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Founded in 20009,

(NYSE: TWOQO) is a leading MSR + Agency RMBS REIT
and through our operational platform, RoundPoint Mortgage
Servicing LLC, is one of the largest servicers of conventional

loans in the country. We leverage our core competencies
of understanding and managing interest rate and prepayment

risks to invest our portfolio of mortgage servicing rights

and mortgage-backed securities.




TWO HARBORS ataGlance

Common Stock: NYSE: TWO

Preferred Shares: NYSE: TWO-PRA, TWO-PRB, TWO-PRC

2023

2022

Market Capitalization
Total Economic Return®
Dividends Paid Per Common Share
Average Dividend Yield®
Portfolio Size®
Portfolio Allocation®

MSR

Rates

$1.4b
-3.2%
$1.95
14%
$14.6b

62%
38%

$1.4b
-13.3%
$2.64
14%
$14.7b

53%
47%

(1) Total economic return on book value is defined as the increase (decrease) in book value per common share from the beginning
to the end of the given period, plus dividends declared in the period, divided by book value as of the beginning of the period.

(2

by the average daily closing price during the given period.
(3

Average dividend yield per common share is calculated based on the dividends declared during the given period, divided

2023 portfolio includes $11.4 billion market value in settled securities and MSR and $3.2 billion in bond-equivalent value of

TBA contracts. 2022 portfolio includes $10.8 billion in settled securities and MSR and $3.9 billion in bond-equivalent value of TBA
contracts. Bond equivalent value is defined as notional amount multiplied by market price. TBA contracts accounted for as

derivative instruments in accordance with GAAP.
(4

Capital allocated represents management’s internal allocation. Certain financing balances and associated interest expenses

are allocated between investments based on management’s assessment of leverage ratios and capital or liquidity to support

the investment.

as of 12/31/23
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KEY Differentiating Factors

MARKET PRESENCE INVESTMENT STRATEGY
OUR SIZE ALLOWS US TO BE
NIMBLE AND TO ACTIVELY
ALLOCATE CAPITAL TO MSR

AND AGENCY RMBS.
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MARKET ENVIRONMENT
MSR IS STABLE, WITH
VERY LITTLE DURATION
AND CONVEXITY RISKS.

AGENCY RMBS SPREADS

ARE HISTORICALLY WIDE IN FINANCING AND LIQUIDITY

NOMINAL TERMS AND CAN WE HAVE A STRONG BALANCE

D % BE EXPECTED TO TIGHTEN SHEET AND DIVERSIFIED
: SHOULD IMPLIED INTEREST SINANCING PoR BerH VS
RATE VOLATILITY RETURN AN AGENEY B EE.

TO HISTORICAL NORMS.




Dear FellowSTOCKHOLDERS

INTEREST RATE AND MORTGAGE SPREAD VOLATILITY REMAINED ELEVATED THROUGHOUT

2023, IMPACTED BY GEOPOLITICAL TENSIONS, STRESS IN THE REGIONAL BANKING

SECTOR, AND SHIFTING EXPECTATIONS AROUND THE FED’S POLICY RESPONSES, MAKING

IT YET ANOTHER ONE OF THE MOST CHALLENGING MARKET ENVIRONMENTS IN DECADES.

We navigated this environment by actively
managing our investment portfolio of MSR and
Agency RMBS. We increased our capital allocation
to MSR early in the year, which proved to be
beneficial as Agency RMBS underperformed for
much of 2023. We also completed the acquisition
of RoundPoint Mortgage Servicing LLC, reinforcing
our commitment to MSR as a core and essential part
of our business.

MARKETS REVIEW

After beginning 2023 with relative calm, the financial
markets were roiled in early March by the seizure of
Silicon Valley Bank and Signature Bank by banking
regulators, which sent tremors throughout the
banking system. Interest rates on the front end of the
yield curve plunged, culminating in the largest-ever
one day move in interest rates on March 13, 2023.
Mortgage spreads widened in response, not just
because of elevated interest rate volatility, but also
as a result of the Fed’s announcement of the sale of
more than $100 billion of Agency RMBS that were
held by those banks. Spreads remained wide through
the end of May, when sentiment shifted following

the passing of bipartisan legislation to raise the
debt ceiling. With increased confidence that the
worst of the bank stress was over, both equities and
fixed income saw positive performance through the
end of June. In the third quarter, the fixed income
markets fluctuated as participants grappled with
trying to anticipate future actions by the Fed.

The CPl readings in August and September
increased to 3.7% from 3.0% in June, leading to
interest rates generally rising on the expectation
that “higher-for-longer” was the new reality. Rates
rose and mortgage spreads widened dramatically
in October on the back of a stronger-than-expected
jobs report and geopolitical tensions, only to
reverse course and tighten back in November and
December with the Fed strongly signaling that the
period of rate hikes was over. Mortgage spreads

at year-end remained at historically attractive
levels, though at the tighter end of their recent
ranges. Although Fed cuts are priced in the market
for 2024, there is still the possibility of resurgent
inflation, and so we expect interest rate and spread
volatility could remain elevated until the Fed’s path
forward becomes clearer.
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KEY BUSINESS ACHIEVEMENTS
Despite the challenging investment environment during the year, | am proud of what our team accomplished
for the benefit of our stockholders, including:

« Closing the acquisition of RoundPoint Mortgage Servicing LLC, a transformative transaction that
we believe will add significant value for stakeholders of Two Harbors through increased cashflows,
operational efficiencies and the ability to participate more fully in the mortgage finance space
as opportunities arise.

- Declaring dividends of $1.95 per common share, equivalent to an average dividend yield of 14%."

- Yielding a total economic return on book value of (3.2%).

- Optimizing our capital structure through:
o theissuance of 17.1 million shares of common stock through both an underwritten offering
and our at-the-market offering program; and
o repurchasing 735,624 shares of preferred stock, lowering the ratio of preferred stock
to common equity. ©®

ACQUISITION OF ROUNDPOINT MORTGAGE SERVICING LLC

Undoubtedly, the highlight of our year was the addition of an operational platform, RoundPoint
Mortgage Servicing LLC. When we first envisioned acquiring a mortgage loan servicer, our goal was to
achieve economies of scale, to improve the economics on our portfolio of MSR, and to be able to leverage
a more expansive set of opportunities in the mortgage finance space. Based on what we have seen at
RoundPoint to date, from the initial loan transfers in 2022 through the closing and early integration efforts,
we remain confident that our visions were not misplaced.

We have made large strides in integrating RoundPoint’s functions and operations with those of Two
Harbors. We have transferred nearly a million loans to RoundPoint as a subservicer, and our collective teams
have done an excellent job of keeping up with the expanding portfolio while maintaining a commitment to
delivering exceptional service to every homeowner. In all, we expect that once we complete our final loan
transfer in 2024, RoundPoint will be 8th largest conventional servicer in the country.



We have several primary strategic initiatives for RoundPoint in 2024, aimed at growing the business
and generating returns, while most importantly ensuring that each and every one of our borrowers has an
exceptional experience. These initiatives include:

Rendering additional cost savings and economies of scale from the platform. This will require being smart
about our technology, knowing when to buy versus build, and streamlining processes to create efficiencies.

Developing a best-in-class direct-to-consumer origination channel to provide recapture on our current
MSR portfolio. Given the 3.5% note rate on our portfolio is well below the current mortgage rate, we are
along way away from serious refinancing activity. Unless interest rates fall precipitously, we have the
time to build the platform that we want. The ability to create something from scratch, without any legacy
issues or risks, is tremendously exciting and something that few companies get the chance to do. With

a direct-to-consumer origination platform, we also expect to be able to offer our borrowers second liens,
home equity loans, and other ancillary products.

Focusing on the growth of RoundPoint’s third-party subservicing business. As of year-end, RoundPoint
serviced a total of seven true third-party clients, including one new client added in the fourth quarter.
Additionally, there has been increasing demand and activity from institutional investors to participate
inthe MSR market through separately managed accounts. The opportunity exists because the market
has never before seen a risk profile like the current MSR asset class, with most of the universe being far
away from the refinance window. We believe the best way to grow our subservicing business is by being
the subservicer-of-choice for this new capital.

COMMITMENT TO OUR EMPLOYEES
AND OUR COMMUNITIES



WE ENCOURAGE COLLABORATION AND TEAMWORK
TO ENSURE MUTUAL UNDERSTANDING OF RESPONSIBILITIES,

PRIORITIES AND EXPECTATIONS.

Over 60% of our employees in aggregate identify as either female or racially/ethnically diverse, or both,
and we are dedicated to maintaining a safe, diverse and inclusive culture. We all work together and engage
with each other in a way designed to drive success for our business. We believe that everyone has a role
and opportunity at Two Harbors and RoundPoint to drive financial performance through efficiencies and
continuous improvement.

LOOKING AHEAD TO 2024

The market is in the midst of transitioning from a period of Fed tightening to one with a more neutral
posture. In this environment, we think that Agency RMBS spreads are nominally wide on a historical basis
and should be able to generate attractive returns; we expect MSR to also contribute high-quality returns
with positive cash flows that exhibit slow prepayments and low duration and convexity risks.

With approximately 62%“ of our capital allocated to MSR, and the remaining 38%“ to Agency RMBS, the
nature of our portfolio construction means that our capital allocation will outperform pure Agency strategies
when RMBS underperform, and will underperform pure Agency strategies when RMBS outperform. Our high
capital allocation to MSR acts as a ballast to our portfolio when Agency spreads fluctuate. This is by choice
and by design.

Looking into 2024, we are forging a path that emphasizes the financial investment in an asset class — MSR -
where we can more meaningfully impact our results through our actions. The uniqueness of Two Harbors is
that we are not a pure Agency-only REIT. We have built our portfolio with the intent of delivering high quality
returns not just over the next quarter, or even the next rate-cutting cycle, but over the long-term, despite
interim interest rate and spread volatility. We are very excited about the growth opportunities ahead for Two
Harbors.

On behalf of our team and our Board of Directors, thank you for your interest in and support of Two Harbors.

(o

William Greenberg
President and Chief Executive Officer

(1) Average dividend yield is calculated based on the dividends declared in the given period, divided by the average daily closing share price during the given period.

(2) Economic return on book value is defined as the increase (decrease) in book value per common share from the beginning to the end of the given period, plus
dividends declared in the period, divided by book value as of the beginning of the period.

(8) Includes 236,183 Series A, 273,894 Series B and 225,547 Series C preferred shares for the year ended December 31, 2023.

(4) Capital allocated represents management’s internal allocation. Certain financing balances and associated interest expenses are allocated between investments
based on management’s assessment of leverage ratios and required capital or liquidity to support the investment.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K contains, or incorporates by reference, not only historical information, but also forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, or the Exchange Act, and that are subject to the safe harbors created by
such sections. Forward-looking statements involve numerous risks and uncertainties. Our actual results may differ from our
beliefs, expectations, estimates, and projections and, consequently, you should not rely on these forward-looking statements as
predictions of future events. Forward-looking statements are not historical in nature and can be identified by words such as
“anticipate,” “estimate,” “will,” “should,” “expect,” “target,” “believe,” “intend,” “seek,” “plan,” “goals,” “future,” “likely,”
“may,” and similar expressions or their negative forms, or by references to strategy, plans, or intentions. These forward-looking
statements are subject to risks and uncertainties, including, among other things, those described in this Annual Report on Form
10-K under the caption “Risk Factors.” Other risks, uncertainties, and factors that could cause actual results to differ materially
from those projected are described below and may be described from time to time in reports we file with the Securities and
Exchange Commission, or the SEC, including our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.
Forward-looking statements speak only as of the date they are made, and we undertake no obligation to update or revise any
such forward-looking statements, whether as a result of new information, future events, or otherwise.
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Important factors, among others, that may affect our actual results include:
. changes in interest rates and the market value of our target assets;
. changes in prepayment rates of mortgages underlying our target assets;

. the state of the credit markets and other general economic conditions, particularly as they affect the price of earning
assets, the credit status of borrowers and home prices;

. legislative and regulatory actions affecting our business;
. the availability and cost of our target assets;

. the availability and cost of financing for our target assets, including repurchase agreement financing, revolving credit
facilities, term notes and convertible notes;

. the impact of any increases in payment delinquencies and defaults on the mortgages comprising and underlying our
target assets, including additional servicing costs and servicing advance obligations on the MSR assets we own;

. changes in liquidity in the market for real estate securities, the re-pricing of credit risk in the capital markets,
inaccurate ratings of securities by rating agencies, rating agency downgrades of securities, and increases in the supply
of real estate securities available-for-sale;

. changes in the values of securities we own and the impact of adjustments reflecting those changes on our consolidated
statements of comprehensive loss and balance sheets, including our stockholders’ equity;

. our ability to generate cash flow from our target assets;

. our ability to effectively execute and realize the benefits of strategic transactions and initiatives we have pursued or
may in the future pursue;

. our ability to recognize the benefits of our acquisition of RoundPoint Mortgage Servicing LLC and to manage the risks
associated with operating a mortgage loan servicer;

. our decision to terminate our Management Agreement with PRCM Advisers LLC and the ongoing litigation related to
such termination;

. changes in the competitive landscape within our industry, including changes that may affect our ability to attract and
retain personnel;

. our exposure to legal and regulatory claims, penalties or enforcement activities, including those arising from our
ownership and management of MSR and prior securitization transactions;

. our exposure to counterparties involved in our MSR business and prior securitization transactions and our ability to
enforce representations and warranties made by them;

. our ability to acquire MSR and successfully operate our seller-servicer subsidiaries and oversee the activities of our
subservicers;

. our ability to manage various operational and regulatory risks associated with our business;
. interruptions in or impairments to our communications and information technology systems;
. our ability to maintain appropriate internal controls over financial reporting;

. our ability to establish, adjust and maintain appropriate hedges for the risks in our portfolio;
. our ability to maintain our REIT qualification for U.S. federal income tax purposes; and

. limitations imposed on our business due to our REIT status and our status as exempt from registration under the 1940
Act.
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PART 1
Item 1. Business

Overview

Two Harbors Investment Corp. is a Maryland corporation founded in 2009 that invests in, finances and manages mortgage
servicing rights, or MSR, Agency residential mortgage-backed securities, or Agency RMBS, and, through our operational
platform, RoundPoint Mortgage Servicing LLC, or RoundPoint, is one of the largest servicers of conventional loans in the
country. We are structured as an internally-managed real estate investment trust, or REIT, and our common stock is listed on
the New York Stock Exchange, or NYSE, under the symbol “TWQO”. The terms “Two Harbors,” “we,” “our,” “us” and the
“company” refer to Two Harbors Investment Corp. and its subsidiaries as a consolidated entity.

We seek to leverage our core competencies of understanding and managing interest rate and prepayment risk to invest in our
portfolio of MSR and Agency RMBS. Our objective is to deliver stable performance across changing market environments, and
we are acutely focused on creating sustainable stockholder value over the long term.

Effective September 30, 2023, one of our wholly owned subsidiaries, Matrix Financial Services Corporation, or Matrix,
acquired RoundPoint from Freedom Mortgage Corporation after the completion of customary closing conditions and receiving
the required regulatory and GSE approvals. Upon closing, all servicing and origination licenses and operational capabilities
remained with RoundPoint, and RoundPoint became a wholly owned subsidiary of Matrix. Management believes this
acquisition will add value for stakeholders of Two Harbors through cost savings achieved by bringing the servicing of our MSR
portfolio in-house, greater control over our MSR portfolio and the associated cash flows, and the ability to participate more
fully in the mortgage finance space as opportunities arise.

We have elected to be treated as a REIT for U.S. federal income tax purposes. To qualify as a REIT, we are required to meet
certain investment and operating tests and annual distribution requirements. We generally will not be subject to U.S. federal
income taxes on our taxable income to the extent that we annually distribute all of our net taxable income to stockholders, do
not participate in prohibited transactions and maintain our intended qualification as a REIT. However, certain activities that we
may perform may cause us to earn income which will not be qualifying income for REIT purposes. We have designated certain
of our subsidiaries as taxable REIT subsidiaries, or TRSs, as defined in the Code, to engage in such activities, and we may form
additional TRSs in the future. We also operate our business in a manner that will permit us to maintain our exemption from
registration under the Investment Company Act of 1940, as amended, or the 1940 Act.

Our Business
Our Investment Strategy

Our objective is to deliver stable performance across changing market environments, and we are acutely focused on creating
sustainable stockholder value over the long term. We intend to achieve this objective by constructing a well-balanced portfolio
consisting of MSR, Agency RMBS, and other financial assets, with a focus on managing various associated risks, including
interest rate, prepayment, credit, mortgage spread and financing risk. The preservation of book value is of paramount
importance to our ability to generate total return on an ongoing basis.

