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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.

On November 28, 2016, director James C. Wheat, III notified the Board of Directors of Dynex Capital, Inc. (“Dynex”) of his decision to not stand for
re-election to Dynex's Board of Directors (the “Board”) at the 2017 Annual Meeting of Shareholders in order to focus on other business commitments, with his
Board service to end effective as of the close of business on December 31, 2016. Mr. Wheat’s decision was not a result of any disagreement between Mr. Wheat
and Dynex on any matter relating to Dynex’s operations, policies or practices.

Mr. Wheat is a member and Chairman of the Board’s Nominating & Corporate Governance Committee as well as a member of the Board’s
Compensation Committee. Since joining the Board in 2008, Mr. Wheat has been a valuable contributor to the Board and the committees on which he has
served.

Dynex's Board does not currently intend to replace Mr. Wheat on the Board and may reduce the size of the Board to six members effective as of the
close of business on December 31, 2016.
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