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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act
[ ] Soliciting material pursuant to Rule 14a-12(b) under the Exchange Act
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

Item 1.01 Entry into a Material Definitive Agreement.

On October 26, 2009, American Capital Agency Corp. (the "Company") and American Capital Agency Management, LL.C entered
into an Underwriting Agreement (the "Underwriting Agreement" with Citigroup Global Markets Inc., Deutsche Bank Securities
Inc. and UBS Securities LLC, acting as representatives of the several underwriters named in Schedule I to the Underwriting
Agreement (collectively, the "Underwriters"), with respect to (i) the sale by the Company of 5,000,000 shares of the Company's



common stock to the Underwriters at a purchase price of $25.3365 per share and (ii) the grant by the Company to the Underwriters
of an option to purchase all or part of 750,000 additional shares of the Company's common stock to cover over allotments, if any.
The Company agreed to indemnify the Underwriters against certain specified types of liabilities, including liabilities under the
Securities Act of 1933, and to contri bute to payments the Underwriters may be required to make in respect of these liabilities. In
the ordinary course of business the Underwriters or their respective affiliates have engaged and may in the future engage in various
financing, commercial banking and investment banking services with, and provide financial advisory services to, the Company and
its affiliates for which they have received or may receive customary fees and expenses.

The Underwriting Agreement is filed as Exhibit 1.1 to this Report, and the description of the material terms of the Underwriting
Agreement in this Item 1.01 is qualified in its entirety by reference to such exhibit, which is incorporated herein by reference. The
Underwriting Agreement is filed with reference to the Company's Registration Statement on Form S-3 (No. 333-159650).

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following Exhibit is filed herewith for incorporation by reference into American Capital Agency Corp.'s Registration
Statement on Form S-3 (No. 333-159650) as an exhibit to such Registration Statement.

Item 9.01. Financial Statements and Exhibits.

Exhibit Number Exhibit

1.1 Underwriting Agreement, dated October 26, 2009, by and among
American Capital Agency Corp., American Capital Agency Management,
LLC, Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and
UBS Securities LL.C.

SIGNATURE

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.

AMERICAN CAPITAL AGENCY CORP.

Dated: October 30, 2009 By:/s/ SAMUEL A. FLAX

Samuel A. Flax
Executive Vice President and Secretary



Citigroup Global Markets Inc.
Deutsche Bank Securities Inc.

UBS Securities LLC

c/o Citigroup Global Markets Inc.

388 Greenwich Street, 35th Floor

New York, NY 10013

UNDERWRITING AGREEMENT
AMERICAN CAPITAL AGENCY CORP.
(a Delaware corporation)
5,000,000 Shares of Common Stock

Dated: October 26, 2009

AMERICAN CAPITAL AGENCY CORP.
(a Delaware corporation)
5,000,000 Shares of Common Stock
(Par Value $0.01 Per Share)

UNDERWRITING AGREEMENT

As Representatives of the several Underwriters

Ladies and Gentlemen:

EXHIBIT 1.1

October 26, 2009



American Capital Agency Corp., a Delaware corporation (the "Company") and American Capital Agency Management, LL.C, a
Delaware limited liability company and manager of the Company (the "Manager"), confirm their agreement with each of the
Underwriters named in Schedule I hereto (collectively, the "Underwriters," which term shall also include any underwriter
hereinafter substituted as provided in Section 10 hereof), for whom Citigroup Global Markets Inc., Deutsche Bank Securities Inc.
and UBS Securities LLC are acting as representatives (in such capacity, the "Representatives"), with respect to (i) the sale by the
Company and the purchase by the Underwriters, acting severally and not jointly, of 5,000,000 shares of common stock, par value
$0.01 per share, of the Company ("Common Stock™) and (ii) the grant by the Company to the Underwriters, acting severally and
not jointly, of the option described in Section 2(b) hereof to purchase all or any part of 750,000 additional shares of Common Stock
to cover over allotments, if any. The aforesaid 5,000,000 shares of Common Stock (the "Initial Securities") to be purchased by the
Underwriters and all or any part of the 750,000 shares of Common Stock subject to the option described in Section 2(b) hereof (the
"Option Securities") are hereinafter called, collectively, the "Securities."

The Company and the Manager understand that the Underwriters propose to make a public offering of the Securities as soon as the
Representatives deem advisable after this Agreement has been executed and delivered.