We make investment decisions based on a rigorous asset selection process that takes into consideration a variety of factors,
including expected cash yield, risk-adjusted returns, current and projected credit fundamentals, current and projected
macroeconomic considerations, current and projected supply and demand, credit and market risk concentration limits, liquidity,
cost of financing and financing availability. It is our intention to select our assets in such a way as to maintain our REIT
qualification and our exemption from registration under the 1940 Act.



Our Target Assets

Our portfolio includes assets that are primarily sensitive to changes in interest rates, prepayments and mortgage spreads,
including but not limited to Agency RMBS, MSR and related hedging transactions. These assets have minimal exposure to the
underlying credit performance of the investments. Our portfolio is managed as a whole and our resources are allocated and
financial performance is assessed on a consolidated basis. Our target asset classes are as follows:

Agency RMBS Agency RMBS, meaning RMBS whose principal and interest payments are guaranteed by a U.S.
government agency, such as the Government National Mortgage Association (or Ginnie Mae), or a U.S.
government sponsored enterprise, or GSE, such as the Federal National Mortgage Association (or Fannie
Mae) or the Federal Home Loan Mortgage Corporation (or Freddie Mac), collateralized by fixed rate
mortgage loans, adjustable-rate mortgage (or ARM) loans or hybrid mortgage loans, or derivatives
thereof, including:

* mortgage pass-through certificates;

* collateralized mortgage obligations;
* uniform mortgage-backed securities;
* Freddie Mac gold certificates;

* Fannie Mae certificates;

* Ginnie Mae certificates;

* “to-be-announced” forward contracts, or TBAs, which are pools of mortgages with specific
investment terms to be issued by Ginnie Mae, Fannie Mae or Freddie Mac at a future date; and

* interest-only and inverse interest-only securities.

MSR The right to control the servicing of residential mortgage loans, receive the servicing income therefrom
and the obligation to service the loans in accordance with applicable laws and requirements.

Other assets may include financial and mortgage-related assets other than our target assets, including non-Agency securities
(securities that are not issued or guaranteed by Ginnie Mae, Fannie Mae or Freddie Mac), other Agency securities and certain
non-hedging transactions that may produce non-qualifying income for purposes of REIT gross income tests.

Our Investment Activities

Our Agency RMBS portfolio is comprised primarily of fixed rate mortgage-backed securities backed by single-family and
multi-family mortgage loans. All of our principal and interest Agency RMBS are Fannie Mae or Freddie Mac mortgage pass-
through certificates or collateralized mortgage obligations, or Ginnie Mae mortgage pass-through certificates, which are backed
by the guarantee of the U.S. government. The majority of these securities consist of whole pools in which we own all of the
investment interests in the securities.

One of our wholly owned subsidiaries, Matrix Financial Services Corporation, or Matrix, holds the requisite approvals from
Fannie Mae and Freddie Mac to own and manage MSR, which represent a contractual right to control the servicing of a
mortgage loan, the obligation to service the loan in accordance with applicable laws and requirements and the right to collect a
fee for the performance of servicing activities, such as collecting principal and interest from a borrower and distributing those
payments to the owner of the loan. We acquire MSR from high-quality originators through flow and bulk purchases. On
October 1, 2023, we began directly servicing the majority of the mortgage loans underlying our MSR through our newly
acquired subsidiary, RoundPoint. We also contract with appropriately licensed third-party subservicers to handle servicing
functions in the name of the subservicer for a portion of the loans underlying our MSR, although we expect our use of third-
party subservicers will decline to minimal levels in 2024 as we continue to transfer the servicing of our MSR portfolio to
RoundPoint. As the servicer of record on our MSR portfolio, we remain accountable to the GSEs for all servicing matters and,
accordingly, provide substantial oversight of each of our subservicers. We believe MSR are a natural fit for our portfolio over
the long term. Our MSR business leverages our core competencies in prepayment and interest rate risk analytics and the MSR
assets may provide offsetting risks to our Agency RMBS, hedging both interest rate and mortgage spread risk.

In making our capital allocation decisions, we take into consideration a number of factors, including the opportunities
available in the marketplace, the cost and availability of financing, and the cost of hedging interest rate, prepayment, credit and
other portfolio risks. In the ordinary course of business, we make investment decisions and allocate capital in accordance with
our views on the changing risk/reward dynamics in the market and in our portfolio. Going forward, we expect our capital to be
fully allocated to our strategy of pairing Agency RMBS and MSR. We have expertise in mortgage credit and may choose to
invest again in those assets should the opportunity arise.



Our Investment Guidelines
Our board of directors has approved the following investment guidelines:
. no investment shall be made that would cause us to fail to qualify as a REIT for U.S. federal income tax purposes;
. no investment shall be made that would cause us to be regulated as an investment company under the 1940 Act;

. we will primarily invest within our target assets, consisting primarily of Agency RMBS, non-Agency securities,
residential mortgage loans, MSR and certain types of commercial real estate assets; approximately 5% to 10% of our
portfolio may include other financial assets; and

. until appropriate investments can be identified, we will invest available cash in interest-bearing and short-term
investments that are consistent with (i) our intention to qualify as a REIT and (ii) our exemption from investment
company status under the 1940 Act.

These investment guidelines may be changed from time to time by our board of directors in its discretion without the
approval of our stockholders.

Within the constraints of the foregoing investment guidelines, we have broad authority to select, finance and manage our
investment portfolio. As a general matter, our investment strategy is designed to enable us to:

. build an investment portfolio consisting of Agency RMBS, MSR and other financial assets that will generate attractive
returns while having a moderate risk profile;

. manage financing, interest, prepayment rate, credit and similar risks;
. capitalize on discrepancies in the relative valuations in the mortgage and housing markets; and
. provide regular quarterly dividend distributions to stockholders.

Within the requirements of the investment guidelines, we make determinations as to the percentage of our assets that will be
invested in each of our target assets. Our investment decisions depend on prevailing market conditions and may change over
time in response to opportunities available in different interest rate, economic and credit environments. As a result, we cannot
predict the percentage of our assets that will be invested in any of our target asset classes at any given time. We believe that the
diversification of our portfolio of assets and the flexibility of our strategy, combined with the expertise of our investment team,
will enable us to deliver stable performance under a variety of market conditions and economic cycles.

Financing Strategy

We deploy moderate leverage to fund the acquisition of our target assets and increase potential returns to our stockholders.
We are not required to maintain any particular leverage ratio. The amount of leverage we deploy for particular investments in
our target assets depends upon a variety of factors, including without limitation: general economic, political and financial
market conditions; the anticipated liquidity and price volatility of our assets; the gap between the duration of assets and
liabilities, including hedges; the availability and cost of financing our assets; our opinion of the credit worthiness of financing
counterparties; the health of the U.S. residential mortgage and housing markets; our outlook for the level, slope and volatility of
interest rates; the credit quality of the loans underlying our target assets; the rating assigned to securities; and our outlook for
asset spreads relative to the Secured Overnight Financing Rate, or SOFR, curve, the Overnight Index Swap Rate, or OIS, the
U.S. federal funds rate, and other benchmark rate curves.

Our primary financing sources for Agency RMBS are repurchase agreements. Repurchase agreements are financings
pursuant to which one party, the seller/borrower, sells assets to the repurchase agreement counterparty, the buyer/lender, for an
agreed price with the obligation to repurchase the assets from the buyer at a future date and at a price different than the original
purchase price, with the difference representing the borrowing rate (typically based on an index plus a spread consistent with
those demanded in the market). The amount of financing available under a repurchase agreement is limited to a specified
percentage of the estimated market value of the assets. The difference between the sale price and repurchase price is the interest
expense of financing under a repurchase agreement. Under repurchase agreement financing arrangements, if the value of the
collateral decreases, the buyer could require the seller to provide additional cash collateral to re-establish the ratio of value of
the collateral to the amount of borrowing (i.e., a margin call). In the current economic climate, lenders under repurchase
agreements generally advance approximately 95% to 97% of the market value of the Agency RMBS financed (a discount from
market value, generally referred to as a haircut, of 3% to 5%).



To finance MSR assets and related servicing advance obligations, we may enter into repurchase agreements, revolving credit
facilities and securitization transactions collateralized by the value of the MSR and/or servicing advances pledged and with
borrowing rates typically based on an index plus a spread consistent with those demanded in the market. If the value of our
MSR and/or servicing advances pledged as collateral for the agreements decreases, the respective lender could require us to
provide additional collateral or cash as collateral to re-establish the ratio of value of the collateral to the amount of the debt
outstanding. Due to certain GSE requirements, we may be restricted as to the frequency in which we are able to pledge
additional MSR and/or servicing advance collateral to counterparties. As a result, we may choose to over-collateralize certain
financing arrangements in order to avoid having to provide cash as additional collateral. Lenders generally advance
approximately 60% to 70% of the market value of the MSR financed (i.e., a haircut of 30% to 40%) and 80% to 95% of the
value of servicing advances financed (i.e., a haircut of 5% to 20%), depending on the type of advance (e.g., corporate, escrow).

One of our subsidiary trust entities, MSR Issuer Trust, was formed for the purpose of financing MSR through securitization,
pursuant to which, through two of our wholly owned subsidiaries, MSR is pledged to MSR Issuer Trust and in return, MSR
Issuer Trust issues term notes to qualified institutional buyers and a variable funding note, or VFN, to one of the subsidiaries, in
each case secured on a pari passu basis. In connection with the transaction, we also entered into a repurchase facility that is
secured by the VFN issued in connection with the MSR securitization transaction, which is collateralized by our MSR.

A significant decrease in the advance rate or an increase in the haircut could result in us having to sell assets in order to meet
additional margin requirements by the lender. We expect to mitigate our risk of margin calls under financing arrangements by
deploying leverage at an amount that is below what could be used under current advance rates.

In order to reduce our exposure to risks associated with lender counterparty concentration, we generally seek to diversify our
exposure by entering into repurchase agreements with multiple counterparties. At December 31, 2023, we had $8.0 billion of
outstanding balances under repurchase agreements with 19 counterparties, with a maximum net exposure (the difference
between the amount loaned to us, including interest payable, and the value of the assets pledged by us as collateral, including
accrued interest receivable on such assets) to any single lender of $67.2 million, or 3.1% of stockholders’ equity.

Interest Rate Hedging and Risk Management Strategy

We may enter into a variety of derivative and non-derivative instruments to economically hedge interest rate risk or
“duration mismatch (or gap)” by adjusting the duration of our floating-rate borrowings into fixed-rate borrowings to more
closely match the duration of our assets. This particularly applies to borrowing agreements with maturities or interest rate resets
of less than six months. Typically, the interest receivable terms (i.e., OIS or SOFR) of certain derivatives match the terms of the
underlying debt, resulting in an effective conversion of the rate of the related borrowing agreement from floating to fixed. The
objective is to manage the cash flows associated with current and anticipated interest payments on borrowings, as well as the
ability to roll or refinance borrowings at the desired amount by adjusting the duration. To help manage the adverse impact of
interest rate changes on the value of our portfolio as well as our cash flows, we may, at times, enter into various forward
contracts, including short securities, TBAs, options, futures, swaps, caps, credit default swaps and total return swaps. In
executing on our current interest rate risk management strategy, we have entered into TBAs, interest rate swap and swaption
agreements, futures and options on futures. In addition, because MSR are negative duration assets, they may provide a hedge to
interest rate exposure on our Agency RMBS portfolio. In hedging interest rate risk, we seek to reduce the risk of losses on the
value of our investments that may result from changes in interest rates in the broader markets, improve risk-adjusted returns
and, where possible, obtain a favorable spread between the yield on our assets and the cost of our financing.

Servicing Operations

As a result of our acquisition of RoundPoint, we began directly servicing a portion of the mortgage loans underlying our
MSR assets as well as mortgage loans underlying MSR owned by third parties. These servicing activities consist of collecting
loan payments, remitting principal and interest payments to investors, managing escrow funds for the payment of mortgage-
related expenses, such as taxes and insurance, performing loss mitigation activities on behalf of investors and otherwise
administering our mortgage loan servicing portfolio in compliance with applicable laws and requirements.

Servicing Owned MSR. Where we own the right to service loans, we recognize the MSR assets in our consolidated financial
statements. We primarily generate recurring revenue through contractual servicing fees and interest income on custodial
deposits. As the MSR owner, we are obligated to make servicing advances to fund scheduled principal, interest, tax and
insurance payments when the mortgage loan borrower has failed to make the scheduled payments and to cover foreclosure costs
and various other items that are required to preserve the assets being serviced. As the MSR owner, we also generally have the
right to solicit our customers for refinance opportunities.

Subservicing. We are a subservicer, which means we service loans on behalf of third party clients who own the underlying
MSR. Since we do not own the right to service those loans, we do not recognize an MSR asset for those loans in our
consolidated financial statements. We primarily generate servicing revenue based upon a stated fee per loan per month that
varies depending upon the loan’s delinquency status, and we may earn other fees including late payment, modification, and
other ancillary fees. As a subservicer, we may be obligated to make servicing advances; however, advances are generally
limited, with recoveries typically following within 30 days. Additionally, our exposure to foreclosure-related costs and losses is
generally limited in our subservicing relationships given those risks are retained by the owner of the MSR.



Human Capital

We believe that our people are the foundation of our success. We are dedicated to providing human capital management best
practices that evolve with the needs of our business and our people. We are committed to attracting and retaining the industry’s
top talent by providing competitive wages and benefits and cultivating a workplace environment in which all of our employees
can thrive and contribute. As of December 31, 2023, we had 466 full time equivalent employees. We have four office locations
in: Minneapolis, Minnesota; Fort Mill, South Carolina; Dallas, Texas; and New York, New York.

Compensation and Benefits. We use market data to benchmark and guide our compensation practices to ensure that our
compensation program is industry standard, competitive and rewarding, while at the same time aligning the interests of our
employees with those of our stockholders. In addition to competitive wages and salaries, our compensation programs are
designed to attract and retain talented professionals with diverse and unique talents. Our overall package includes cash bonus
and equity incentive compensation opportunities, a 401(k) plan and profit-sharing contribution, competitive health benefits,
health savings accounts, generous paid time off, short- and long-term disability insurance, paid parental leave and various other
leave options, life-planning, financial and legal resources, emotional well-being support and other voluntary supplemental
benefits.

Employee Development and Talent Management. We believe in attracting, developing and retaining the best talent through
leadership development training, talent management, career planning and other development opportunities through our
educational programming. Employees receive regular business and compliance training to reinforce our culture of compliance
and further enhance their career development. We encourage collaboration and teamwork to ensure mutual understanding of
responsibilities, priorities and expectations. Succession planning is also a critical component of our business operations. We
have established a talent management program that includes career development and ongoing evaluations of the depth of our
leadership, focused on assessing succession planning needs and opportunities.

Health, Safety and Well-being. We sponsor a number of programs and events that emphasize the health and well-being of
our employees, including relational, financial, emotional and physical. We promote a culture of health and well-being through
employee assistance program services, comprehensive health care benefits and resources for preventative health, such as
reduced-fee health club memberships.

Workplace Culture. We strive to foster a workplace culture where every individual on our team brings their unique
perspectives, abilities and experiences which contribute to driving our organizational value. We are committed to supporting the
engagement and leadership of a diverse workforce, with over 60% in aggregate identifying as either female or racially/
ethnically diverse, and providing opportunities for collaboration, development and career growth. We regularly conduct a pulse
survey which provides valuable insights from employees on topics involving culture, diversity and inclusion, education,
benefits and engagement, and pride ourselves on having a strong participation rate. We also offer a flexible work environment,
providing employees the opportunity to balance their professional obligations with that of their personal.

Charitable Partnerships. We are committed to strengthening our local communities through the support of charitable
organizations allied with the housing sector, and in particular those that provide housing support to families and children in
need. Examples of our support include partnerships with AEON, Simpson Housing and Habitat for Humanity. In addition, we
match dollar-for-dollar, up to a cap, the cash donations made by our employees to our charitable partnerships.

Operating and Regulatory Structure

Our business is subject to extensive regulation by U.S. federal and state governmental authorities, and self-regulatory
organizations. We are required to comply with numerous federal and state laws, including those described below. The laws,
rules and regulations comprising this regulatory framework change frequently, as can the interpretation and enforcement of
existing laws, rules and regulations. Some of the laws, rules and regulations to which we are subject are intended primarily to
safeguard and protect consumers, rather than stockholders or creditors. On occasion, we may receive requests from U.S. federal
and state agencies for records, documents and information regarding our policies, procedures and practices regarding our
business activities. We incur significant ongoing costs to comply with these regulations.

