to determine the most
appropriate leadership structure for the Company, including whether it is best for the Company at a given point in
time for the roles of Chairperson of the Board and Chief Executive Officer to be separate or combined.

From February 2008 until December 31, 2013, the positions of Chairperson of the Board and Chief Executive Officer
were combined and held by Mr. Thomas B. Akin. Effective as of January 1, 2014, these roles were split when Mr.
Boston succeeded Mr. Akin as Chief Executive Officer, and Mr. Akin became Executive Chairperson of the Board.
Mr. Akin served as Executive Chairperson of the Board until he transitioned to the role of non-executive Chairperson
on May 17, 2016. Mr. Akin’s term as a director and Chairperson ended at the 2017 Annual Meeting of Shareholders on
May 16, 2017, at which time Mr. Hughes, who had been serving as the Lead Independent Director, was appointed
Chairperson of the Board. As Chairperson, Mr. Hughes’ primary responsibilities include setting the agenda for Board
meetings, taking into account suggestions from members of the Board and participating in strategic planning efforts at
the Company. He also provides feedback and counsel to Mr. Boston on important Company issues including business
strategy, investment strategy, risk management and stakeholder management efforts. Additionally, the Chairperson of
the Board generally chairs the executive sessions of the Board.

The Board believes that it is in the best interest of the Company’s shareholders for the positions of Chairperson of the
Board and Chief Executive Officer to be separated. Mr. Hughes has extensive knowledge of the Company from his
tenure as a director and from his working relationship with Mr. Boston. This has allowed him to guide the Board’s
agenda in setting priorities for the Company and addressing the risks and challenges the Company faces, but with
management insight into the execution of the Company’s strategy. The Board of Directors annually reviews the
Company’s corporate governance structure to ensure that it remains the most appropriate structure for the Company
and its sharehold
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