1. Representations and Warranties.

of the date hereof, as of the Applicable Time referred to in Section 1(a)(iii) hereof, as of the Closing Time
referred to in Section 2(c) hereof, and as of each Date of Delivery (if any) referred to in Section 2(b) hereof, and
agrees with each Underwriter, as follows:

i. Compliance with Registration Requirements. The Company has filed with the Securities and Exchange
Commission (the "Commission") a shelf registration statement on Form S-3 (File No. 333-159650) under
the Securities Act of 1933, as amended (the "1933 Act"), in respect of the Common Stock (including the
Securities) on June 1, 2009, as amended by Pre-Effective Amendment No. 1 thereto filed with the
Commission on June 29, 2009, Pre-Effective Amendment No. 2 thereto filed with the Commission on
July 8, 2009 and Pre-Effective Amendment No. 3 thereto filed with the Commission on July 9, 2009,
which contains a base prospectus, to be used in connection with the public offering and sale of the
Securities; the Company satisfies all eligibility requirements for use of Form S-3 as contemplated by such
registration statement and this Agreement; such registration statement became effective under the 1933
Act on July 13, 2009; the Company has complied to the Commission's satisfaction with all requests of the
Commission for additional or supplemental information with respect to such registration statement or
otherwise; no stop order suspending the effectiveness of such registration statement or any part thereof has
been issued and no proceeding for that purpose has been initiated or, to the knowledge of the Company,
threatened by the Commission, and no notice of objection of the Commission to the use of such form of
registration statement or any post-effective amendment thereto has been received by the Company (the
base prospectus filed as part of such registration statement, in the form in which it has most recently been
filed with the Commission on or prior to the date of this Agreement, is hereinafter called the "Basic
Prospectus"); the various parts of such registration statement, including all exhibits thereto and any
prospectus supplement or prospectus rela ting to the Securities that is filed with the Commission and
deemed by virtue of Rule 430B under the 1933 Act to be part of such registration statement (any such
information that was omitted from such registration statement at the time it became effective but that was
deemed to be a part and included in such registration statement pursuant to Rule 430B under the 1933 Act
is referred to as "430B Information"), each as amended at each time such part of the registration statement
became effective, are hereinafter collectively called the "Registration Statement"; each preliminary
prospectus used in connection with the offering of the Securities that omitted Rule 430B Information,
including the related Basic Prospectus in the form first filed by the Company pursuant to Rule 424(b)
under the 1933 Act is herein called, a "Preliminary Prospectus"; the final prospectus supplement
specifically relating to the Securities prepared and filed with the Commission pursuant to Rule 424(b)
under the 1933 Act is hereinafter called the "Prospectus Supplement"; the Basic Prospectus, as amended
and supplemented by the Prospectus Supplement, is hereinafter called the "Prospectus"; any reference
herein to the Basic Prospectus, each Preliminary Prospectus or the Prospectus shall be deemed to refer to
and include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the
1933 Act; provided, however, that no representation or warranty included in any exhibit to any such
incorporated document, other than the representations and warranties contained herein, is deemed to be
made to you; any reference to any amendment or supplement to the Basic Prospectus, any Preliminary
Prospectus or the Prospectus shall be deemed to refer to and include any post-effective amendment to the
Registration Statement, any prospectus supplement or base prospectus relating to the Securities filed with
the Commission pursuant to Rule 4 24(b) under the 1933 Act and any documents filed under the Securities
Exchange Act of 1934, as amended (the "1934 Act"), and incorporated therein, in each case after the date
of the Basic Prospectus, each Preliminary Prospectus or the Prospectus, as the case may be; any reference
to any amendment to the Registration Statement shall be deemed to refer to and include any annual report
of the Company filed pursuant to Section 13(a) or 15(d) of the 1934 Act after the effective date of the
Registration Statement that is incorporated by reference in the Registration Statement.

ii. No order preventing or suspending the use of the Basic Prospectus, any Preliminary Prospectus, the
Prospectus or any Issuer Free Writing Prospectus has been issued by the Commission, and the Registration
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Statement, the Basic Prospectus, each Preliminary Prospectus and the Prospectus, at the time of filing
thereof and at the time it became effective, as applicable, conformed in all material respects to the
requirements of the 1933 Act and the rules and regulations of the Commission thereunder (the "1933 Act
Regulations") and did not and will not as of the Closing Time and each Date of Delivery (if any) 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, in the light of the circumstances under which they were made,
not misleading.