REIT Qualification

We elected to be taxed as a REIT under the Code, commencing with our taxable period ended December 31, 2009. Our
qualification as a REIT depends upon our ability to meet on a continuing basis, through actual investment and operating results,
various complex requirements under the Code relating to, among other things, the sources of our gross income, the composition
and value of our assets, our distribution levels and the diversity of ownership of our shares. We believe that we are organized in
conformity with the requirements for qualification and taxation as a REIT under the Code, and we conduct our operations in a
manner which will enable us to continue to meet the requirements for qualification and taxation as a REIT. Certain activities
that we may perform may cause us to earn income that will not be qualifying income for REIT purposes. We have designated
certain of our subsidiaries as TRSs to engage in such activities, and we may in the future form additional TRSs.



As long as we continue to qualify as a REIT, we generally will not be subject to U.S. federal income tax on the REIT
taxable income we distribute currently to our stockholders. If we fail to qualify as a REIT in any taxable year and do not qualify
for certain statutory relief provisions, we will be subject to U.S. federal income tax at regular corporate rates and may be
precluded from qualifying as a REIT for the subsequent four taxable years following the year during which we lost our REIT
qualification. Even if we qualify for taxation as a REIT, we may be subject to certain U.S. federal, state and local taxes on our
income or property.

Investment Company Act of 1940

We conduct our operations so that we are not required to register as an investment company under the 1940 Act. If we were
to fall within the definition of an investment company, we would be unable to conduct our business as described in this Annual
Report on Form 10-K.

Section 3(a)(1)(A) of the 1940 Act defines an investment company as any issuer that “is or holds itself out as being engaged
primarily in the business of investing, reinvesting or trading in securities.” Section 3(a)(1)(C) of the 1940 Act also defines an
investment company as any issuer that “is engaged or proposes to engage in the business of investing, reinvesting, owning,
holding or trading in securities and owns or proposes to acquire investment securities having a value exceeding 40% of the
value of the issuer’s total assets (exclusive of U.S. government securities and cash items) on an unconsolidated basis.”
Excluded from the term “investment securities,” among other things, are U.S. government securities and securities issued by
majority-owned subsidiaries that are not themselves investment companies and are not relying on the exclusion from the
definition of investment company set forth in Section 3(c)(1) or Section 3(c)(7) of the 1940 Act.

We are organized as a holding company that conducts business primarily through our subsidiaries. Any business conducted
through our subsidiaries will be conducted in such a manner as to ensure that we do not meet the definition of “investment
company” because less than 40% of the value of our total assets on an unconsolidated basis would consist of “investment
securities.”

To avoid registration as an investment company, certain of our subsidiaries rely on certain exemptions from the 1940 Act,
including Section 3(c)(5)(C), which exempts entities that are “primarily engaged in the business of purchasing or otherwise
acquiring mortgages and other liens on and interests in real estate.” Under the SEC staff’s current guidance, to qualify for this
exemption, we must maintain (i) at least 55% of our assets in qualifying interests (referred to as the 55% Test) and (ii) at least
80% of our assets in qualifying interests plus other real estate related assets (referred to as the 80% Test). Qualifying interests
for this purpose include mortgage loans and other assets, such as whole pool Agency and non-Agency RMBS, which are
considered the functional equivalent of mortgage loans for the purposes of the 1940 Act. We expect each of our subsidiaries
that may rely on Section 3(c)(5)(C) to invest at least 55% of its assets in qualifying interests in accordance with SEC staff
guidance, and an additional 25% of its assets in either qualifying interests or other types of real estate related assets that do not
constitute qualifying interests. We believe that we conduct our business so that we are exempt from the 1940 Act under Section
3(c)(5)(C), but rapid changes in the values of our assets could disrupt prior efforts to conduct our business to meet the 55% Test
and the 80% Test. Our efforts to comply with the 55% Test and the 80% Test could require us to acquire or dispose of certain
assets at unfavorable prices and limit our ability to pursue certain investment opportunities.

Mortgage Industry Regulation

As an owner of MSR and servicer of residential mortgage loans, we must comply with various federal and state laws, rules
and regulations. These rules generally focus on consumer protection and include, among others, rules promulgated under the
Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, and the Gramm-Leach-Bliley Financial
Modernization Act of 1999, or the Gramm-Leach-Bliley Act. We are also required to maintain qualifications, registrations and
licenses in certain states in order to own and service certain of our assets. These requirements can and do change as statutes and
regulations are enacted, promulgated or amended, or as regulatory guidance or interpretations evolve or change, and the trend in
recent years among federal and state lawmakers and regulators has been toward increasing laws, regulations and investigative
proceedings in relation to the mortgage industry generally.



The Dodd-Frank Act significantly changed the regulation of financial institutions and the financial services industry,
including the mortgage industry. The Dodd-Frank Act tasked many agencies with issuing a variety of new regulations,
including rules related to mortgage origination, mortgage servicing, securitization transactions and derivatives. The Dodd-Frank
Act also created the Consumer Financial Protection Bureau, or the CFPB, which has broad rulemaking authority with respect to
many of the federal consumer protection laws applicable to the mortgage industry. In addition to its rulemaking authority, the
CFPB has supervision, examination and enforcement authority over consumer financial products and services by certain non-
depository institutions, including our company. The CFPB has issued a series of rules and related guidance as part of ongoing
efforts to enhance consumer protections and create uniform standards for the mortgage lending and servicing industries. These
rules include requirements addressing how lenders must evaluate a consumer’s ability to repay a mortgage loan, specific
disclosures and communications that must be made to consumers at various stages in the mortgage lending and servicing
processes, and specific actions servicers must take at various stages in a loan’s life cycle, including providing assistance to
consumers who encounter financial hardship and struggle to make their mortgage payment. These rules have led to increased
costs to originate and service loans across the mortgage industry, greater regulatory scrutiny of originators, servicers and other
mortgage industry participants from federal and state regulators and increased litigation and complaints against these
participants from both consumers and government officials.

The Gramm-Leach-Bliley Act imposes obligations on us to safeguard the information we maintain on mortgage loan
borrowers and imposes restrictions on our ability to share that information with third parties and affiliates. In addition, a
growing number of states have passed or enhanced laws to further protect borrower information, including laws that regulate
the use and storage of personally identifiable information, require notifications to borrowers if the security of their personal
information is breached, or require us to encrypt personal information when it is transmitted and stored electronically. These
evolving federal and state laws require the ongoing review of our operations, increase our compliance costs, and affect our
ability to use and share information with third parties as part of our business.

We have implemented and will continue to implement policies, procedures and, as applicable, information technology
systems in order to ensure ongoing compliance with the laws, rules and regulations applicable to our business. We have
incurred and expect to incur significant ongoing operational costs to comply with such laws, rules and regulations.

Competition

Our comprehensive income depends, in large part, on our ability to acquire assets at favorable spreads over our borrowing
costs. In acquiring our target assets, we compete with other REITSs, specialty finance companies, savings and loan associations,
banks, mortgage bankers, insurance companies, mutual funds, institutional investors, investment banking firms, financial
institutions, governmental agencies, mortgage loan servicers, asset management firms and other entities. Some of these entities
may not be subject to the same regulatory constraints that we are (e.g., REIT compliance or maintaining an exemption under the
1940 Act). Many of our competitors are significantly larger than us, have access to greater capital and other resources and may
have other advantages over us. In addition, some of our competitors may have higher risk tolerances or different risk
assessments, which could allow them to consider a wider variety of investments and establish different counterparty
relationships than us. Further, we may from time-to-time face competition from government agencies, such as the Federal
Reserve, in connection with initiatives designed to stimulate the U.S. economy or the mortgage market. Market conditions may
from time to time attract more competitors for certain of our target assets, which will not only affect the supply of assets but
may also increase the competition for sources of financing for these assets. An increase in the competition for sources of
funding could adversely affect the availability and cost of financing, and thereby adversely affect our financial results.

As we grow our subservicing business, we will also compete with bank and non-bank servicers for third-party subservicing
clients. The subservicing market in which we operate is highly competitive and we face competition related to the pricing and
services we offer. We intend to compete by delivering meaningful value to homeowners through building lasting relationships
by treating our customers with respect and professionalism, and through being a single-source solution for our customers to
better manage and protect their homes, families and assets. For our MSR third-party subservicing clients, we believe we can
successfully compete because we offer experience and expertise in MSR investing, with institutional quality controls and a
strong compliance focus, and we are well-capitalized to withstand today’s evolving risks and to invest in necessary
infrastructure to support our business. Our inability to attract subservicing clients may adversely impact our ability to grow our
servicing platform, which could in turn result in an inability to achieve economies of scale, reduce costs and adversely affect
our financial results.

Available Information

Our website can be found at www.twoharborsinvestment.com. We make available, free of charge on our website, our annual
report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments to those reports, as
are filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as well as our proxy statement with respect to our
annual meeting of stockholders, as soon as reasonably practicable after we electronically file such material with, or furnish it to,
the SEC. Our Exchange Act reports filed with, or furnished to, the SEC are also available at the SEC’s website at www.sec.gov.
The content of any website referred to in this Annual Report on Form 10-K is not incorporated by reference into this Form 10-K
unless expressly noted.



We also make available, free of charge, the charters for our Audit Committee, Compensation Committee, Nominating and
Corporate Governance Committee and Risk Oversight Committee, as well as our Corporate Governance Guidelines, Code of
Business Conduct and Ethics, Whistleblowing Procedures and Stockholder Communications Policy. Within the time period
required by the SEC and the NYSE, we will post on our website any amendment to the Code of Ethics and any waiver
applicable to any executive officer, director or senior officer (as defined in the Code of Ethics).

Our Investor Relations Department can be contacted at:

Two Harbors Investment Corp.

Attn: Investor Relations

1601 Utica Ave. S., Suite 900

St. Louis Park, MN 55416

(612) 453-4100
investors@twoharborsinvestment.com

Item 1A. Risk Factors

The following is a summary of the significant risk factors known to us that we believe could have a material adverse effect
on our business, financial condition and results of operations. In addition to understanding the key risks described below,
investors should understand that it is not possible to predict or identify all risk factors and, consequently, the following is not a
complete discussion of all potential risks or uncertainties.

Risks Related to Our Business and Operations

Difficult conditions in the residential mortgage and real estate markets, the financial markets and the economy generally
may adversely impact our business, results of operations and financial condition.

Our results of operations are materially affected by conditions in the residential mortgage and real estate markets, the
financial markets and the economy generally. In past years, concerns about the COVID-19 pandemic, unemployment, the
availability and cost of credit, rising government debt levels, inflation, energy costs, global supply chain disruptions, climate
change, global economic lethargy, warfare, geopolitical unrest across various regions worldwide, European sovereign debt
issues, U.S. budget debates, federal government shutdowns and international trade disputes, have from time to time contributed
to increased volatility and uncertainty in the economy and financial markets. Adverse developments with respect to any of these
markets may have an impact on new demand for homes and on homeowners’ ability to make their mortgage payments, which
may compress home ownership rates and weigh heavily on future home price performance. There is a strong correlation
between home price growth rates (or losses) and mortgage loan delinquencies. Any stagnation in or deterioration of the
residential mortgage or real estate markets may limit our ability to acquire our target assets on attractive terms or cause us to
experience losses related to our assets.

Our business model depends in part upon the continuing viability of Fannie Mae and Freddie Mac, or similar institutions,
and any changes to their structure or creditworthiness could have an adverse impact on us.

We purchase Agency RMBS that are protected from the risk of default on the underlying mortgages by guarantees from
Fannie Mae, Freddie Mac or, in the case of Ginnie Mae securities, the U.S. government. In 2008, the U.S. government and U.S.
Treasury undertook a series of actions designed to stabilize these GSEs, including placing them into a federal conservatorship.
In December 2009, the U.S. government committed virtually unlimited capital to ensure the continued existence of Fannie Mae
and Freddie Mac. There is no assurance that such capital will continue to be available or that the GSEs will honor their
guarantees or other obligations. If these GSEs fail to honor their guarantees, the value of any Agency RMBS guaranteed by the
GSEs that we hold would decline.

The continued flow of residential mortgage-backed securities from the GSEs is essential to the operation of the mortgage
markets in their current form. A number of legislative proposals have been introduced in the past that would phase out or
reform the GSEs. It is not possible to predict the scope and nature of the actions that the U.S. government could ultimately take
with respect to the GSEs. Although any phase out or reform would likely take several years to implement, if the structure of
Fannie Mae or Freddie Mac were altered, or if they were eliminated altogether, the amount and type of Agency RMBS and
other mortgage-related assets available for investment would be significantly affected. A reduction in supply of Agency RMBS
and other mortgage-related assets would result in increased competition for those assets and likely lead to a significant increase
in the price for our target assets. Additionally, market uncertainty with respect to the treatment of the GSEs could have the
effect of reducing the actual or perceived quality of, and therefore the market value for, the Agency RMBS that we currently
hold in our portfolio.



We operate in a highly regulated environment and may be adversely affected by changes in federal and state laws and
regulations.

We operate in a highly regulated environment and are subject to the rules, regulations, approvals, licensing, reporting and
examination requirements of various federal, state and local authorities. Any change in applicable federal, state or local laws,
rules and regulations, or the interpretation or enforcement thereof, could have a substantial impact on our assets, operating
expenses, business strategies and results of operations. Our inability or failure to comply with the rules, regulations or reporting
requirements, to obtain or maintain approvals and licenses applicable to our businesses, or to satisfy annual or periodic
examinations may impact our ability to do business and expose us to fines, penalties or other claims and, as a result, could harm
our business.

Federal and state regulation of the mortgage industry is complex and constantly evolving, and changes to applicable rules,
regulations and guidance may adversely impact our business.

As a licensed servicer and owner of MSR, we are required to comply with numerous federal, state and local laws and
regulations that control the manner in which we conduct our business and operations. These requirements include, among other
things, the Dodd-Frank Act, the Gramm-Leach-Bliley Act and the CARES Act. In addition, given we are not a federally
chartered depository institution, we must comply with applicable state licensing and compliance requirements in all
jurisdictions in which we operate. These requirements can and do change as statutes and regulations are enacted, promulgated
or amended, or as regulatory guidance or interpretations evolve or change.

The Dodd-Frank Act and its implementing regulations, as well as other federal and state rules, regulations and guidance that
govern mortgage servicing, combine to create a complex and constantly evolving regulatory environment, and the failure to
comply with these requirements may result in fines or the suspension or revocation of the qualifications, registrations and
licenses necessary to operate as a servicer and owner of MSR. New or modified regulations at the federal or state level to
address concerns on a variety of fronts, including potential impacts from climate change, fair and equitable access to housing
and consumer data privacy and security concerns, could increase our operational expenses or otherwise enhance regulatory
supervision and enforcement efforts. Ongoing efforts to enhance cooperation between federal and state regulators could also
contribute to increased industry scrutiny.

We expect to continue to incur the operational and system costs necessary to maintain the processes that are needed to
ensure our compliance with applicable rules and regulations as well as to monitor compliance by our business partners.
Additional rules and regulations implemented by the CFPB and state regulators, as well as any changes to existing rules, could
lead to changes in the way we conduct our business and increased costs of compliance.

We operate in a highly competitive market and we may not be able to compete successfully.

We operate in a highly competitive market. Our profitability depends, in large part, on our ability to acquire a sufficient
supply of our target assets at favorable prices. In acquiring assets, we compete with a variety of investors, including other
mortgage REITs, specialty finance companies, public and private investment funds, asset managers, commercial and investment
banks, broker-dealers, commercial finance and insurance companies, the GSEs, mortgage servicers and other financial
institutions. In addition, the Federal Reserve has in the past committed to purchase unlimited amounts of Agency RMBS and
other assets in order to stabilize the financial markets. Many of our competitors are substantially larger and may have greater
financial, technical, marketing and other resources than we do. Competition for our target assets may lead to the price of such
assets increasing and their availability decreasing, which may limit our ability to generate desired returns, reduce our earnings
and, in turn, decrease the cash available for distribution to our stockholders.

In addition, as we seek to grow our subservicing business, we will compete with bank and non-bank servicers for third-party
subservicing clients. The subservicing market is highly competitive, and we expect to face competition related to the pricing
and services we offer. There can be no assurance that we will be able to attract and retain subservicing clients, which may
adversely impact our ability to grow our servicing platform and achieve economies of scale.

Our business could suffer if we fail to attract and retain a skilled management team and workforce.

