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CALCULATION OF REGISTRATION FEE

 

Title of securities to be registered
 

Amount to be
 registered (1)

 

Proposed
 maximum
 offering price

 per share (2)
 

Proposed
 maximum
 aggregate
 offering

 price
 

Amount of
 registration
 Fee (3)

 

Common Stock, $0.01 par value per share
 

10,000,000
 

$ 10.49
 

$ 104,900,000
 

$ 12,189.38
 

 

(1) Represents the increased number of shares of the Registrant’s Common Stock issuable under the Two Harbors Investment Corp. Restated 2009 Equity Incentive Plan (the “Second Restated
2009 Plan”) approved by the registrant’s stockholders on May 14, 2015. Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this Registration Statement shall also cover any
additional shares of the Registrant’s Common Stock that become issuable under the Second Restated 2009 Plan by reason of any stock dividend, stock split, recapitalization or other similar
transaction effected without receipt of consideration that increases the number of the Registrant’s outstanding shares of Common Stock.

(2) Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(h) under the Securities Act of 1933, based on the average of the high and low sale prices per share
of the Registrant’s Common Stock as reported on the New York Stock Exchange on May 8, 2015.

(3) The total amount of the registration fee due is offset in its entirety by $12,189.38, representing a portion of the dollar amount of the filing fee previously paid by the Registrant that
corresponds to a portion of unsold securities registered pursuant to the Registrant’s Form S-3 (File No. 333-175327) filed under the Securities Act on July 1, 2011.
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Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule 428 under the Securities
Act of 1933, as amended (the “Securities Act”).

 
PART II

 
Item 3.         Incorporation of Documents by Reference.
 

Two Harbors Investment Corp. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously filed with the
Securities and Exchange Commission:

 
(a)         The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014;
 
(b)         The Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2015;
 
(c)          All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act of 1934, as amended (the “Exchange Act”) since December 31, 2014; and
 
(d)         The description of the Registrant’s Common Stock contained in the Company’s Registration Statement on Form 8-A filed with the Commission on February 10, 2011.
 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration Statement and prior to the

filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold
shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents.

 
Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the

extent that a statement contained in a subsequently filed document which is also incorporated by reference herein modifies or supersedes such statement.
 

Item 4.         Description of Securities.
 

Not applicable.
 

Item 5.         Interests of Named Experts and Counsel.
 

Not applicable.
 

Item 6.         Indemnification of Directors and Officers.
 

Maryland law permits a Maryland corporation to include in its charter a provision eliminating the liability of its directors and officers to the corporation and its
stockholders for money damages, except for liability resulting from (1) actual receipt of an improper benefit or profit in money, property or services or (2) active and deliberate
dishonesty established by a final judgment as being material to the cause of action. Our charter contains such a provision that eliminates such liability to the maximum extent
permitted by Maryland law.

 
The Maryland General Corporations Law, or MGCL, requires us (unless our charter provides otherwise, which our charter does not) to indemnify a director or officer who

has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made or threatened to be made a party by reason of his or her service in
that capacity. The MGCL permits a corporation to indemnify its present and former directors and officers, among others, against judgments, penalties, fines, settlements and
reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or threatened to be made a party by reason of their service in
those or other capacities unless it is established that:

 
·                  the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was committed in bad faith or (2) was the result of active

and deliberate dishonesty;
 
1

 
 

·                  the director or officer actually received an improper personal benefit in money, property or services; or
 
·                  in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.
 

However, under the MGCL, a Maryland corporation may not indemnify a director or officer in a suit by or in the right of the corporation in which the director or officer
was adjudged liable to the corporation or in a proceeding in which the director or officer was adjudged liable on the basis that personal benefit was improperly received. A court
may order indemnification if it determines that the director or officer is fairly and reasonably entitled to indemnification, even though the director or officer did not meet the
prescribed standard of conduct or was adjudged liable on the basis that personal benefit was improperly received. However, indemnification for an adverse judgment in a suit
by us or in our right, or for a judgment of liability on the basis that personal benefit was improperly received, is limited to expenses.

 
In addition, the MGCL permits a corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of:
 

·                  a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification by the
corporation; and

 
·                  a written undertaking by the director or officer or on the director’s or officer’s behalf to repay the amount paid or reimbursed by the corporation if it is ultimately

determined that the director or officer did not meet the standard of conduct.
 