For the purposes of this Agreement, the "Applicable Time" means 6:00 p.m. (New York City time) on
October 26, 2009; the applicable Issuer General Use Free Writing Prospectus(es) issued at or prior to the
Applicable Time and each Preliminary Prospectus issued at or prior to the Applicable Time, as most
recently amended or supplemented immediately prior to the Applicable Time, taken together (collectively,
and, with respect to any Securities, together with the information included on Schedule II hereto, all
considered together, the "General Disclosure Package") as of the Applicable Time, the Closing Time and
each Date of Delivery (if any), will not include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; and each such Issuer Limited Use Free Writing Prospectus, as
supplemented by and t aken together with the General Disclosure Package as of such Applicable Time, the
Closing Time and each Date of Delivery (if any), will not include any untrue statement of a material fact
or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

As used in this subsection and elsewhere in this Agreement:

"Issuer Free Writing Prospectus" means any "issuer free writing prospectus,” as defined in Rule 433 of the
1933 Act Regulations ("Rule 433"), relating to the Securities that (i) is required to be filed with the
Commission by the Company, (ii) is a "road show that is a written communication" within the meaning of
Rule 433(d)(8)(i), whether or not required to be filed with the Commission or (iii) is exempt from filing
pursuant to Rule 433(d)(5)(i) because it contains a description of the Securities or of the offering that does
not reflect the final terms, 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).

"Issuer General Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is intended
for general distribution to prospective investors, as evidenced by its being specified in Schedule III hereto.

"Issuer Limited Use Free Writing Prospectus" means any Issuer Free Writing Prospectus that is not an
Issuer General Use Free Writing Prospectus.

Issuer Free Writing Prospectus. 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 Securities or until any earlier
date that the issuer notified or notifies the Representatives as described in Section 3(e), did not, does not
and will not include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, any Preliminary Prospectus, the Prospectus Supplement, the
Prospectus, or other prospectus deemed to be a party thereof (including any document incorporated by
reference therein) that has not been superseded or modified.

. Incorporation of Documents by Reference. The documents incorporated or deemed to be incorporated by

reference in the Registration Statement, the General Disclosure Package and the Prospectus, at the time
they were or hereinafter filed with the Commission, as the case may be, complied in all material respects
with the requirements of the 1934 Act and the rules and regulations of the Commission thereunder (the
"1934 Act Regulations").

Ineligible Issuer. As of the date of this Agreement (with such date being used as the determination date for
purposes of this clause), the Company is not an ineligible issuer (as defined in Rule 405 under the 1933
Act), without taking account of any determination by the Commission pursuant to Rule 405 under the
1933 Act that it is not necessary that the Company be considered an ineligible issuer (as defined in Rule
405 under the 1933 Act).

Independent Accountants. Ernst & Young LLP, who certified the financial statements included or
incorporated by reference in the Registration Statement, the General Disclosure Package and the
Prospectus, is an independent public accounting firm as required by the 1933 Act and the 1933 Act
Regulations, the 1934 Act and the 1934 Act Regulations, and the Public Company Accounting Oversight
Board (United States).

Financial Statements. The financial statements included or incorporated by reference in the Registration
Statement, the General Disclosure Package 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, 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
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U.S. generally accepted accounting principles ("GAAP") applied on a consistent basis throughout the
periods involved. The selected financial data incorporated by reference in the General Disclosure Package
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 t he Registration Statement, the General Disclosure Package 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 1934
Act and Item 10 of Regulation S-K under the 1933 Act, to the extent applicable.

No Material Adverse Change in Business. Since the respective dates as of which information is given in
the Registration Statement, the General Disclosure Package or the Prospectus (in each case exclusive of
any amendments or supplements thereto subsequent to their respective dates), 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 IV 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 ar e 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
quarterly dividends on the Common Stock in amounts per share that are consistent with past practice, there
has been no dividend or distribution of any kind declared, paid or made by the Company on any class of
its capital stock.

. 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, the General Disclosure Package 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.

. 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, the General Disclosure Package 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, the
General Disclosure Package 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 December 31, 2008, have any "significant subsidiaries" (as def
ined in Rule 1-02(w) of Regulation S-X).

Capitalization. The authorized, issued and outstanding capital stock of the Company, in each case as of the
date of this Agreement, consists of 19,321,600 shares of Common Stock and no shares of preferred stock,
par value $0.01 per share. 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. Upon completion of the issuance and sale of the Securities pursuant to this Agreement, the
capitalization of the Company will be as set forth in the Prospectus in the column entitled "As Adjusted
for This Offering" under the caption "Capitalization." Except as disclosed in the Registration Statement,
the General Disclosure Package and the Prospectus, there are no outstanding (A) securities or obligations
of the C ompany 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
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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 1934 Act and
is authorized for trading on the Nasdaq Global Market ( "Nasdaq"), and the Company has taken no action
designed to, or likely to have the effect of, terminating the registration of the Common Stock from Nasdag,
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
Nasdag.

Authorization of Agreement. 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, the General Disclosure Package and the Prospectus.

Description of Securities. The Securities conform to all statements relating thereto contained in the
Registration Statement, the General Disclosure Package and the Prospectus and such descriptions conform
to the rights set forth in the instruments defining the same; no holder of the Securities 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 ("Charter") or its 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 Securities
and the use of the proceeds from the sale of the Securities as described in the Registration Statement, the
General Disclosure Package 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 (ex cept 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.