We operate in a specialized and highly regulated industry and our success is dependent upon the efforts, experience,
diligence, skill and deep knowledge of our industry and operations of our executive officers and our employees. Competition
for employee talent can be significant, and the companies with which we compete for employees may have greater resources
than we do and may be able to offer more attractive terms of employment. The departure of an executive officer, key employee
or a significant and sudden turnover of employees in a key operational area of our company could have a material adverse effect
on our ability to conduct our operations and to comply with contractual and regulatory obligations, which could adversely
impact our business, results of operations and financial condition.



We may change any of our strategies, policies or procedures without stockholder consent.

We may change any of our strategies, policies or procedures with respect to investments, asset allocation, growth,
operations, indebtedness, financing strategy and distributions at any time without the consent of stockholders. Changes in
strategy could also result in the elimination of certain investments and business activities that we no longer view as attractive or
in alignment with our business model. Shifts in strategy may increase our exposure to credit risk, interest rate risk, financing
risk, default risk, regulatory risk and real estate market fluctuations. We also cannot assure you that we will be able to
effectively execute on or realize the potential benefits of changes in strategy. Any such changes could adversely affect our
financial condition, risk profile, results of operations, the market price of our common stock and our ability to make
distributions to stockholders.

Our risk management policies and procedures may not be effective.

We have established and maintain various risk management policies and procedures designed to identify, monitor and
mitigate financial risks, such as credit risk, interest rate risk, prepayment risk and liquidity risk, as well as operational and
compliance risks related to our business, assets and liabilities. These policies and procedures may not sufficiently identify all of
the risks to which we are or may become exposed or mitigate the risks we have identified. Any expansion of our business
activities, such as our recent acquisition of RoundPoint, may result in our being exposed to risks to which we have not
previously been exposed or may increase our exposure to certain types of risks. Alternatively, any narrowing of our business
activities may increase the concentration of our exposure to certain types of risk. Any failure to effectively identify and mitigate
the risks to which we are exposed could have an adverse effect on our business, results of operations and financial condition.

Maintaining our exemptions from registration as an investment company under the 1940 Act imposes limits on our
operations.

We intend to conduct our operations so as not to become required to register as an investment company under the 1940 Act.
Section 3(a)(1)(A) of the 1940 Act defines an investment company as any issuer that is or holds itself out as being engaged
primarily in the business of investing, reinvesting or trading in securities. We are organized as a holding company that conducts
its businesses primarily through our subsidiaries. We intend to conduct the operations of Two Harbors and its subsidiaries so
that they do not come within the definition of an investment company, either because less than 40% of the value of their total
assets on an unconsolidated basis will consist of “investment securities” or because they meet certain other exceptions or
exemptions set forth in the 1940 Act based on the nature of their business purpose and activities.

Certain of our subsidiaries may rely upon the exemption set forth in Section 3(c)(5)(C) of the 1940 Act, which is available
for entities “primarily engaged in the business of purchasing or otherwise acquiring mortgages and other liens on and interests
in real estate.” This exemption generally means that at least 55% of each such subsidiary’s portfolio must be comprised of
qualifying assets and at least 80% of its portfolio must be comprised of qualifying assets and real estate-related assets under the
1940 Act. Qualifying assets for this purpose include mortgage loans and other assets, such as whole pool Agency and non-
Agency RMBS, which are considered the functional equivalent of mortgage loans for the purposes of the 1940 Act. We expect
each of our subsidiaries relying on Section 3(c)(5)(C) to invest at least 55% of its assets in whole pool Agency RMBS and other
interests in real estate that constitute qualifying assets in accordance with SEC staff guidance and an additional 25% of its assets
in either qualifying assets and other types of real estate related assets that do not constitute qualifying assets.

As a result of the foregoing restrictions, we may be limited in our ability to make or dispose of certain investments. To the
extent the SEC publishes new or different guidance with respect to these matters, we may be required to adjust our strategy
accordingly. Although we monitor the portfolios of our subsidiaries that may rely on the Section 3(c)(5)(C) exemption
periodically, there can be no assurance that such subsidiaries will be able to maintain this exemption.

Loss of our 1940 Act exemptions would adversely affect us, the market price of shares of our common stock and our ability
to distribute dividends, and could result in the termination of certain of our financing or other agreements.

As described above, we intend to conduct operations so that we are not required to register as an investment company under
the 1940 Act. Although we monitor our portfolio and our activities periodically, there can be no assurance that we will be able
to maintain our exemption from investment company registration under the 1940 Act. Furthermore, any modifications to the
1940 Act exemption rules or interpretations may require us to change our business and operations in order for us to continue to
rely on such exemption. If we were no longer able to qualify for exemptions from registration under the 1940 Act, we could be
required to restructure our activities or the activities of our subsidiaries, including effecting sales of assets in a manner that, or at
a time when, we would not otherwise choose, which could negatively affect the value of our common stock, the sustainability
of our business model, and our ability to make distributions. Such sales could occur during adverse market conditions, and we
could be forced to accept prices below that which we believe are appropriate. The loss of our 1940 Act exemptions may also
result in a default under or permit certain of our counterparties to terminate the many repurchase agreements, financing facilities
or other agreements we have in place.
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The lack of liquidity of our assets may adversely affect our business, including our ability to value, finance and sell our
assets.

We have and may in the future acquire assets or other instruments with limited or no liquidity, including securities, MSR
and other instruments that are not publicly traded. Market conditions could also significantly and negatively affect the liquidity
of our assets. It may be difficult or impossible to obtain third-party pricing on such illiquid assets and validating third-party
pricing for illiquid assets may be more subjective than more liquid assets. Illiquid assets typically experience greater price
volatility, as a ready market may not exist for such assets, and such assets can be more difficult to value.

Any illiquidity in our assets may make it difficult for us to sell such assets if the need or desire arises. The ability to quickly
sell certain of our target assets, such as certain securities and MSR, may be constrained by a number of factors, including a
small number of willing buyers, lack of transparency as to current market terms and price, and time delays resulting from the
buyer’s desire to conduct due diligence on the assets, negotiation of a purchase and sale agreement, compliance with any
applicable contractual or regulatory requirements, and for certain assets like MSR, operational and compliance considerations.
Consequently, even if we identify a buyer for certain of our securities and MSR, there is no assurance that we would be able to
sell such assets in a timely manner if the need or desire arises.

Assets that are illiquid are typically more difficult and costly to finance. As a result, we may be required to finance the assets
at unattractive rates or hold them on our balance sheet without the use of leverage. Assets tend to become less liquid during
times of financial stress, which is often the time that liquidity is most needed. To the extent that we use leverage to finance
assets that later become illiquid, we may lose that leverage if the financing counterparty determines that the collateral is no
longer sufficient to secure the financing, or the counterparty could reduce the amount of money that it is willing to lend against
the asset.

We use leverage in executing our business strategy, which may adversely affect the return on our assets and may reduce
cash available for distribution to our stockholders, as well as increase losses when economic conditions are unfavorable.

We use leverage to finance many of our investments and to enhance our financial returns. Through the use of leverage, we
may acquire positions with market exposure significantly greater than the amount of capital committed to the transaction. It is
not uncommon for investors in Agency RMBS to obtain leverage equal to ten or more times equity through the use of
repurchase agreement financing. Subject to market conditions, we anticipate that we may deploy, on a debt-to-equity basis, up
to ten times leverage on our Agency RMBS; however, there is no specific limit on the amount of leverage that we may use.

Leverage will magnify both the gains and the losses of our positions. Leverage will increase our returns as long as we earn a
greater return on investments purchased with borrowed funds than our cost of borrowing such funds. However, if we use
leverage to acquire an asset and the value of the asset decreases, the leverage will increase our losses. Even if the asset increases
in value, if the asset fails to earn a return that equals or exceeds our cost of borrowing, leverage will decrease our returns.

We may be required to post large amounts of cash as collateral or margin to secure our leveraged positions, including on our
MSR financing facilities. In the event of a sudden, precipitous drop in value of our financed assets, we might not be able to
liquidate assets quickly enough to repay our borrowings, further magnifying losses. Even a small decrease in the value of a
leveraged asset may require us to post additional margin or cash collateral. This may adversely affect our financial condition
and results of operations and decrease the cash available to us for distributions to stockholders.

We depend on repurchase agreements and other credit facilities to execute our business plan and any limitation on our
ability to access funding through these sources could have a material adverse effect on our business, results of operations
and financial condition.

Our ability to purchase and hold assets is affected by our ability to secure repurchase agreements and other credit facilities
on acceptable terms. We currently have repurchase agreements, revolving credit facilities and other credit facilities in place
with numerous counterparties, but we can provide no assurance that lenders will continue to provide us with sufficient
financing through the repurchase markets or otherwise. In addition, with respect to MSR financing, there can be no assurance
that the GSEs will consent to such transactions or consent on terms consistent with prior MSR financing transactions. Because
repurchase agreements and similar credit facilities are generally short-term commitments of capital, changing conditions in the
financing markets may make it more difficult for us to secure continued financing during times of market stress.

Our ability to efficiently access financing through our repurchase agreements or otherwise may be adversely impacted by
counterparty requirements regarding the type of assets that may be sold and the timing and process for such sales. Counterparty
review and approval processes may delay the timing in which funding may be provided, or preclude funding altogether. For
MSR, delays may also occur due to the need to obtain GSE approval of the collateral to be posted or the need for third-party
valuations of the MSR collateral. Our lenders also may revise their eligibility requirements for the types of assets they are
willing to finance or the terms of such financings, based on, among other factors, the regulatory environment and their
management of perceived risk.
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Changes in the financing markets could adversely affect the marketability of the assets in which we invest, and this could
negatively affect the value of our assets. If our lenders are unwilling or unable to provide us with financing, or if the financing
is only available on terms that are uneconomical or otherwise not satisfactory to us, we could be forced to sell assets when
prices are depressed. The amount of financing we receive under our repurchase agreements, revolving credit facilities or other
credit facilities will be directly related to the lenders’ valuation of the assets that secure the outstanding borrowings. If a lender
determines that the value of the assets has decreased, it typically has the right to initiate a margin call, requiring us to transfer
additional assets to such lender, or repay a portion of the outstanding borrowings. We may be forced to sell assets at
significantly depressed prices to meet margin calls and to maintain liquidity at levels satisfactory to the counterparty, which
could cause us to incur losses. Moreover, to the extent that we are forced to sell assets because of the availability of financing or
changes in market conditions, other market participants may face similar pressures, which could exacerbate a difficult market
environment and result in significantly greater losses on the sale of such assets. In an extreme case of market duress, a market
may not exist for certain of our assets at any price.

Although we generally seek to reduce our exposure to lender concentration-related risk by entering into financing
relationships with multiple counterparties, we are not required to observe specific diversification criteria, except as may be set
forth in the investment guidelines adopted by our board of directors. To the extent that the number of or net exposure under our
lending arrangements may become concentrated with one or more lenders, the adverse impacts of defaults or terminations by
such lenders may be significantly greater.

Our inability to meet certain financial covenants related to our repurchase agreements, revolving credit facilities or other
credit facilities could adversely affect our financial condition, results of operations and cash flows.

In connection with certain of our repurchase agreements, revolving credit facilities and other credit facilities, we are
required to comply with certain financial covenants, the most restrictive of which are disclosed within Item 7, “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” of this Annual Report on Form 10-K. Compliance
with these financial covenants will depend on market factors and the strength of our business and operating results. Failure to
comply with our financial covenants could result in an event of default, termination of the lending facility, acceleration of all
amounts owing under the lending facility, and may give the counterparty the right to exercise certain other remedies under the
lending agreement, including without limitation the sale of the asset subject to repurchase at the time of default, unless the
counterparty granted a waiver. In addition, we may be subject to cross-default provisions under certain financing facilities that
could cause an event of default under such financing facilities to be triggered by events of default under other financing
arrangements.

If a counterparty to a repurchase agreement defaults on its obligation to resell the underlying security back to us at the end
of the repurchase agreement term, or if we default on our obligations under the repurchase agreement, we may incur losses.

When we enter into repurchase agreements, we sell the assets to lenders and receive cash from the lenders. The lenders are
obligated to resell the same assets back to us at the end of the term of the repurchase agreement. Because the cash that we
receive from the lender when we initially sell the assets to the lender is less than the value of those assets (the difference being
the “haircut”), if the lender defaults on its obligation to resell the same assets back to us, we would incur a loss on the
repurchase agreement equal to the amount of the haircut (assuming there was no change in the value of the securities). Further,
if we default on our obligations under a repurchase agreement, the lender will be able to terminate the repurchase agreement
and may cease entering into any other repurchase agreements with us. If a default occurs under any of our repurchase
agreements and a lender terminates one or more of its repurchase agreements, we may need to enter into replacement
repurchase agreements with different lenders. There can be no assurance that we will be successful in entering into such
replacement repurchase agreements on the same terms as the repurchase agreements that were terminated or at all.

Our rights under our repurchase agreements are subject to the effects of bankruptcy laws in the event of the bankruptcy or
insolvency of us or our lenders under the repurchase agreements.

In the event of our insolvency or bankruptcy, certain repurchase agreements may qualify for special treatment under the U.S.
Bankruptcy Code, the effect of which, among other things, would be to allow the lender under the applicable repurchase
agreement to avoid the automatic stay provisions of the U.S. Bankruptcy Code and to foreclose on the collateral agreement
without delay. In the event of the insolvency or bankruptcy of a lender during the term of a repurchase agreement, the lender
may be permitted, under applicable insolvency laws, to repudiate the contract, and our claim against the lender for damages
may be treated simply as an unsecured creditor claim. In addition, if the lender is a broker or dealer subject to the Securities
Investor Protection Act of 1970, or an insured depository institution subject to the Federal Deposit Insurance Act, our ability to
exercise our rights to recover our assets under a repurchase agreement or to be compensated for any damages resulting from the
lender's insolvency may be further limited by those statutes. These claims would be subject to significant delay and, if and when
received, may be substantially less than the damages we actually incur.
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The impairment or negative performance of other financial institutions could adversely affect us.

We have exposure to and routinely execute transactions with numerous counterparties in the financial services industry,
including broker-dealers, commercial banks, investment banks, investment funds and other institutions. The operations of U.S.
and global financial services institutions are highly interconnected and a decline in the financial condition of one or more
financial services institutions may expose us to credit losses or defaults, limit our access to liquidity or otherwise disrupt the
operation of our businesses. While we regularly assess our exposure to different counterparties, the performance and financial
strength of specific institutions are subject to rapid change, the timing and extent of which cannot be known.

We may not have the ability to raise funds necessary to pay principal amounts owed upon maturity of our outstanding
convertible senior notes or to purchase such notes upon a fundamental change.

We have issued and outstanding $271.9 million aggregate principal amount of 6.25% convertible senior notes due January
2026. To the extent these notes are not converted into common stock by the noteholders prior to their maturity date, we will be
obligated to repay the principal amount of all outstanding notes upon maturity. In addition, if a fundamental change occurs (as
described in the supplemental indenture governing the notes), noteholders have the right to require us to purchase for cash any
or all of their notes. We may not have sufficient funds available at the time we are required to repay principal amounts or to
purchase the notes upon a fundamental change, and we may not be able to raise additional capital or arrange necessary
financing in order to make such payments on terms that are acceptable to us, if at all.

An increase in our borrowing costs relative to the interest that we receive on our leveraged assets may adversely affect our
profitability.

As our repurchase agreements and other short-term borrowings mature, we must enter into new borrowings, find other
sources of liquidity or sell assets. An increase in short-term interest rates at the time that we seek to enter into new borrowings
would reduce the spread between the returns on our assets and the cost of our borrowings. This would adversely affect the
returns on our assets, which might reduce earnings and, in turn, cash available for distribution to stockholders.

We are highly dependent on information technology, and system failures or security breaches could disrupt our business.

Our business is highly dependent on information technology and our ability to process, record and monitor many complex
transactions and large amounts of data efficiently and accurately. In the ordinary course of our business, we store sensitive data,
including our proprietary business information and that of our business partners, and non-public personally identifiable
information of mortgage borrowers, on our networks. The secure maintenance and transmission of this information is critical to
our operations. Computer malware, viruses, ransomware and phishing attacks remain widespread and are increasingly
sophisticated. We are from time to time the target of attempted cyber threats. We continuously monitor and develop our
information technology networks and infrastructure to prevent, detect, address and mitigate the risk of unauthorized access,
misuse, computer viruses and other events that could have a security impact. Despite these security measures, our information
technology and infrastructure may be vulnerable to attacks by hackers or breached due to employee or service provider error,
malfeasance or other disruptions. Any such breach could compromise our networks and the information stored there could be
accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in legal claims
or proceedings, liability under laws that protect the privacy of personal information, regulatory penalties, disruption to our
operations, or disruption to our trading activities or damage our reputation, which could have a material adverse effect on our
financial results and negatively affect the market price of our common stock and our ability to pay dividends to stockholders.