Our charter authorizes us to obligate ourselves and our bylaws obligate us, to the maximum extent permitted by Maryland law in effect from time to time, to indemnify
and, without requiring a preliminary determination of the ultimate entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition of a
proceeding to:

 
·                  any present or former director or officer who is made or threatened to be made a party to the proceeding by reason of his or her service in that capacity; or
 
·                  any individual who, while a director or officer of our company and at our request, serves or has served another corporation, real estate investment trust, partnership,

joint venture, trust, employee benefit plan or other enterprise as a director, officer, partner or trustee of such corporation, real estate investment trust, partnership,



joint venture, trust, employee benefit plan or other enterprise and who is made or threatened to be made a party to the proceeding by reason of his or her service in
that capacity.

 
Our charter and bylaws also permit us to indemnify and advance expenses to any person who served a predecessor of ours in any of the capacities described above and to

any employee or agent of ours or a predecessor of ours.
 
We have entered into indemnification agreements with each of our directors and executive officers that provide for indemnification to the maximum extent permitted by

Maryland law. In addition, the operating agreement of Two Harbors Operating Company LLC provides that we, as managing member, and our officers and directors are
indemnified to the fullest extent permitted by law.

 
Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability arising under the Securities Act, we have been

informed that, in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
 

Item 7.         Exemption from Registration Claimed.
 

Not applicable.
 

Item 8.         Exhibits.
 

The Exhibits to this Registration Statement are listed in the Exhibit Index of this Registration Statement, which index is incorporated herein by reference.
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Item 9.         Undertakings.
 

(a)         The undersigned Registrant hereby undertakes:
 

(1)         To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i)             To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii)          To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii)       To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change

to such information in the registration statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that
are incorporated by reference in the registration statement.
 

(2)         That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(3)         To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the

offering.
 

(b)         The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(c)          Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to

the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in New York, New York, as of May 15,
2015.

 
   

TWO HARBORS INVESTMENT CORP.
Dated: May 15, 2015 By: /s/ Thomas E. Siering
   

Thomas E. Siering



Chief Executive Officer, President and Director
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, jointly and severally, Thomas Siering and Brad
Farrell, his or her attorneys-in-fact and agents, each with the power of substitution and resubstitution, for him or her and in his or her name, place or stead, in any and all
capacities, to sign any amendments to this Registration Statement on Form S-8, and to file such amendments, together with exhibits and other documents in connection
therewith, with the Securities and Exchange Commission, granting to each attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully as he or she might or could do in person, and ratifying and confirming all that the attorneys-in-fact and
agents, or his substitute or substitutes, may do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates

indicated.
 

Signature
 

Title
 

Date
     
/s/ Thomas E. Siering

 

Chief Executive Officer, President and Director
 

May 15, 2015
Thomas E. Siering

 

(principal executive officer)
 

 

     
/s/ Brad Farrell

 

Chief Financial Officer and Treasurer
 

May 15, 2015
Brad Farrell

 

(principal accounting and financial officer)
 

 

     
/s/ Brian C. Taylor

 

Chairman of the Board of Directors
 

May 15, 2015
Brian C. Taylor

 

 

 

 

     
/s/ E. Spencer Abraham

 

Director
 

May 15, 2015
E. Spencer Abraham

 

 

 

 

     
/s/ James J. Bender

 

Director
 

May 15, 2015
James J. Bender

 

 

 

 

     
/s/ Stephen G. Kasnet

 

Director
 

May 15, 2015
Stephen G. Kasnet

 

 

 

 

     
/s/ William Roth

 

Director
 

May 15, 2015
William Roth

 

 

 

 

     
/s/ W. Reid Sanders

 

Director
 

May 15, 2015
W. Reid Sanders

 

 

 

 

     
/s/ Hope B. Woodhouse

 

Director
 

May 15, 2015
Hope B. Woodhouse
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EXHIBIT INDEX
 

Exhibit
 Number

 
Exhibit Description

   
2.1

 

Agreement and Plan of Merger, dated as of June 11, 2009, by and among Capitol Acquisition Corp., Two Harbors Investment Corp., Two Harbors
Merger Corp. and Pine River Capital Management L.P. (incorporated by reference to Annex A filed with Pre Effective Amendment No. 4 to the
Registrant’s Registration Statement on Form S-4 (File No. 333-160199) filed with the Securities and Exchange Commission, or SEC, on October 8,
2009, or Amendment No. 4).