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, the General Disclosure Package 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.

Accuracy of Exhibits. There are no contracts or documents that are required to be described in the
Registration Statement, the General Disclosure Package 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 1933 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 Underwriter or its counsel are complete and genuine and include all material collateral
and supplemental agreements thereto.
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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 Securities 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 1933 Act or the 1933 Act Regulations or state securities laws or the rules of the
Financial Industry Regulatory Authority, Inc. (the "FINRA™).

Absence of Manipulation. Other than permitted activity pursuant to Regulation M under the 1934 Act,
neither the Company nor any of its affiliates, as such term is defined in Rule 501(b) under the 1933 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 Securities.

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, the General Disclosure Package 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 reasonab ly 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.

Personal Property. Neither the Company nor any Subsidiary owns any real property or holds any real
property lease. 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, the General Disclosure
Package and the Prospectus or as could not reasonably be expected, individually or in the aggregate, to
have a Material Adverse Effect.

Investment Company Act. The Company is not required to register as an "investment company" under the
Investment Company Act of 1940, as amended (the "1940 Act").

Registration Rights. Except as disclosed in the Registration Statement, the General Disclosure Package
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 1933 Act; no person has a right of participation, first refusal or similar right with
respect to the sale of the Securities by the Company.

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, the General Disclosure Package 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 1934 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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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 this Agreement) that would give rise to a
valid claim against the Company or any of its Subsidiaries or the Underwriter for a brokerage commission,
finder's fee or like payment in connection with the offering and sale of the Securities by the Underwriter
under this Agreement.

Actively-Traded Security. The Common Stock is an "actively-traded security" exempted from the
requirements of Rule 101 of Regulation M under the 1934 Act by subsection (c)(1) of such rule.

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.

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.

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 Securities under this
Agreement.

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.

Statistical and Market-Related Data. The statistical and market-related data included in the Registration
Statement, the General Disclosure Package 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.

Foreign Corrupt Practices Act. None of the Company, any Subsidiary or, 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 would result in a
violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (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. The Com pany and the Subsidiaries have conducted their respective 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.

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 jurisdictions, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental agency (collectively, the
"Money Laundering L.aws") 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.

OFAC. None of the Company, any Subsidiary or, 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 the proceeds of the offering, or
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lend, contribute or otherwise make available 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.

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 1933 Act or by the 1933 Regulations to be described in the Registration Statement, the
General Disclosure Package and the Prospectus, which is not so described.

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, the General Disclosure Package and the Prospectus.

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 1933 Act, and the Company is not the subject
of a pending proceeding under Section 8A of the 1933 Act in connection with the offering of the
Securities.

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, the General Disclosure Package 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, 2009 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, 2009 or future taxable years. Except as otherwise disclosed in the Registration Statement,
the General Disclosure Package 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.

Tax Opinion. With respect to each legal opinion as to Federal income tax matters provided to the
Underwriters pursuant to Section 5(b) 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.

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, the General Disclosure Package 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, the General Disclosure Package 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.

Director Independence. Each of the independent directors (or independent director nominees, once
appointed, if applicable) named in the Registration Statement, the General Disclosure Package 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 10A-3(b)(1)
promulgated by the Commission under the 1934 Act.

Broker/Dealer Status. The Company is not required to register as a "broker" or "dealer" in accordance with
the provisions of the rules and the 1934 Act Regulations and 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, the
General Disclosure Package and the Prospectus, which is not so described.

Dividends/Distributions. Except as disclosed in the Registration Statement, the General Disclosure
Package 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, 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.

b. Representations and Warranties by the Manager. The Manager represents and warrants to each Underwriter as of
the date hereof as of the Applicable Time, as of the Closing Time, and, as of each such Date of Delivery (if any)
and agrees with each Underwriter, as follows:

i. Good Standing of the Manager. The Manager has been duly formed and is validly existing as a limited
liability company in good standing under the laws of the State of Delaware and has power and authority to
conduct its business as described in the Registration Statement, the General Disclosure Package and the
Prospectus and to enter into and perform its obligations under this Agreement; and the Manager is duly
qualified as a foreign limited liability company 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.

ii. Authorization of Agreement. This Agreement has been duly authorized, executed and delivered by the
Manager and constitutes a valid and binding agreement of the Manager enforceable in accordance with its
terms, except in each case as may be limited by (A) bankruptcy, insolvency, reorganization, moratorium or
other similar laws now or thereafter in effect relating to creditors' rights generally and (B) general
equitable principles and the discretion of the court before which any proceeding therefor may be brought.

iii. Absence of Defaults and Conflicts. The Manager is not in violation of its organizational documents or in
default in the performance or observance 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 Manager is a party or by which it may be bound, or to which any of the
proper