The resources required to protect our information technology and infrastructure, and to comply with the laws and regulations
related to data and privacy protection, are continuously evolving. Even in circumstances where we are able to successfully
protect such technology and infrastructure from attacks, we may incur significant expenses in connection with our responses to
such attacks. Government and regulatory scrutiny of the measures taken by companies to protect against cybersecurity attacks
has resulted in heightened cybersecurity requirements and additional regulatory oversight. Any of the foregoing issues may
adversely impact our results of operations and financial condition.

We enter into hedging transactions that expose us to contingent liabilities in the future, which may adversely affect our
financial results or cash available for distribution to stockholders.

We engage in transactions intended to hedge against various risks to our portfolio, including the exposure to changes in
interest rates. The extent of our hedging activity varies in scope based on, among other things, the level and volatility of interest
rates, the type of assets held and other market conditions. Although these transactions are intended to reduce our exposure to
various risks, hedging may fail to adequately protect or could adversely affect us because, among other things: available hedges
may not correspond directly with the risks for which protection is sought; the duration of the hedge may not match the duration
of the related liability; the amount of income that a REIT may earn from certain hedging transactions is limited by U.S. federal
income tax provisions; the credit quality of a hedging counterparty may be downgraded to such an extent that it impairs our
ability to sell or assign our side of the hedging transaction; and the hedging counterparty may default on its obligations.
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Subject to maintaining our qualification as a REIT and satisfying the criteria for no-action relief from the Commodity
Futures Trading Commission’s commodity pool operator registration rules, there are no current limitations on the hedging
transactions that we may undertake. Our hedging transactions could require us to fund large cash payments in certain
circumstances (e.g., the early termination of the hedging instrument caused by an event of default or other early termination
event, or a demand by a counterparty that we make increased margin payments). Our ability to fund these obligations will
depend on the liquidity of our assets and our access to capital at the time. The need to fund these obligations could adversely
affect our financial condition. Further, hedging transactions, which are intended to limit losses, may actually result in losses,
which would adversely affect our earnings and could in turn reduce cash available for distribution to stockholders.

Our financial results may experience greater fluctuations due to our decision not to elect hedge accounting treatment on our
derivative instruments.

We have elected to not qualify for hedge accounting treatment under Accounting Standards Codification (ASC) 815,
Derivatives and Hedging, or ASC 815, for our current derivative instruments. The economics of our derivative hedging
transactions are not affected by this election; however, our earnings (losses) for U.S. generally accepted accounting principles,
or U.S. GAAP, purposes may be subject to greater fluctuations from period to period as a result of this accounting treatment for
changes in fair value of derivative instruments or for the accounting of the underlying hedged assets or liabilities in our
financial statements, as it does not necessarily align with the accounting used for derivative instruments.

The acquisition of RoundPoint directly exposes us to risks associated with mortgage servicing and any new services or
business activities we may pursue could result in our exposure to new or increased risks.

As a result of our acquisition of RoundPoint, we began directly servicing a portion of the mortgage loans underlying our
MSR assets as well as mortgage loans underlying MSR owned by third parties. The ownership of an entity that is directly
engaged in mortgage loan servicing operations exposes us to risks inherent in mortgage loan servicing more directly than
engaging third-party mortgage loan servicers. Such risks include but are not limited to: legal or regulatory actions resulting
from a failure to comply with applicable laws, rules and regulations; adverse impacts resulting from a failure to comply with
rules and guidelines established by the GSEs, which could limit our ability to conduct business with them; impacts of payment
delinquencies and mortgage defaults, including any additional servicing costs or servicing advance obligations we may incur;
information technology system failures or data security breaches; failure to maintain the size and scale of our MSR and
servicing portfolios; the termination of subservicing relationships if we fail to meet our servicing obligations to our clients; and
any downgrade in our servicer ratings. Any of the foregoing risks could have a material adverse effect on our business, financial
condition, results of operations and liquidity.

We believe the operation and integration of RoundPoint as a part of our business will result in incremental pre-tax earnings,
greater control over our MSR portfolio and long-term opportunities to expand upon and leverage RoundPoint’s operational
capabilities to pursue additional business opportunities. However, it is possible that the full benefits of the acquisition of
RoundPoint may not be realized as expected or may not be achieved within our anticipated time frame, or at all.

We are subject to risks associated with the use of third-party service providers.

We have engaged numerous third parties to provide us with financial, technology and other services to support our servicing
operations, as well as for general corporate purposes. If a service provider’s activities do not comply with the applicable legal,
regulatory or contractual requirements, we could be exposed to liability as the servicer, which could negatively impact our
relationships with our servicing customers or regulators, among others. In addition, if our current service providers were to stop
providing services to us on acceptable terms, including as a result of one or more bankruptcies due to poor economic
conditions, we may be unable to procure alternative services from other service providers in a timely and efficient manner and
on acceptable terms, or at all. If a service provider fails to comply with applicable legal or regulatory requirements on our
behalf, or provide to us the services we are contractually owed, we may incur significant costs to resolve any such disruptions
in service and this could adversely affect our business, financial condition and results of operations.

In addition, in connection with our servicing activities and ownership of MSR, we possess non-public personally identifiable
information that is shared with third-party service providers as required or permitted by law. In the event the information
technology networks and infrastructure of a third-party service provider is breached, we may be liable for losses suffered by
individuals whose personal information is stolen as a result of such breach and any such liability could be material. Even if we
are not liable for such losses, any breach of these third-party systems could expose us to material costs related to notifying
affected individuals or other parties and providing credit monitoring services, as well as to regulatory fines or penalties.
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Our ability to own and manage MSR and service mortgage loans is subject to terms and conditions established by the GSEs,
which are subject to change.

Our subsidiaries’ continued approval from the GSEs to own and manage MSR and service mortgage loans is subject to
compliance with each of their respective selling and servicing guidelines, minimum capital requirements and other conditions
they may impose from time to time at their discretion. Failure to meet such guidelines and conditions could result in the
unilateral termination of our subsidiaries’ approved status by one or more GSEs or result in the acceleration and termination of
our MSR financing facilities. In addition, the implementation of more restrictive or operationally intensive guidance may
increase the costs associated with owning and managing MSR, our ability to finance MSR and our ability to generate revenue
from servicing mortgage loans.

We are subject to risks related to previous mortgage loan servicers.

We service mortgage loans under requirements set forth by regulatory agencies and GSEs. Failure to meet these applicable
requirements can result in the assessment of fines and loss of reimbursement of loan related advances, expenses, interest and
servicing fees. When the servicing of a portfolio is assumed either through the purchase of servicing rights or through a
subservicing arrangement, various loans in the acquired portfolio may have been previously serviced in a manner that could
interfere with our ability to meet certain applicable requirements. If not remediated by a prior servicer, such events may lead to
the eventual realization of a loss to us. The recovery process against a prior servicer can be prolonged and amounts ultimately
recovered from prior servicers may differ from our estimated recoveries recorded based on the prior servicer’s interpretation of
responsibility for loss, which could lead to our realization of additional losses.

Our securitization activities expose us to risk of litigation, which may materially and adversely affect our business and
financial condition.

In connection with our securitization transactions, we prepare disclosure documentation, including term sheets and offering
memorandums, which contain disclosures regarding the securitization transactions and the assets securitized. If our disclosure
documentation is alleged or found to contain inaccuracies or omissions, we may be liable under federal securities laws, state
securities laws or other applicable laws for damages to third parties that invest in these securitization transactions, including in
circumstances in which we relied on a third party in preparing accurate disclosures, or we may incur other expenses and costs in
connection with disputing these allegations or settling claims.

We may be subject to representation and warranty risk in our capacity as an owner of MSR as well as in connection with
our prior securitization transactions and our sales of MSR and other assets.

The MSR we acquire may be subject to existing representations and watranties made to the applicable investor (including,
without limitation, the GSEs) regarding, among other things, the origination and prior servicing of those mortgage loans, as
well as future servicing practices following our acquisition of such MSR. If such representations and warranties are inaccurate,
we may be obligated to repurchase certain mortgage loans or indemnify the applicable investor for any losses suffered as a
result of the origination or prior servicing of the mortgage loans. As such, the applicable investor will have direct recourse to us
for such origination and/or prior servicing issues.

In connection with our prior securitization transactions and with the sales of our MSR and other assets from time to time, we
may have been or may be required to make representations and warranties to the purchasers of the assets regarding certain
characteristics of those assets. If our representations and warranties are inaccurate, we may be obligated to repurchase the assets
or indemnify the applicable purchaser, which may result in a loss. Even if we obtain representations and warranties from the
parties from whom we acquired the asset, as applicable, they may not correspond with the representations and warranties we
make or may otherwise not protect us from losses. Additionally, the loan originator or other parties from whom we acquired the
MSR may be insolvent or otherwise unable to honor their respective indemnification or repurchase obligations for breaches of
representation and warranties.
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Legal matters related to the termination of our Management Agreement with PRCM Advisers may adversely affect our
business, results of operations, and/or financial condition.

On August 14, 2020, our Management Agreement with PRCM Advisers terminated and we thereafter became a self-
managed company. In connection with the termination of our Management Agreement, PRCM Advisers filed a complaint in
federal court that alleges, among other things, the misappropriation of trade secrets in violation of both the Defend Trade
Secrets Act and New York common law, breach of contract, breach of the implied covenant of good faith and fair dealing,
unfair competition and business practices, unjust enrichment, conversion, and tortious interference with contract. The complaint
seeks, among other things, an order enjoining the company from making any use of or disclosing PRCM Advisers’ trade secret,
proprietary, or confidential information; damages in an amount to be determined at a hearing and/or trial; disgorgement of the
company’s wrongfully obtained profits; and fees and costs incurred by PRCM Advisers in pursuing the action. Our board of
directors believes the complaint is without merit and that the company has complied with the terms of the Management
Agreement. However, the results of litigation are inherently uncertain. It is possible that a court could enjoin us from using
certain intellectual property. In addition, any damages or costs and fees that may be awarded to PRCM Advisers related to the
litigation may be significant. While we dispute and intend to vigorously defend against the claims set forth in the complaint, it
is possible that the results of the litigation with PRCM Advisers may adversely affect our business, results of operations and
financial condition.

Risks Related To Our Assets
Declines in the market values of our assets may adversely affect our results of operations and financial condition.

A substantial portion of our assets are classified for accounting purposes as “available-for-sale.” Changes in the market
values of those assets will be directly charged or credited to stockholders’ equity. As a result, a decline in values may result in
connection with factors that are out of our control and adversely affect our book value. Moreover, if the decline in value of an
available-for-sale security is other than temporary, such decline will reduce our earnings.

In addition, some of the assets in our portfolio are not publicly traded. The fair value of securities and other assets that are
not publicly traded may not be readily determinable. We value these assets quarterly at fair value, as determined in accordance
with ASC 820, Fair Value Measurements and Disclosures, which may include unobservable inputs. Because such valuations
are subjective, the fair value of certain of our assets may fluctuate over short periods of time and our determinations of fair
value may differ materially from the values that would have been used if a ready market for these securities existed. We may be
adversely affected if our determinations regarding the fair value of these assets are materially higher than the values that we
ultimately realize upon their disposal.

Changes in mortgage prepayment rates may adversely affect the value of our assets.

The value of our assets is affected by prepayment rates on mortgage loans, and our investment strategy includes making
investments based on our expectations regarding prepayment rates. A prepayment rate is the measurement of how quickly
borrowers pay down the unpaid principal balance of their loans or how quickly loans are otherwise brought current, modified,
liquidated or charged off. With respect to our securities portfolio, typically the value of a mortgage-backed security includes
market assumptions regarding the speed at which the underlying mortgages will be prepaid. Faster than expected prepayments
could adversely affect our profitability, including in the following ways:

. We may purchase securities that have a higher interest rate than the market interest rate at the time. In exchange for
this higher interest rate, we may pay a premium over the par value to acquire the security. In accordance with U.S.
GAAP, we may amortize this premium over the estimated term of the security. If the security is prepaid in whole or in
part prior to its maturity date, however, we may be required to expense the premium that was prepaid at the time of the
prepayment.

. A substantial portion of our adjustable-rate Agency RMBS may bear interest rates that are lower than their fully
indexed rates, which are equivalent to the applicable index rate plus a margin. If an adjustable-rate security is prepaid
prior to or soon after the time of adjustment to a fully-indexed rate, we will have held that security while it was least
profitable and lost the opportunity to receive interest at the fully indexed rate over the remainder of its expected life.

. If we are unable to acquire new Agency RMBS similar to the prepaid security, our financial condition, results of
operations and cash flows could suffer.

Changes in prepayment rates also significantly affect the value of MSR because such rights are priced on an assumption of a
stable repayment rate. If the prepayment rate is significantly greater than expected, the fair value of the MSR could decline and
we may be required to record a non-cash charge, which would have a negative impact on our financial results. Furthermore, a
significant increase in the prepayment rate could materially reduce the ultimate cash flows we receive from MSR, and we could
ultimately receive substantially less than what we paid for such assets.
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Prepayment rates may be affected by a number of factors including mortgage rates, the availability of mortgage credit, the
relative economic vitality of the area in which the related properties are located, the remaining life of the loans, the size of the
remaining loans, the servicing of mortgage loans, changes in tax laws, other opportunities for investment, homeowner mobility
and other economic, social, geographic, demographic and legal factors. Consequently, prepayment rates cannot be predicted
with certainty. If we make erroneous assumptions regarding prepayment rates in connection with our investment decisions, we
may experience significant losses.

Our delayed delivery transactions, including TBAs, subject us to certain risks, including price risks and counterparty risks.

We may purchase Agency RMBS through delayed delivery transactions, including TBAs. In a delayed delivery transaction,
we enter into a forward purchase agreement with a counterparty to purchase either (i) an identified Agency RMBS, or (ii) a to-
be-issued (or “to-be-announced”) Agency RMBS with certain terms. As with any forward purchase contract, the value of the
underlying Agency RMBS may decrease between the contract date and the settlement date. Furthermore, a transaction
counterparty may fail to deliver the underlying Agency RMBS at the settlement date.

It may be uneconomical to roll our TBA dollar roll transactions or we may be unable to meet margin calls on our TBA
contracts, which could negatively affect our financial condition and results of operations.

We utilize TBA dollar roll transactions as a means of investing in and financing Agency RMBS. TBA contracts enable us to
purchase or sell, for future delivery, Agency RMBS with certain principal and interest terms and certain types of collateral, but
the specific securities to be delivered are not identified until shortly before the TBA settlement date. Prior to settlement of the
TBA contract we may choose to move the settlement of the securities to a later date by entering into an offsetting position
(referred to as a “pair off™), net settling the paired off positions for cash, and simultaneously purchasing a similar TBA contact
for a later settlement date, collectively referred to as a “dollar roll.” The Agency RMBS purchased for a forward settlement date
under the TBA contracts are typically priced at a discount to Agency RMBS for settlement in the current month. This difference
(or discount) is referred to as the “price drop.” The price drop is the economic equivalent of net interest carry income on the
underlying Agency RMBS over the roll period (interest income less implied financing cost) and is commonly referred to as a
“dollar roll income.” Consequently, dollar roll transactions and such forward purchase of Agency RMBS represent a form of
financing and increase our “at-risk” leverage.

Under certain market conditions, TBA dollar roll transactions may result in negative carry income whereby the Agency
RMBS purchased for a forward settlement date under TBA contract are priced at a premium to Agency RMBS for settlement in
the current month. Under such conditions, it may be uneconomical to roll our TBA positions prior to the settlement date, and
we may have to take physical delivery of the underlying securities and settle our obligations for cash. We may not have
sufficient funds or alternative financing sources available to settle such obligations. In addition, pursuant to the margin
provisions established by the Mortgage-Backed Securities Division, or MBSD, of the Fixed Income Clearing Corporation, or
FICC, we are subject to margin calls on our TBA contracts. Further, our prime brokerage agreements may require us to post
additional margin above the levels established by the MBSD. Any failure to procure adequate financing to settle our obligations
or meet margin calls under our TBA contracts could result in defaults or force us to sell assets under adverse market conditions
or through foreclosure and adversely affect our results of operations and financial condition.

Increases in interest rates could adversely affect the value of our assets and cause our interest expense to increase.