   
2.2

 

Amendment No. 1 to Agreement and Plan of Merger, dated as of August 17, 2009, by and among Capitol Acquisition Corp., Two Harbors Investment
Corp., Two Harbors Merger Corp. and Pine River Capital Management L.P. (incorporated by reference to Annex A-2 filed with Amendment No. 4).

   
2.3

 

Amendment No. 2 to Agreement and Plan of Merger, dated as of September 20, 2009, by and among Capitol Acquisition Corp., Two Harbors
Investment Corp., Two Harbors Merger Corp. and Pine River Capital Management L.P. (incorporated by reference to Annex A-3 filed with Amendment
No. 4).

   
3.1

 

Articles of Amendment and Restatement of Two Harbors Investment Corp. (incorporated by reference to Exhibit 99.1 to Annex B filed with Amendment
No. 4).

   
3.2

 

Articles of Amendment to the Articles of Amendment and Restatement of Two Harbors Investment Corp. (incorporated by reference to Exhibit 99.1 to
the Registrant’s Current Report on Form 8-K filed with the SEC on December 19, 2012).

   
3.3

 

Amended and Restated Bylaws of Two Harbors Investment Corp. (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on
Form 8-K filed with the SEC on December 19, 2013).

   
4.1

 

Specimen Common Stock Certificate of Two Harbors Investment Corp. (incorporated by reference to Exhibit 4.2 to Amendment No. 4).
   

5.1*
 

Opinion of Stinson Leonard Street LLP.
   

23.1*
 

Consent of Ernst & Young LLP.
   

23.2*
 

Consent of Stinson Leonard Street LLP (included in Exhibit 5.1).



   
24.1*

 

Power of Attorney (contained on signature page).
   

99.1
 

Restated 2009 Equity Incentive Plan (incorporated here by reference to Appendix A to the Registrant’s Definitive Proxy Statement filed with the SEC on
March 26, 2015).

   
99.2*

 

Form of Restricted Stock Agreement under the Second Restated 2009 Equity Incentive Plan.
 

* Filed herewith.
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EXHIBIT 5.1
 

STINSON LEONARD STREET LLP
150 SOUTH FIFTH STREET, SUITE 2300

MINNEAPOLIS MN 55402
(612) 335-1500

 
May 15, 2015
 
Two Harbors Investment Corp. 

 590 Madison Avenue, 36  Floor
New York, New York 10022
 
Re:                             Registration Statement on Form S-8 pertaining to up to 10,000,000 shares (the “Shares”) of common stock, par value $0.01 per share, of the Company (“Common

Stock”) to be issued subsequent to the date hereof under the Two Harbors Investment Corp. Second Restated 2009 Equity Incentive Plan (the “Plan”)
 
Ladies and Gentlemen:
 

We have acted as counsel to the Two Harbors Investment Corp. (the “Company”)  in connection with the registration of the Shares under the Securities Act of 1933, as
amended (the “Act”), by the Company on Form S-8 filed or to be filed with the Securities and Exchange Commission (the “Commission”) on or about May 15, 2015 (the
“Registration Statement”). You have requested our opinion with respect to the matters set forth below.

 
In our capacity as counsel to the Company and for the purposes of this opinion, we have examined originals, or copies certified or otherwise identified to our

satisfaction, of the following documents (collectively, the “Documents”):
 
(i)                                     the corporate charter (the “Charter”) of the Company, as amended to date;
 
(ii)                                  the Amended and Restated Bylaws of the Company;
 
(iii)                               resolutions adopted by the Board of Directors of the Company;
 
(iv)                              the Plan;
 
(v)                                 the Registration Statement in substantially the form filed or to be filed with the Commission pursuant to the Act;
 
(vi)                              a status certificate of the State Department of Assessments and Taxation of Maryland (the “Department”), dated as of a recent date, to the effect that the

Company is duly incorporated and existing under the laws of the State of Maryland; and
 
(vii)                           such other laws, records, documents, certificates, opinions and instruments as we have deemed necessary to render this opinion, subject to the limitations,

assumptions and qualifications noted below.
 
