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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Resignation of Director
 
           On May 13, 2008, the Chairman of the Board of Directors and Chief Executive Officer of Dynex Capital, Inc. (the “Registrant”) received a letter from Mr. Eric Von der
Porten resigning from the Board of Directors of the Registrant, effective as of May 13, 2008.  Mr. Von der Porten’s resignation was not the result of a disagreement with the
Registrant on any matter relating to the Registrant’s operations, policies or practices but rather was due to other demands on Mr. Von der Porten’s time.
 

A copy of Mr. Von der Porten’s resignation letter dated May 13, 2008 is attached as Exhibit 99.1 to this Current Report on Form 8-K.

Election of New Director
 

At the Registrant’s Annual Meeting of Shareholders held on May 14, 2008, Mr. Jay Buck was elected by shareholders to serve as a director of the Registrant until the next
annual meeting, to fill the seat made available by Mr. Von der Porten’s resignation.  Mr. Buck is the president of Demeter Asset Management, Inc., an investment management
company he founded in 1986, and is the owner of Rockwood Asset Management, Inc., which is the general partner of Rockwood Partners, L.P., a limited partnership specializing
in fixed income investments which Mr. Buck established in 1994.  Mr. Buck has been a strategic advisor to the Registrant and, through Rockwood Asset Management, Inc. and
Demeter Asset Management, Inc., beneficially owns approximately 7.7% of the Registrant’s common stock and approximately 3.9% of the Registrant’s Series D preferred stock.
 

Mr. Buck will serve as Chairman of the Investment Committee of the Registrant’s Board of Directors and will also serve on the Nominating & Corporate Governance
Committee and Compensation Committee.  
 
Appointment of Chief Financial Officer
 

At the organizational meeting of the Registrant’s Board of Directors held on May 14, 2008, the Board of Directors appointed Stephen J. Benedetti as Chief Financial
Officer of the Registrant, effective May 14, 2008.  Mr. Benedetti has served as Executive Vice President and Chief Operating Officer since November 2005 and continues to serve
in those capacities as well.  Mr. Benedetti is also Secretary and Treasurer of the Registrant.  Mr. Benedetti previously served as Executive Vice President and Chief Financial
Officer of the Registrant from September 2001 to November 2005.  Mr. Benedetti’s compensation was not changed in connection with this appointment.
 
Item 9.01.              Financial Statements and Exhibits.
 

(d)           Exhibits.
 

99.1           Eric Von der Porten’s Letter of Resignation dated May 13, 2008.
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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.
 
  DYNEX CAPITAL, INC.
    
    
Date: May 16, 2008 By: /s/ Stephen J. Benedetti
   Stephen J. Benedetti
   Executive Vice President, Chief Operating Officer and Chief Financial Officer
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Exhibit 99.1

LEEWARD INVESTMENTS, LLC
May 13, 2008

Mr. Thomas B. Akin
Chairman and CEO
Dynex Capital, Inc.
4551 Cox Road, Suite 300
Glen Allen, VA  23060

Dear Tom:

It is with mixed emotions that I tender my resignation as a director of Dynex Capital, Inc.  This resignation will be effective at 5 p.m. EDT on May 13, 2008.

As you know, I indicated my intention to continue serving as a director by agreeing to stand for re-election at the Annual Meeting scheduled for May 14, 2008.  However, other
obligations and opportunities have been requiring greater amounts of my time, including a recent request to serve on the board of another company.  As a result, I will not be able
to continue my commitment to Dynex Capital.

It has been a great pleasure serving on the board of Dynex Capital for the last six years.  The company has accomplished a great deal and shareholders have been rewarded with
significant increases in book value and share price.  I would like to express my deep appreciation to the employees and directors who have made these accomplishments
possible.  I will miss the direct involvement with Dynex Capital’s strategy and personnel, but I am confident that the company is in very capable hands and is well positioned for
the future.

I appreciate your understanding of these circumstances.  Best wishes to you and to all Dynex Capital stakeholders as you pursue even greater success.

Sincerely,

/s/ Eric Von der Porten

Eric Von der Porten