Our operating results depend in large part on the difference between the income from our assets and financing costs. We
anticipate that, in many cases, the income from our assets will respond more slowly to interest rate fluctuations than the cost of
our borrowings. Consequently, changes in interest rates, particularly short-term interest rates, may significantly influence our
financial results.

Interest rates are highly sensitive to many factors, including governmental monetary and tax policies, domestic and
international economic and political considerations and other factors beyond our control. We cannot predict the impact that any
future actions or non-actions by the Federal Reserve with respect to the federal funds rate or otherwise may have on the markets
or the economy. Interest rate fluctuations present a variety of risks, including the risk of a narrowing of the difference between
asset yields and borrowing rates, flattening or inversion of the yield curve and fluctuating prepayment rates. We endeavor to
hedge our exposure to changes in interest rates, but there can be no assurances that our hedges will be successful, or that we
will be able to enter into or maintain such hedges.

An increase in interest rates may cause a decrease in the availability of certain of our target assets, which could adversely
affect our ability to acquire target assets that satisfy our investment objectives and to generate income and pay dividends.

Rising interest rates generally reduce the demand for mortgage loans due to the higher cost of borrowing. A reduction in the
volume of mortgage loans originated may affect the volume of certain target assets available to us, which could adversely affect
our ability to acquire assets that satisfy our investment and business objectives. Rising interest rates may also cause certain
target assets that were issued prior to an interest rate increase to provide yields that are below prevailing market interest rates. If
rising interest rates cause us to be unable to acquire a sufficient volume of our target assets with a yield that is above our
borrowing cost, our ability to satisfy our investment objectives and to generate income and pay dividends may be materially and
adversely affected.
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The value of our Agency RMBS and MSR may be adversely affected by deficiencies in servicing and foreclosure practices,
as well as related delays in the foreclosure process.

Deficiencies in servicing and foreclosure practices among servicers of residential mortgage loans have raised and may in the
future raise concerns relating to such practices. The integrity of servicing and foreclosure processes is critical to the value of our
Agency RMBS and MSR, and our financial results could be adversely affected by deficiencies in the conduct of those
processes. For example, delays in the foreclosure process that may result from improper servicing practices may adversely
affect the values of, and our losses on, our mortgage-related assets. Foreclosure delays may also result in the curtailment of
payments to the GSEs, thereby resulting in additional expense and reducing the amount of funds available for distribution to
investors. We continue to monitor and review the issues raised by improper servicing practices. While we cannot predict
exactly how servicing, loss mitigation and foreclosure matters or any resulting litigation, regulatory actions or settlement
agreements will affect our business, there can be no assurance that these matters will not have an adverse impact on our results
of operations and financial condition.

We are required to make servicing advances that can be subject to delays in recovery or may not be recoverable.

During any period in which a borrower is not making payments on a loan underlying our MSR, we may be required under
our servicing agreements with the GSEs to advance our own funds to meet some combination of contractual principal and
interest remittance requirements, property taxes and insurance premiums, legal expenses and other protective advances. We
may also be required under these agreements to advance funds to maintain, repair and market real estate properties. In certain
situations, our contractual obligations may require us to make certain advances for which we may not be reimbursed. In
addition, in the event a loan underlying our MSR defaults or becomes delinquent, or the mortgagor is allowed to enter into a
forbearance, the repayment of advances may be delayed, which may adversely affect our liquidity. Any significant increase in
required servicing advances, material delays in our receipt of advance reimbursements or the ineligibility of advances for
reimbursement could have an adverse impact on our financial condition and cash flows.

Risks Related to Our Organization and Structure
Certain provisions of Maryland law could inhibit changes in control.

Certain provisions of the Maryland General Corporation Law, or MGCL, may have the effect of deterring a third party from
making a proposal to acquire us or of impeding a change in control under circumstances that otherwise could provide the
holders of shares of our common stock with the opportunity to realize a premium over the then-prevailing market price of such
shares. We are subject to the “business combination” provisions of the MGCL that, subject to limitations, prohibit certain
business combinations between our company and an “interested stockholder” (as defined under the MGCL) or an affiliate
thereof for five years after the most recent date on which the stockholder becomes an interested stockholder. In addition, the
“unsolicited takeover” provisions of the MGCL (Title 3, Subtitle 8 of the MGCL) permit our board of directors, without
stockholder approval and regardless of what is currently provided in our charter or bylaws, to implement takeover defenses,
some of which we do not currently have. These provisions may have the effect of inhibiting a third party from making an
acquisition proposal for our company or of delaying, deferring or preventing a change in control of our company.

Our authorized but unissued shares of common and preferred stock and the ownership limitations contained in our charter
may prevent a change in control.

Our charter authorizes Two Harbors to issue additional authorized but unissued shares of common or preferred stock. In
addition, our board of directors may, without stockholder approval, amend our charter to increase or decrease the aggregate
number of shares of our stock or the number of shares of stock of any class or series that Two Harbors has the authority to issue
and classify or reclassify any unissued shares of common or preferred stock and set the terms of the classified or reclassified
shares. As a result, our board may establish a series of shares of common or preferred stock that could delay or prevent a
transaction or a change in control that might be in the best interests of stockholders.

In addition, our charter contains restrictions limiting the ownership and transfer of shares of our common stock and other
outstanding shares of capital stock. The relevant sections of our charter provide that, subject to certain exceptions, ownership of
shares of our common stock by any person is limited to 9.8% by value or by number of shares, whichever is more restrictive, of
our outstanding shares of common stock (the common share ownership limit), and no more than 9.8% by value or number of
shares, whichever is more restrictive, of our outstanding capital stock (the aggregate share ownership limit). The common share
ownership limit and the aggregate share ownership limit are collectively referred to herein as the “ownership limits.” These
charter provisions will restrict the ability of persons to purchase shares in excess of the relevant ownership limits.

Our charter contains provisions that make removal of our directors difficult, which could make it difficult for stockholders
to effect changes in management.

Our charter provides that, subject to the rights of any series of preferred stock, a director may be removed only by the
affirmative vote of at least two-thirds of all the votes entitled to be cast generally in the election of directors. Our charter and
bylaws provide that vacancies generally may be filled only by a majority of the remaining directors in office, even if less than a
quorum. These requirements make it more difficult to change management by removing and replacing directors and may
prevent a change in control that is in the best interests of stockholders.
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Our rights and stockholders’ rights to take action against directors and officers are limited, which could limit recourse in the
event of actions not in the best interests of stockholders.

As permitted by Maryland law, our charter eliminates the liability of its directors and officers to Two Harbors and its
stockholders for money damages, except for liability resulting from: actual receipt of an improper benefit or profit in money,
property or services; or a final judgment based upon a finding of active and deliberate dishonesty by the director or officer that
was material to the cause of action adjudicated.

In addition, pursuant to our charter we have agreed contractually to indemnify our present and former directors and officers
for actions taken by them in those capacities to the maximum extent permitted by Maryland law. Further, our bylaws require us
to indemnify each present or former director or officer, to the maximum extent permitted by Maryland law, who is made, or
threatened to be made, a party to any proceeding because of his or her service to Two Harbors. As part of these indemnification
obligations, we may be obligated to fund the defense costs incurred by our directors and officers.

Our amended and restated bylaws designate certain Maryland courts as the sole and exclusive forum for certain types of
actions and proceedings that may be initiated by our stockholders.

Our amended and restated bylaws provide that, unless we consent in writing to the selection of an alternative forum, the
Circuit Court for Baltimore City, Maryland, or, if that Court does not have jurisdiction, the United States District Court for the
District of Maryland, Baltimore Division, shall be the sole and exclusive forum for the following: any derivative action or
proceeding brought on behalf of the company; any action asserting a claim of breach of any duty owed by any of our directors,
officers or other employees to the company or to our stockholders; any action asserting a claim against the company or any of
our directors, officers or other employees arising pursuant to any provision of the MGCL or our charter or bylaws; or any action
asserting a claim against the company or any of our directors, officers or other employees that is governed by the internal affairs
doctrine. This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that the
stockholder believes is favorable for disputes with us or our directors, officers or other employees, which may discourage
lawsuits against us and our directors, officers and employees.

Risks Related to Our Securities

Future issuances and sales of shares of our common stock may depress the market price of our common stock or have
adverse consequences for our stockholders.

We may issue additional shares of our common stock in public offerings, private placements as well as through equity
awards to our directors, officers and employees pursuant to our Second Restated 2009 Equity Incentive Plan or our 2021 Equity
Incentive Plan. Additionally, shares of our common stock have also been reserved for issuance in connection with the
conversion of our 6.25% convertible senior notes due 2026 and our Series A, Series B and Series C preferred stock. We cannot
predict the effect, if any, of future issuances or sales of our common stock on the market price of our common stock. We also
cannot predict the amounts and timing of equity awards to be issued pursuant to our equity incentive plans, nor can we predict
the amount and timing of any conversions of our convertible senior notes due January 2026 or our Series A, Series B and Series
C preferred stock into shares of our common stock. Any stock offerings, awards or conversions resulting in the issuance of
substantial amounts of common stock, or the perception that such awards or conversions could occur, may adversely affect the
market price for our common stock.

Any future offerings of our securities could dilute our existing stockholders and may rank senior for purposes of dividend
and liquidating distributions.

We may from time to time issue securities which may rank senior and/or be dilutive to our stockholders. For example, our
senior unsecured notes due January 2026 are convertible into shares of our common stock at the election of the noteholder, and
our Series A, Series B and Series C preferred shares may be converted into shares of our common stock following the
occurrence of certain events, as set forth in the articles supplementary for each series. Any election by noteholders or preferred
stockholders to convert their notes or preferred shares into shares of our common stock will dilute the interests of other
common stockholders.

In the future, we may again elect to raise capital through the issuance of convertible or non-convertible debt or common or
preferred equity securities. Upon liquidation, holders of our debt securities and preferred stock, if any, and lenders with respect
to other borrowings will be entitled to our available assets prior to the holders of our common stock. Convertible debt and
convertible preferred stock may have anti-dilution provisions which are unfavorable to our common stockholders. Because our
decision to issue debt or equity securities in any future offering will depend on market conditions and other factors beyond our
control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, our stockholders bear the risk
of our future offerings reducing the market price of our common stock and diluting the value of their holdings.
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We have not established a minimum distribution payment level and we cannot assure you of our ability to pay distributions
in the future.

We intend to continue to pay quarterly distributions and to make distributions to our stockholders in an amount such that we
distribute all or substantially all of our REIT taxable income in each year. We have not established a minimum distribution
payment level and our ability to pay distributions may be adversely affected by a number of factors, including the risk factors
described herein. All distributions will be made, subject to Maryland law, at the discretion of our board of directors and will
depend on our earnings, our financial condition, any debt covenants, maintenance of our REIT qualification and other factors as
our board of directors may deem relevant. We cannot assure you that we will achieve results that will allow us to make a
specified level of cash distributions and distributions in future periods may be significantly lower than in prior quarterly
periods.

The market price of our common stock could fluctuate and could cause you to lose a significant part of your investment.

The market price of our common stock may be highly volatile. In addition, the trading volume in our common stock may
fluctuate and cause significant price variations to occur. If the market price of our common stock declines significantly, you
may be unable to resell your shares of our common stock at a gain. We cannot assure you that the market price of our common
stock will not fluctuate or decline significantly in the future.

The market price of our common stock may be influenced by many factors, including without limitation: changes in
financial estimates by analysts; fluctuations in our results of operations or financial condition or the results of operations or
financial condition of companies perceived to be similar to us; general economic and financial and real estate market
conditions; changes in market valuations of similar companies; monetary policy and regulatory developments in the U.S.; and
additions or departures of key personnel.

Tax Risks

Our failure to qualify as a REIT would subject us to U.S. federal income tax and potentially increased state and local taxes,
which would reduce the amount of our income available for distribution to our stockholders.

We operate in a manner that will enable us to qualify as a REIT and have elected to be taxed as a REIT for U.S. federal
income tax purposes commencing with our taxable year ended December 31, 2009. We have not requested and do not intend to
request a ruling from the Internal Revenue Service, or IRS, that we qualify as a REIT. The U.S. federal income tax laws
governing REITs and the assets they hold are complex, and judicial and administrative interpretations of the U.S. federal
income tax laws governing REIT qualification are limited. To continue to qualify as a REIT, we must meet, on an ongoing
basis, various tests regarding the nature of our assets and income, the ownership of our outstanding shares, and the amount of
our distributions. Moreover, new legislation, court decisions, administrative guidance or actions by federal agencies or others to
modify or re-characterize our assets may make it more difficult or impossible for us to qualify as a REIT. Thus, while we intend
to operate so that we qualify as a REIT, no assurance can be given that we will so qualify for any particular year.

If we fail to qualify as a REIT in any taxable year, and do not qualify for certain statutory relief provisions, we would be
required to pay U.S. federal income tax on our taxable income, and distributions to our stockholders would not be deductible by
us in determining our taxable income. Furthermore, if we fail to maintain our qualification as a REIT, we no longer would be
required to distribute substantially all of our net taxable income to stockholders.

Complying with REIT requirements may cause us to forego otherwise attractive investment opportunities or financing or
hedging strategies.

In order to qualify as a REIT for U.S. federal income tax purposes, we must continually satisfy various tests on an annual
and quarterly basis regarding the sources of our income, the nature and diversification of our assets, the amounts we distribute
to stockholders and the ownership of our stock. To meet these tests, we may be required to forego investments we might
otherwise make. We also may be required to make distributions to stockholders at disadvantageous times. Thus, compliance
with the REIT requirements may hinder our investment performance.

Complying with REIT requirements may force us to liquidate otherwise profitable assets.

In order to continue to qualify as a REIT, we must ensure that at the end of each calendar quarter, at least 75% of the value
of our assets consists of cash, cash items, government securities and designated real estate assets, including certain mortgage
loans and shares in other REITs. Subject to certain exceptions, our ownership of securities, other than government securities
and securities that constitute real estate assets, generally cannot include more than 10% of the outstanding voting securities of
any one issuer or more than 10% of the total value of the outstanding securities of any one issuer. In addition, in general, no
more than 5% of the value of our total assets, other than government securities and securities that constitute real estate assets,
can consist of the securities of any one issuer, no more than 20% of the value of our total assets can be represented by securities
of one or more TRSs, and no more than 25% of the value of our total assets can consist of debt of “publicly offered” REITSs that
is not secured by real property or interests in real property. If we fail to comply with these requirements at the end of any
calendar quarter, we must generally correct such failure within 30 days after the end of such calendar quarter to avoid losing our
REIT qualification. As a result, we may be required to liquidate otherwise profitable assets prematurely, which could reduce our
return on assets, which could adversely affect our results of operations and financial condition.
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Potential characterization of distributions or gain on sale may be treated as unrelated business taxable income to tax exempt
investors.

If (i) all or a portion of our assets are subject to the rules relating to taxable mortgage pools, (ii) we are a “pension held
REIT,” (iii) a tax exempt stockholder has incurred debt to purchase or hold our common stock, or (iv) we purchase residual
REMIC interests that generate “excess inclusion income,” then a portion of the distributions to and, in the case of a stockholder
described in clause (iii), gains realized on the sale of common stock by such tax exempt stockholder may be subject to U.S.
federal income tax as unrelated business taxable income under the Code.

Complying with REIT requirements may limit our ability to hedge effectively.

The REIT provisions of the Code may limit our ability to hedge our assets and liabilities. Any income from a hedging
transaction will not constitute gross income for purposes of the 75% or 95% gross income test if we properly identify the
transaction as specified in applicable Treasury Regulations and we enter into such transaction (i) in the normal course of our
business primarily to manage risk of interest rate or price changes or currency fluctuations with respect to borrowings made or
to be made, or ordinary obligations incurred or to be incurred, to acquire or carry real estate assets or (ii) primarily to manage
risk of currency fluctuations with respect to any item of income or gain that would be qualifying income under the 75% or 95%
gross income tests. To the extent that we enter into other types of hedging transactions, the income from those transactions is
likely to be treated as non-qualifying income for purposes of both of these gross income tests. As a result of these rules, we
intend to limit our use of advantageous hedging techniques or implement those hedges through a TRS. This could increase the
cost of our hedging activities.

The failure of our Agency RMBS that are subject to a repurchase agreement to qualify as real estate assets would adversely
affect our ability to qualify as a REIT.