In reaching the opinion set forth below, we have assumed the following:
 
(a)                                 each person executing any of the Documents on behalf of a party (other than the Company) is duly authorized to do so;
 
(b)                                 each natural person executing any of the Documents is legally competent to do so;
 
(c)                                  any of the Documents submitted to us as originals are authentic; the form and content of any Documents submitted to us as unexecuted drafts do not differ in

any respect relevant to this opinion from the form and content of such documents as executed and delivered; any of the
 

 
 

Documents submitted to us as certified or photostatic copies conform to the original documents; all signatures on all of the Documents are genuine; all public
records reviewed or relied upon by us or on our behalf are true and complete; all statements and information contained in the Documents are true and
complete; there has been no modification of, or amendment to, any of the Documents, and there has been no waiver of any provision of any of the Documents
by action or omission of the parties or otherwise;

 
(d)                                 none of the Shares will be issued or transferred in violation of the provisions of Article VII of the Charter relating to restrictions on ownership and transfer of

stock; and
 
(e)                                  upon each issuance of any of the Shares subsequent to the date hereof, the total number of shares of Common Stock of the Company issued and outstanding,

after giving effect to such issuance of such Shares, will not exceed the total number of shares of Common Stock that the Company is authorized to issue under
the Charter.

 
Based on the foregoing, and subject to the assumptions and qualifications set forth herein, it is our opinion that, as of the date of this letter:
 
1.                                      The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of Maryland.
 
2.                                      The Shares have been authorized for issuance pursuant to the Plan and if, as and when the Shares are issued subsequent to the date hereof either as awards of

restricted stock or upon the exercise of options or in respect of stock appreciation rights, or in respect of other stock-based awards, in each case duly
authorized by the Board of Directors of the Company or a properly appointed committee thereof to which the Board of Directors has delegated the requisite
power and authority, in exchange for the consideration therefor, all in accordance with, and subject to, the terms and conditions of the Plan and the awards of
restricted stock or options or stock appreciation rights or other stock-based awards relating to such Shares, such Shares will be duly authorized, validly issued
and fully paid and non-assessable.

 
The foregoing opinion is limited to the Maryland General Corporation Law of the State of Maryland, and we do not express any opinion herein concerning any other

law. We express no opinion as to the applicability or effect of any federal or state securities laws, including the securities laws of the State of Maryland, or as to federal or state
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laws regarding fraudulent transfers. To the extent that any matter as to which our opinion is expressed herein would be governed by any jurisdiction other than the State of
Maryland, we do not express any opinion on such matter.

 
This opinion letter is issued as of the date hereof and is necessarily limited to laws now in effect and facts and circumstances presently existing and brought to our

attention. We assume no obligation to supplement this opinion letter if any applicable laws change after the date hereof, or if we become aware of any facts or circumstances
that now exist or that occur or arise in the future and may change the opinions expressed herein after the date hereof.

 
We consent to your filing this opinion as an exhibit to the Registration Statement and further consent to the filing of this opinion as an exhibit to the applications to

securities commissioners for the various states of the United States for registration of the Shares. In giving this consent, we do not admit that we are within the category of
persons whose consent is required by Section 7 of the Act.

 
 

Very truly yours,
 
STINSON LEONARD STREET LLP
 
 
/s/ Stinson Leonard Street LLP
 



EXHIBIT 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-00000) pertaining to the Second Restated 2009 Equity Incentive Plan of Two
Harbors Investment Corp. (the Company) of our reports dated February 27, 2015, with respect to the consolidated financial statements the Company and the effectiveness of
internal control over financial reporting of the Company included in its Annual Report (Form 10-K) for the year ended December 31, 2014, filed with the Securities and
Exchange Commission.
 
 
/s/ Ernst & Young LLP
 
 
Minneapolis, MN
May 15, 2015
 



EXHIBIT 99.2
 

TWO HARBORS INVESTMENT CORP.
SECOND RESTATED 2009 EQUITY INCENTIVE PLAN

 
RESTRICTED STOCK AWARD AGREEMENT

 
RESTRICTED STOCK AWARD AGREEMENT by and between Two Harbors Investment Corp., a Maryland corporation (the “Company”), and                             

(the “Grantee”), dated as of the            day of                             , 20       (the “Effective Date”).
 
