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EXPLANATORY NOTE

Pursuant to Item 5.07(d) of Form 8-K, Dynex Capital, Inc. (the “Company”) is filing this Amendment to its Form 8-K originally filed on May 17, 2011 solely for the purpose of
disclosing the Company's decision on the frequency of future advisory votes on executive compensation.

Item 5.07.     Submission of Matters to a Vote of Security Holders.

In the proxy statement that the Company provided to its shareholders in connection with the Company's 2011 Annual Meeting of Shareholders (the “Annual Meeting”),
Proposal Three (Advisory and Non-Binding Vote on Frequency of Vote Regarding Executive Compensation) asked that shareholders vote, on an advisory basis, to recommend
the frequency of future advisory votes on executive compensation. These advisory votes on executive compensation are periodic, non-binding shareholder votes to approve the
compensation paid to the Company's named executive officers as disclosed in the Company's proxy statements, and are required under Section 14A of the Securities Exchange
Act of 1934 (the “Exchange Act”).

At the Annual Meeting on May 11, 2011, approximately 73% of the shares voting on Proposal Three voted in favor of an annual frequency for future advisory votes on
executive compensation. Consistent with the shareholders' vote on Proposal Three, the Board of Directors of the Company has approved an annual frequency for future
advisory votes on executive compensation. As a result, the Company expects that an advisory vote on executive compensation will be held every year through 2017, when the
next shareholder vote on the frequency of future advisory votes on executive compensation is required under the Exchange Act.
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