We may enter into repurchase agreements under which we will nominally sell certain of our Agency RMBS to a
counterparty and simultaneously enter into an agreement to repurchase the sold assets. We believe that we will be treated for
U.S. federal income tax purposes as the owner of the securities that are the subject of any such agreement notwithstanding that
such agreement may transfer record ownership of the assets to the counterparty during the term of the agreement. It is possible,
however, that the IRS could assert that we did not own the securities during the term of the repurchase agreement, in which case
we could fail to qualify as a REIT.

REIT distribution requirements could adversely affect our ability to execute our business plan and may require us to incur
debt, sell assets or take other actions to make such distributions.

In order to continue to qualify as a REIT, we must distribute to stockholders, each calendar year, at least 90% of our REIT
taxable income (including certain items of non-cash income), determined without regard to the deduction for dividends paid and
excluding net capital gain. To the extent that we satisfy the 90% distribution requirement, but distribute less than 100% of our
taxable income, we will be subject to U.S. federal corporate income tax on our undistributed income. In addition, we will incur
a 4% nondeductible excise tax on the amount, if any, by which our distributions in any calendar year are less than a minimum
amount specified under U.S. federal income tax law.

We intend to distribute our net income to stockholders in a manner intended to satisfy the 90% distribution requirement and
to avoid both corporate income tax and the 4% nondeductible excise tax. Our taxable income may substantially exceed our net
income as determined by U.S. GAAP or differences in timing between the recognition of taxable income and the actual receipt
of cash may occur in which case we may have taxable income in excess of cash flow from our operating activities. In such
event, we may generate less cash flow than taxable income in a particular year and find it difficult or impossible to meet the
REIT distribution requirements.

Our qualification as a REIT may depend on the accuracy of legal opinions or advice rendered or given or statements by the
issuers of assets we acquire, including with respect to the treatment of our TBA securities and transactions for tax purposes.

When purchasing securities, we may rely on opinions or advice of counsel for the issuer of such securities, or statements
made in related offering documents, for purposes of determining, among other things, whether such securities represent debt or
equity securities for U.S. federal income tax purposes, the value of such securities, and also to what extent those securities
constitute qualified real estate assets for purposes of the REIT asset tests and produce qualified income for purposes of the 75%
gross income test. In addition, we may from time to time obtain and rely upon opinions of counsel regarding the qualification of
certain assets and income as real estate assets. The inaccuracy of any such opinions, advice or statements may adversely affect
our ability to qualify as a REIT and result in significant corporate-level tax.
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We may utilize TBAs as a means of investing and financing Agency RMBS. There is no direct authority with respect to the
qualification of TBAs as real estate assets or U.S. government securities for purposes of the 75% asset test or the qualification
of income or gains from dispositions of TBAs as gains from the sale of real property (including interests in real property and
interests in mortgages on real property) or other qualifying income for purposes of the 75% gross income test. We intend to
treat our TBAs as qualifying assets for purposes of the 75% asset test, to the extent set forth in an opinion from Sidley Austin
LLP substantially to the effect that, for purposes of the 75% asset test, our ownership of TBAs should be treated as ownership
of the underlying Agency RMBS, and to treat income and gains from our TBAs as qualifying income for purposes of the 75%
gross income test, to the extent set forth in an opinion from Sidley Austin LLP substantially to the effect that, for purposes of
the 75% gross income test, any gain recognized by us in connection with the settlement of our TBAs should be treated as gain
from the sale or disposition of the underlying Agency RMBS. Such opinions of counsel are not binding on the IRS, and there
can be no assurance that the IRS will not successfully challenge the conclusions set forth therein.

Our ownership of, and relationship with, our TRSs will be restricted and a failure to comply with the restrictions would
jeopardize our REIT status and may result in the application of a 100% excise tax.

A REIT may own up to 100% of the stock of one or more TRSs. A TRS may earn income that would not be qualifying
REIT income if earned directly by the parent REIT. Both the TRS and the REIT must jointly elect to treat the subsidiary as a
TRS. A corporation of which a TRS directly or indirectly owns more than 35% of the voting power or value of the stock will
automatically be treated as a TRS. Overall, no more than 20% of the value of a REIT’s total assets may consist of stock or
securities of one or more TRSs. The value of our interests in and thus the amount of assets held in a TRS may also be restricted
by our need to qualify for an exclusion from regulation as an investment company under the Investment Company Act.

Any domestic TRS we own will pay U.S. federal, state and local income tax at regular corporate rates. In addition, the TRS
rules limit the deductibility of interest paid or accrued by a TRS to its parent REIT to assure that the TRS is subject to an
appropriate level of corporate taxation. The rules also impose a 100% excise tax on certain transactions between a TRS and its
parent REIT that are not conducted on an arm’s-length basis. Although we monitor our investments in and transactions with
TRSs, there can be no assurance that we will be able to comply with the limitation on the value of our TRSs discussed above or
to avoid application of the 100% excise tax discussed above.

Dividends payable by REITs generally do not qualify for the reduced tax rates on dividend income from regular
corporations, which could adversely affect the value of our shares.

The maximum U.S. federal income tax rate for dividends payable to domestic stockholders that are individuals, trusts and
estates is 20%. Dividends payable by REITs, however, are generally not eligible for these reduced rates. Although the reduced
U.S. federal income tax rate applicable to dividend income from regular corporate dividends does not adversely affect the
taxation of REITs or dividends paid by REITs, the more favorable rates applicable to regular corporate dividends could cause
investors who are individuals, trusts and estates to perceive investments in REITs to be relatively less attractive than
investments in the stocks of non-REIT corporations that pay dividends, which could adversely affect the value of the shares of
REITs, including our shares of common stock.

Item 1B. Unresolved Staff Comments

None.

Item 1C. Cybersecurity

Our business is highly dependent on information technology. In the ordinary course of our business, we store sensitive data,
including our proprietary business information and that of our business partners, and non-public personally identifiable
information of mortgage borrowers, on our networks. The secure maintenance and transmission of this information is critical to
our operations. Computer malware, viruses, ransomware and phishing attacks remain widespread and are increasingly
sophisticated. We are frequently the target of attempted cyber threats. We continuously monitor and develop our information
technology networks and infrastructure to prevent, detect, address and mitigate the risk of unauthorized access, misuse,
computer viruses and other events that could have a security impact. Despite these security measures, our information
technology and infrastructure may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other
disruptions. Any such breach could compromise our networks and the information stored there could be accessed, publicly
disclosed, lost or stolen. Such access, disclosure or other loss of information could result in legal claims or proceedings, liability
under laws that protect the privacy of personal information, regulatory penalties, disruption to our operations or trading
activities or damage to our reputation, all of which could have a material adverse effect on our business, results of operations
and financial condition.
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We recognize the importance of protecting our information and our information technology systems, and assessing,
identifying and managing cybersecurity-related risks have been integrated into our risk management processes. We focus on
information technology and cybersecurity measures at both an enterprise-wide operational level and an individual employee
level. We have in place various methods and levels of information technology and cybersecurity measures which are aimed at
protecting our information and information technology systems to help secure long-term value for our stockholders and other
stakeholders. By way of example, these measures include the following:

. industry standard targeted controls and security frameworks, including the National Institute of Standards and
Technology (NIST), to protect our environment, including antivirus, antimalware, multi-factor authentication, complex
and regularly changed passwords, email security and firewalls to protect our assets and our ability to maintain
operations;

. use of technologies to help detect, identify and manage risks within our environments, including endpoint detect and
response (EDR), security information and event management (SIEM) and vulnerability management;

. a formal cybersecurity incident response plan designed to respond to security incidents in a systematic and complete
manner, and involves senior executives, external technical, legal and other resources, including an incident response
retainer with our third-party security operations center;

. regularly monitoring and assessing our cybersecurity programs using external parties including a third-party security
operations center, cyber maturity assessments, penetration tests and other targeted controls assessments;

. central systems backup processes and associated disaster recovery plans;

. membership in an information sharing and analysis center (FS-ISAC) so that we may stay informed about challenges
specific to the financial services industry and contribute to the overall cybersecurity community; and

. employee training and awareness programs addressing cybersecurity and data privacy challenges we face in our

industry.

The risk oversight committee of our board of directors is responsible for overseeing matters relating to our information
technology and cybersecurity risk exposures and the steps our company takes to monitor and mitigate these risks. The risk
oversight committee is briefed semi-annually by senior management and the Chief Information Security Officer, or CISO, on
cybersecurity matters, or more frequently as the circumstances require. To assist the risk oversight committee, we also have
established a security and privacy steering committee comprised of members of senior management and our CISO to oversee
data privacy and cybersecurity matters. Our CISO has extensive information technology and program management experience,
has served in the role since 2019 and has supported the company since 2015.

Item 2. Properties

We lease administrative office space in Minnesota, New York, South Carolina and Texas. We do not own, lease or utilize
any physical properties that would be considered material to our business and operations.
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Item 3. Legal Proceedings

From time to time, we may be involved in various legal and regulatory matters that arise in the ordinary course of business.
As previously disclosed, on July 15, 2020, we provided PRCM Advisers with a notice of termination of the Management
Agreement for “cause” in accordance with Section 15(a) of the Management Agreement. We terminated the Management
Agreement for “cause” on the basis of certain material breaches and certain events of gross negligence on the part of PRCM
Adpvisers in the performance of its duties under the Management Agreement. On July 21, 2020, PRCM Advisers filed a
complaint against us in the United States District Court for the Southern District of New York, or the Court. Subsequently, Pine
River Domestic Management L.P. and Pine River Capital Management L.P. were added as plaintiffs to the matter. As amended,
the complaint, or the Federal Complaint, alleges, among other things, the misappropriation of trade secrets in violation of both
the Defend Trade Secrets Act and New York common law, breach of contract, breach of the implied covenant of good faith and
fair dealing, unfair competition and business practices, unjust enrichment, conversion, and tortious interference with contract.
The Federal Complaint seeks, among other things, an order enjoining us from making any use of or disclosing PRCM Advisers’
trade secret, proprietary, or confidential information; damages in an amount to be determined at a hearing and/or trial;
disgorgement of our wrongfully obtained profits; and fees and costs incurred by the plaintiffs in pursuing the action. We have
filed our answer to the Federal Complaint and made counterclaims against PRCM Advisers and Pine River Capital
Management L.P. On May 5, 2022, the plaintiffs filed a motion for judgment on the pleadings, seeking judgment in their favor
on all but one of our counterclaims and on one of our affirmative defenses. We opposed the motion for judgment on the
pleadings. On August 10, 2023, the motion for judgment on the pleadings was granted in part and denied in part. The discovery
period has ended. On November 8, 2023, the Company and the plaintiffs filed motions for summary judgment, seeking
judgment in their favor on the pending claims and counterclaims. Each party opposed the other party’s motion for summary
judgment. The motions for summary judgment are fully briefed. Our board of directors believes the Federal Complaint is
without merit and that we fully complied with the terms of the Management Agreement.

Item 4. Mine Safety Disclosures

None.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity
Securities

Market Information

Our common stock is listed on the NYSE under the symbol “TWO”. As of February 12, 2024, 103,427,329 shares of
common stock were issued and outstanding.

Holders

As of February 12, 2024, there were 492 registered holders and approximately 99,074 beneficial owners of our common
stock.

Dividends

We have historically paid dividends on our common stock. All dividend distributions are authorized by our board of
directors, in its discretion, and will depend on such items as our REIT taxable income, financial condition, maintenance of
REIT status, and other factors that the board of directors may deem relevant from time to time. The holders of our common
stock share proportionally on a per share basis in all declared dividends on our common stock. Dividends cannot be paid on our
common stock unless we have paid full cumulative dividends on all classes of our preferred stock. We have paid full
cumulative dividends on all classes of our preferred stock from the respective dates of issuance through December 31, 2023.
We intend to continue to pay quarterly dividends on our common stock and to distribute to our common stockholders as
dividends 100% of our REIT taxable income, on an annual basis.

We have not established a minimum dividend distribution level for our common stock. See Item 1A, “Risk Factors” and
Item 7, “Management’s Discussion and Analysis of Financial Conditions and Results of Operations” of this Annual Report on
Form 10-K for information regarding the sources of funds used for dividends and for a discussion of factors, if any, which may
adversely affect our ability to pay dividends in 2024 and thereafter.

Our stock transfer agent and registrar is Equiniti Trust Company, LLC. Requests for information from Equiniti Trust
Company, LLC can be sent to Equiniti Trust Company, LLC, P.O. Box 64856, St. Paul, MN 55164-0856 and their telephone
number is 1-800-468-9716.

Securities Authorized for Issuance under Equity Compensation Plans

Our Second Restated 2009 Equity Incentive Plan and our 2021 Equity Incentive Plan, or the Equity Incentive Plans, were
adopted by our board of directors and approved by our stockholders for the purpose of enabling us to provide equity
compensation to attract and retain qualified directors, officers, advisers, consultants and other personnel. The Equity Incentive
Plans are administered by the compensation committee of our board of directors and permit the grants of restricted common
stock, restricted stock units, or RSUs, performance-based awards (including performance share units, or PSUs), phantom
shares, dividend equivalent rights and other equity-based awards. For a detailed description of the Equity Incentive Plans, see
Note 18 - Equity Incentive Plans of the consolidated financial statements included under Item 8 of this Annual Report on Form
10-K.

The following table presents certain information about the Equity Incentive Plans as of December 31, 2023:

December 31, 2023
Number of securities =~ Weighted-average Number of securities remaining
to be issued upon exercise price of available for future issuance under
exercise of outstanding equity compensation plans
outstanding options, options, warrants  (excluding securities reflected in the
Plan Category warrants and rights and rights first column of this table)
Equity compenslation plans approved by
stockholders — 3 — 4,000,917
Equity compensation plans not approved by
stockholders — — —
Total — — 4,000,917

(1) For a detailed description of the Equity Incentive Plans, see Note 18 - Equity Incentive Plans of the consolidated financial statements
included under Item 8 of this Annual Report on Form 10-K.
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Performance Graph
The following graph compares a stockholder’s cumulative total return, assuming $100 invested at December 31, 2018, with

all reinvestment of dividends, as if such amounts had been invested in: (i) our common stock; (ii) the stocks included in the
Standard and Poor’s 500 Stock Index, or S&P 500; and (iii) the stocks included in the Bloomberg REIT Mortgage Index.

COMPARISON OF CUMULATIVE TOTAL RETURN
Among Two Harbors Investment Corp.,
S&P 500 and Bloomberg REIT Mortgage Index
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Two Harbors Investment Corp. $§ 4837 $ 4720 $ 6155 $§ 6150 $ 128.66
S&P 500 $§ 207.04 $ 16398 $ 20029 $§ 15565 § 13147
Bloomberg REIT Mortgage Index $ 9793 $§ 8554 $§ 11311 $§ 96.18 § 123.63

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Our preferred share repurchase program allows for the repurchase of up to an aggregate of 5,000,000 shares of the
company’s preferred stock, which includes the 8.125% Series A Fixed-to-Floating Rate Cumulative Redeemable Preferred
Stock, 7.625% Series B Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock and 7.25% Series C Fixed-to-Floating
Rate Cumulative Redeemable Preferred Stock. Preferred shares may be repurchased from time to time through privately
negotiated transactions or open market transactions, pursuant to trading plans in accordance with Rule 10b5-1 under the
Exchange Act or by any combination of such methods. The manner, price, number and timing of preferred share repurchases
are subject to a variety of factors, including market conditions and applicable SEC rules. The preferred share repurchase
program does not require the purchase of any minimum number of shares, and, subject to SEC rules, purchases may be
commenced or suspended at any time without prior notice. The preferred share repurchase program does not have an expiration
date.
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The following table reflects purchases of our 8.125% Series A Fixed-to-Floating Rate Cumulative Redeemable Preferred
Stock, 7.625% Series B Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock and 7.25% Series C Fixed-to-Floating
Rate Cumulative Redeemable Preferred Stock under the preferred share repurchase program during the three months ended

December 31, 2023:

Maximum
Total Number Number of
of Shares Shares that
Purchased as May Yet Be
Part of Publicly Purchased
Total Number Announced Under the
of Shares Average Price Plans of Plans or
Period Purchased Paid per Share Programs Programs
Series A Preferred Stock:
October 1, 2023 through October 31, 2023 — 3 — — N/A
November 1, 2023 through November 30, 2023 — — — N/A
December 1, 2023 through December 31, 2023 10,297 22.18 10,297 N/A
Total 10,297 § 22.18 10,297 N/A
Series B Preferred Stock:
October 1, 2023 through October 31, 2023 — 3 — — N/A
November 1, 2023 through November 30, 2023 — — — N/A
December 1, 2023 through December 31, 2023 58,822 21.53 58,822 N/A
Total 58,822 §$ 21.53 58,822 N/A
Series C Preferred Stock:
October 1, 2023 through October 31, 2023 — 3 — — N/A
November 1, 2023 through November 30, 2023 — — — N/A
December 1, 2023 through December 31, 2023 152,687 21.96 152,687 N/A
Total 152,687 $ 21.96 152,687 N/A

(1) Our preferred share repurchase program allows for the repurchase of up to an aggregate of 5,000,000 shares of the company’s preferred
stock, which includes the 8.125% Series A Fixed-to-Floating Rate Cumulative Redeemable Preferred Stock, 7.625% Series B Fixed-to-
Floating Rate Cumulative Redeemable Preferred Stock and 7.25% Series C Fixed-to-Floating Rate Cumulative Redeemable Preferred
Stock. As of December 31, 2023, we had repurchased an aggregate of 3,693,574 preferred shares under the program and had remaining
authorization to repurchase up to 1,306,426 of such securities.