WHEREAS, the Company maintains the Two Harbors Second Restated 2009 Equity Incentive Plan (the “Plan”) (capitalized terms used but not otherwise defined

herein shall have the respective meanings ascribed thereto by the Plan);
 
WHEREAS, the Grantee is a[n]                              of a Participating Company; and
 
WHEREAS, in accordance with the Plan, the Committee has determined that it is in the best interests of the Company and its stockholders to grant Restricted Stock to

the Grantee subject to the terms and conditions set forth below.
 
NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
 
1.                                      Grant of Restricted Stock.
 
The Company hereby grants the Grantee                              Shares of Restricted Stock of the Company, subject to the following terms and conditions and subject to the

provisions of the Plan. The Plan is incorporated herein by reference as though set forth herein in its entirety. To the extent such terms or conditions conflict with any provision
of the Plan, the terms and conditions set forth in the Plan shall govern.

 
2.                                      Restrictions and Conditions.
 
The Restricted Stock awarded pursuant to this Agreement and the Plan shall be subject to the following restrictions and conditions:
 

a.              Subject to clauses (c) through [(f)] [g]) below, the period of restriction with respect to Shares granted hereunder (the “Restriction Period”) shall begin on
the Effective Date and lapse[, if and as [employment] [service] continues] on the following schedule:

 

Date Restriction Lapses
 

Number of Shares
 (Whole Shares Only)

,20      
 

[   ]
,20      

 

[   ]
,20      

 

[   ]
 
For purposes of the Plan and this Agreement, Shares with respect to which the Restriction Period has lapsed shall be vested. Notwithstanding the
foregoing, the Restriction Period with respect to such Shares shall only lapse as to whole Shares. Subject to the provisions of the Plan and this
Agreement, during the Restriction Period, the Grantee shall not be permitted voluntarily or involuntarily to sell, transfer, pledge, anticipate, alienate,
encumber or assign Shares of Restricted Stock (or have such Shares attached or garnished).
 

b.              Except as provided in the foregoing clause (a), below in this clause (b) or in the Plan, the Grantee shall have, in respect of the Shares of Restricted Stock,
all of the rights of a stockholder of the Company, including the right to vote the Shares and the right to receive dividends. The Grantee shall be entitled to
receive any cash dividends on any shares of Restricted Stock (whether or not then subject to restrictions) which have not been forfeited. Certificates for
Shares (not subject to
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restrictions) shall be delivered to the Grantee or his or her designee promptly after, and only after, the Restriction Period shall lapse without forfeiture in
respect of such Shares of Restricted Stock.

 
c.               Subject to clause (e) below, if the Grantee has a Termination of Service by the Company and its Subsidiaries for Cause or by the Grantee for any reason

other than his or her death, Retirement or Disability, during the Restriction Period, then (A) all Shares still subject to restriction shall thereupon, and with
no further action, be forfeited by the Grantee, and (B) the Company shall pay to the Grantee as soon as practicable (and in no event more than 30 days)
after such termination an amount equal to the lesser of (x) the amount (if any) paid by the Grantee for such forfeited Restricted Stock as contemplated by
the Plan, and (y) the Fair Market Value on the date of termination of the forfeited Restricted Stock.

 
d.              If the Grantee has a Termination of Service on account of death, Disability or Retirement or the Grantee has a Termination of Service by the Company

and its Subsidiaries for any reason other than for Cause, during the Restriction Period, then the Restriction Period will immediately lapse on all Restricted
Stock.

 
e.               If there occurs during the Restriction Period a Change of Control in which the Resulting Entity assumes or continues the Grant of Restricted Stock and if

the Grantee experiences a Termination of Service by the Resulting Entity and its Subsidiaries voluntarily for good reason, as defined by the Committee,
during the twenty-four (24) months following the Change of Control, then the Restriction Period will lapse on all Restricted Stock on the date of the
Termination of Service. If an event described in clause (d) above occurs during or after the twenty-four (24) months following the Change of Control,
then the Restriction Period will lapse on all Restricted Stock on the date of the Termination of Service. If there occurs during the Restriction Period a
Change of Control in which the Resulting Entity does not assume or continue the Grant of Restricted Stock, then the Restriction Period will lapse on all
Restricted Stock as of immediately prior to the Change of Control.  For purposes of this Agreement, the “Resulting Entity” in the event of a Change of
Control shall mean (A) the Company, in the event of a Change of Control as defined in Section 15(j) (i), (ii), or (iii) (C) of the Plan; (B) the entity (which
may or may not be the Company) that is the continuing entity in the event of a merger or consolidation, in the event of a Change of Control as defined in
Section 15(j)(iii)(A) of the Plan; or (C) the acquirer of the Company’s assets, in the event of a Change of Control as defined in Section 15(j)(iii)(B) of the
Plan.

 



f.                Grantee shall forfeit such Shares of Restricted Stock as are required to be forfeited under (a) Section 954 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 and the related rules of the Securities and Exchange Commission or the applicable listing exchange or (b) such
clawback or recoupment policy as the Board or Compensation Committee may adopt.

 
g.               [for use where the Grantee has an Employment Agreement] [Notwithstanding any other provision hereof, if the Grantee is a party to an effective

employment agreement with the Company from time to time, then the Restriction Period shall also end if and as may be otherwise required by such
employment agreement; and nothing herein shall limit any rights the Grantee may otherwise have under such employment agreement.]

 
3.                                      Miscellaneous.
 

a.              THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF MARYLAND, WITHOUT REGARD TO ANY
PRINCIPLES OF CONFLICT OF LAWS WHICH COULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION OTHER
THAN THE STATE OF MARYLAND. The captions of this Agreement are not part of the provisions hereof and shall have no force or effect. This
Agreement may not be amended or modified except by a written agreement executed by the parties hereto or their respective successors and legal
representatives. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision
of this Agreement.
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b.              The Committee may make such rules and regulations and establish such procedures for the administration of this Agreement as it deems appropriate.
Without limiting the generality of the foregoing, the Committee may interpret the Plan and this Agreement, with such interpretations to be conclusive and
binding on all persons and otherwise accorded the maximum deference permitted by law, provided that the Committee’s interpretation shall not be
entitled to deference on and after a Change of Control except to the extent that such interpretations are made exclusively by members of the Committee
who are individuals who served as Committee members before the Change of Control and take any other actions and make any other determinations or
decisions that it deems necessary or appropriate in connection with the Plan, this Agreement or the administration or interpretation thereof. In the event
of any dispute or disagreement as to interpretation of the Plan or this Agreement or of any rule, regulation or procedure, or as to any question, right or
obligation arising from or related to the Plan or this Agreement, the decision of the Committee, except as provided above, shall be final and binding upon
all persons.

 
c.               All notices hereunder shall be in writing and, if to the Company or the Committee, shall be delivered to the Board or mailed to its principal office,

addressed to the attention of the Board; and if to the Grantee, shall be delivered personally, sent by facsimile transmission, or mailed to the Grantee at the
address appearing in the records of the Company. Such addresses may be changed at any time by written notice to the other party given in accordance
with this Paragraph 3(c). Notices may also be given electronically pursuant to such rules and procedures as the Committee may adopt for electronic
notice.

 
d.              [for use if Grant is made to employee of the Manager] [The grant made hereby is made to Manager in consideration of services rendered thereby, and is

in turn made by Manager in consideration of the services rendered by the Grantee. For purposes of the provisions in Paragraphs 2(c) through 2 [(g)]
above relating to employment with the Company (and the termination thereof), and also for purposes of any references in the Plan to an employment
agreement, “Company,” as the context so requires, shall include Manager and its affiliates to the extent that the Grantee is a provider of services to such
entities.]

 
e.               The failure of the Grantee or the Company to insist upon strict compliance with any provision of this Agreement, or to assert any right the Grantee or the

Company, respectively, may have under this Agreement, shall not be deemed to be a waiver of such provision or right or any other provision or right of
this Agreement.

 
f.                The Company shall be entitled to withhold from any payments or deemed payments any amount of tax withholding it determines to be required by law.
 
g.               Nothing in this Agreement shall confer on the Grantee any right to continue in the employ or other service of the Company or its Subsidiaries or interfere

in any way with the right of the Company or its Subsidiaries and its stockholders to terminate the Grantee’s employment or other service at any time.
 
h.              This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, written

or oral, with respect thereto.
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IN WITNESS WHEREOF, the Company and the Grantee have executed this Agreement as of the day and year first above written.
 

 

TWO HARBORS INVESTMENT CORP.
  
   
 

By:
 

  

Name:
  

Title:
   
   
 

[GRANTEE]
   
   
Acknowledged as external manager of the Company:

  

   
 

PRCM ADVISERS LLC
   
   
 

By:
 

  

Name:
  



Title:
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