Our common share repurchase program allows for the repurchase of up to an aggregate of 9,375,000 shares of the
company’s common stock. Common shares may be repurchased from time to time through privately negotiated transactions or
open market transactions, pursuant to a trading plan in accordance with Rules 10b5-1 and 10b-18 under the Exchange Act or by
any combination of such methods. The manner, price, number and timing of common share repurchases are subject to a variety
of factors, including market conditions and applicable SEC rules. The common share repurchase program does not require the
purchase of any minimum number of shares, and, subject to SEC rules, purchases may be commenced or suspended at any time
without prior notice. The common share repurchase program does not have an expiration date. As of December 31, 2023, we
had repurchased 3,637,028 common shares under the program for a total cost of $208.5 million. We did not repurchase
common shares during the three months ended December 31, 2023.

Item 6. [Reserved]

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the consolidated financial statements and
accompanying notes included elsewhere in this Annual Report on Form 10-K. This section of this Form 10-K generally
discusses 2023 and 2022 items and year-to-year comparisons between 2023 and 2022. Discussions of 2021 items and year-
to-year comparisons between 2022 and 2021 that are not included in this Form 10-K can be found in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations™ in Part 11, Item 7 of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2022.
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General

We are a Maryland corporation that invests in, finances and manages MSR, Agency RMBS, and, through our operational
platform, RoundPoint, is one of the largest servicers of conventional loans in the country. We are structured as an internally-
managed REIT and our common stock is listed on the NYSE under the symbol “TWO”.

We seek to leverage our core competencies of understanding and managing interest rate and prepayment risk to invest in our
portfolio of MSR and Agency RMBS. Our objective is to deliver stable performance across changing market environments, and
we are acutely focused on creating sustainable stockholder value over the long term.

Effective September 30, 2023, one of our wholly owned subsidiaries, Matrix, acquired RoundPoint from Freedom Mortgage
Corporation after the completion of customary closing conditions and receiving the required regulatory and GSE approvals.
Upon closing, all servicing and origination licenses and operational capabilities remained with RoundPoint, and RoundPoint
became a wholly owned subsidiary of Matrix. Management believes this acquisition will add value for stakeholders of Two
Harbors through cost savings achieved by bringing the servicing of our MSR portfolio in-house, greater control over our MSR
portfolio and the associated cash flows, and the ability to participate more fully in the mortgage finance space as opportunities
arise.

Our Agency RMBS portfolio is comprised primarily of fixed rate mortgage-backed securities backed by single-family and
multi-family mortgage loans. All of our principal and interest Agency RMBS are Fannie Mae or Freddie Mac mortgage pass-
through certificates or collateralized mortgage obligations, or Ginnie Mae mortgage pass-through certificates, which are backed
by the guarantee of the U.S. government. The majority of these securities consist of whole pools in which we own all of the
investment interests in the securities.

Matrix holds the requisite approvals from Fannie Mae and Freddie Mac to own and manage MSR, which represent a
contractual right to control the servicing of a mortgage loan, the obligation to service the loan in accordance with applicable
laws and requirements and the right to collect a fee for the performance of servicing activities, such as collecting principal and
interest from a borrower and distributing those payments to the owner of the loan. We acquire MSR from high-quality
originators through flow and bulk purchases. On October 1, 2023, we began directly servicing the majority of the mortgage
loans underlying our MSR through our newly acquired subsidiary, RoundPoint. We also contract with appropriately licensed
third-party subservicers to handle servicing functions in the name of the subservicer for a portion of the loans underlying our
MSR, although we expect our use of third-party subservicers will decline to minimal levels in 2024 as we continue to transfer
the servicing of our MSR portfolio to RoundPoint. As the servicer of record on our MSR portfolio, we remain accountable to
the GSEs for all servicing matters and, accordingly, provide substantial oversight of each of our subservicers. We believe MSR
are a natural fit for our portfolio over the long term. Our MSR business leverages our core competencies in prepayment and
interest rate risk analytics and the MSR assets may provide offsetting risks to our Agency RMBS, hedging both interest rate and
mortgage spread risk.

We seek to deploy moderate leverage as part of our investment strategy. We generally finance our Agency RMBS through
short- and long-term borrowings structured as repurchase agreements. We also finance our MSR through revolving credit
facilities, repurchase agreements, term notes payable and convertible senior notes.

We have elected to be treated as a REIT for U.S. federal income tax purposes. To qualify as a REIT we are required to meet
certain investment and operating tests and annual distribution requirements. We generally will not be subject to U.S. federal
income taxes on our taxable income to the extent that we annually distribute all of our net taxable income to stockholders, do
not participate in prohibited transactions and maintain our intended qualification as a REIT. However, certain activities that we
may perform may cause us to earn income which will not be qualifying income for REIT purposes. We have designated certain
of our subsidiaries as taxable REIT subsidiaries, or TRSs, as defined in the Code, to engage in such activities. We also operate
our business in a manner that will permit us to maintain our exemption from registration under the Investment Company Act of
1940, as amended, or the 1940 Act. Certain of our subsidiaries have obtained the requisite licenses and approvals to own and
manage MSR and to originate and directly service residential mortgage loans.
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LIBOR transition

The London Interbank Offered Rate, or LIBOR, has been used extensively in the U.S. and globally as a “benchmark” or
“reference rate” for various commercial and financial contracts, including corporate and municipal bonds and loans, floating
rate mortgages, asset-backed securities, consumer loans, and interest rate swaps and other derivatives. On March 5, 2021,
Intercontinental Exchange Inc. announced that ICE Benchmark Administration Limited, the administrator of LIBOR, intended
to stop publication of the majority of USD-LIBOR tenors on June 30, 2023. In the U.S., the Alternative Reference Rates
Committee, or ARRC, has identified the Secured Overnight Financing Rate, or SOFR, and, in some cases, the forward-looking
term rate based on SOFR published by CME Group Benchmark Administration Limited, or Term SOFR, plus, in each case, a
recommended spread adjustment, as its preferred alternative rates for U.S. dollar-based LIBOR. SOFR is a measure of the cost
of borrowing cash overnight, collateralized by U.S. Treasury securities, and is based on directly observable U.S. Treasury-
backed repurchase transactions. Numerous industry wide and company-specific transitions as it relates to derivatives and cash
markets exposed to LIBOR were completed in connection with its phase-out on June 30, 2023. Our material contracts that are
or were indexed to USD-LIBOR have been amended to transition to an alternative benchmark, where necessary. Any other
unmodified agreements that incorporate LIBOR as the referenced rate either (i) already had provisions in place that provide for
an alternative to LIBOR upon its phase-out or that are governed by the Adjustable Interest Rate (LIBOR) Act, or the LIBOR
Act, (i) matured or (iii) were terminated prior to June 30, 2023.

Factors Affecting our Operating Results

Our net interest income includes income from our securities portfolio, including the amortization of purchase premiums and
accretion of purchase discounts. Net interest income, as well as our servicing income, net of servicing costs, will fluctuate
primarily as a result of changes in market interest rates, our financing costs and prepayment speeds on our assets. Interest rates,
financing costs and prepayment rates vary according to the type of investment, conditions in the financial markets, competition
and other factors, none of which can be predicted with any certainty.

Fair Value Measurement

A significant portion of our assets and liabilities are reported at fair value and, therefore, our consolidated balance sheets and
statements of comprehensive loss are significantly affected by fluctuations in market prices. At December 31, 2023,
approximately 87.3% of our total assets, or $11.5 billion, consisted of financial instruments recorded at fair value. See Note 11 -
Fair Value to the consolidated financial statements, included in this Annual Report on Form 10-K, for descriptions of valuation
methodologies used to measure material assets and liabilities at fair value and details of the valuation models, key inputs to
those models and significant assumptions utilized. Although we execute various hedging strategies to mitigate our exposure to
changes in fair value, we cannot fully eliminate our exposure to volatility caused by fluctuations in market prices.

Any temporary change in the fair value of our AFS securities, excluding certain AFS securities for which we have elected
the fair value option, is recorded as a component of accumulated other comprehensive loss and does not impact our reported
income (loss) for U.S. GAAP purposes, or GAAP net income (loss). However, changes in the provision for credit losses on
AFS securities are recognized immediately in GAAP net income (loss). Our GAAP net income (loss) is also affected by
fluctuations in market prices on the remainder of our financial assets and liabilities recorded at fair value, including interest rate
swap, cap and swaption agreements and certain other derivative instruments (i.e., Agency to-be-announced securities, or TBAs,
options on TBAs, futures, options on futures, and inverse interest-only securities), which are accounted for as derivative trading
instruments under U.S. GAAP, fair value option elected AFS securities and MSR.

We have numerous internal controls in place to help ensure the appropriateness of fair value measurements. Significant fair
value measures are subject to detailed analytics and management review and approval. Our entire investment portfolio reported
at fair value is priced by third-party brokers and/or by independent pricing vendors. We generally receive three or more broker
and vendor quotes on pass-through Agency P&I RMBS, and generally receive multiple broker or vendor quotes on all other
securities, including interest-only Agency RMBS, and inverse interest-only Agency RMBS and other Agency securities. We
also receive multiple vendor quotes for the MSR in our investment portfolio. For Agency securities, the third-party pricing
vendors and brokers use pricing models that commonly incorporate such factors as coupons, primary and secondary mortgage
rates, rate reset periods, issuer, prepayment speeds, credit enhancements and expected life of the security. For MSR, vendors
use pricing models that generally incorporate observable inputs such as principal balance, note rate, geographical location, loan-
to-value (LTV) ratios, FICO, appraised value and other loan characteristics, along with observed market yields and trading
levels. Pricing vendors will customarily incorporate servicing fee, ancillary income, and earnings rate on escrow as observable
inputs. Unobservable or model-driven inputs include forecast per loan annual cost to service, forecast cumulative defaults,
default curve, forecast loss severity and forecast voluntary prepayment.
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We evaluate the prices we receive from both third-party brokers and pricing vendors by comparing those prices to actual
purchase and sale transactions, our internally modeled prices calculated based on market observable rates and credit spreads,
and to each other both in current and prior periods. We review and may challenge valuations from third-party brokers and
pricing vendors to ensure that such quotes and valuations are indicative of fair value as a result of this analysis. We then
estimate the fair value of each security based upon the median of the final broker quotes received, and we estimate the fair value
of MSR based upon the average of prices received from third-party vendors, subject to internally-established hierarchy and
override procedures.

We utilize “bid side” pricing for our Agency securities and, as a result, certain assets, especially the most recent purchases,
may realize a markdown due to the “bid-offer” spread. To the extent that this occurs on available-for-sale securities not
accounted for under the fair value option, any economic effect of this would be reflected in accumulated other comprehensive
loss.

Considerable judgment is used in forming conclusions and estimating inputs to our Level 3 fair value measurements. Level
3 inputs such as interest rate movements, prepayments speeds, credit losses and discount rates are inherently difficult to
estimate. Changes to these inputs can have a significant effect on fair value measurements. Accordingly, there is no assurance
that our estimates of fair value are indicative of the amounts that would be realized on the ultimate sale or exchange of these
assets. At December 31, 2023, 23.3% of our total assets were classified as Level 3 fair value assets.

Critical Accounting Estimates

The preparation of financial statements in accordance with U.S. GAAP requires us to make certain judgments and
assumptions, based on information available at the time of our preparation of the financial statements, in determining
accounting estimates used in preparation of the statements. Accounting estimates are considered critical if the estimate requires
us to make assumptions about matters that were highly uncertain at the time the accounting estimate was made and if different
estimates reasonably could have been used in the reporting period or changes in the accounting estimate are reasonably likely to
occur from period to period that would have a material impact on our financial condition, results of operations or cash flows.
Our significant accounting policies are described in Note 2 to the consolidated financial statements, included under Item 8 of
this Annual Report on Form 10-K. Our most critical accounting policies involve our fair valuation of AFS securities, MSR and
derivative instruments.

The methods used by us to estimate fair value for AFS securities, MSR and derivative instruments may produce a fair value
calculation that may not be indicative of net realizable value or reflective of future fair values. Furthermore, while we believe
that our valuation methods are appropriate and consistent with other market participants, the use of different methodologies, or
assumptions, to determine the fair value of certain financial instruments could result in a different estimate of fair value at the
reporting date. We use prices obtained from third-party pricing vendors or broker quotes deemed indicative of market activity
and current as of the measurement date, which in periods of market dislocation, may have reduced transparency. For more
information on our fair value measurements, see Note 11 to the consolidated financial statements, included under Item 8 of this
Annual Report on Form 10-K. Additionally, the key economic assumptions and sensitivity of the fair value of MSR to
immediate adverse changes in these assumptions are presented in Note 6 to the consolidated financial statements, included
under Item 8 of this Annual Report on Form 10-K.

Market Conditions and Outlook

The fourth quarter of 2023 was marked by continued volatility in rates and spreads. Fueled by a stronger-than-expected
September employment report, coupled with the outbreak of war in the Middle East, interest rates moved steadily higher in
early October. At its peak, the 10-year treasury yield briefly touched 5%, approximately 40 basis points higher than it was at the
beginning of the quarter. An abrupt turn of sentiment followed in early November after Chairman Powell’s optimistic
assessment of the efforts of the Federal Reserve, or the Fed, to bring down inflation and engineer a soft landing. Interest rates
quickly reversed course and declined 36 basis points over the next three trading sessions. Supportive economic data in
November, as well as dovish Fed commentary, drove the market to price in as many as six interest rate cuts in 2024. The entire
yield curve responded, as the 10-year treasury rate finished the quarter at a yield of 3.88%, 69 basis points lower than it started
at the beginning of the quarter, and the 2-year treasury rate declined 79 basis points to 4.25%, resulting in a net 10 basis points
steepening of the yield curve. From peak to trough, the 5-year and 10-year treasury yields moved 120 basis points in the
quarter.
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Following the rise in interest rates in October, mortgage spreads underperformed, widening by about 20 basis points. Rates
reversed course in November, and spreads tightened back by about 35 basis points. This tightening trend continued in
December with the Fed strongly signaling that the period of rate hikes was over. Ultimately, current coupon mortgage spreads
on a nominal basis finished the quarter at 118 basis points, tighter by 33 basis points. This was at the tighter end of the 2023
range of 100 to 167 basis points. Though the current coupon spread is still much wider than the longer-term “non-QE” average
of 80 basis points, it reflects an environment of high realized rate volatility and tepid demand from depository institutions.
Being at the tighter end of the range is likely the result of the market’s expectation for more than five Fed rate cuts in 2024, a
steeper forward curve and lower forward implied volatility.

As yields for Treasuries declined, 30-year mortgage rates fell by 70 basis points, to 6.42%, during the quarter. Even with
this decline, prepayments are almost entirely dependent on housing turnover as only 4% of the mortgage universe was rate
refinanceable at year end. As anticipated, reported prepayment rates broadly declined by 16% in the fourth quarter. This decline
reflected a seasonal slowdown and an effective mortgage rates of over 7%, the highest in 20 years. Despite 30-year mortgage
rates falling by 70 basis points over the quarter, 96% of mortgages remained outside the refinance window.

As is typical, the pace of MSR sales slowed in the fourth quarter with $53 billion offered in the bulk market. This brought
the total MSR offered for the year to just under $500 billion. 2023 finished as the second most active year in the MSR market,
falling just behind 2022’s total of $525 billion. Lower supply in the fourth quarter did little to affect the traded spreads of MSR,
which have been stable over the past several quarters, further supported by a benign prepayment environment. Bids remain well
supported, as evidenced by sellers typically receiving a high single digit number of bids.

RMBS funding markets remained stable and liquid throughout the quarter with ample balance sheet available even over
quarter ends. Spreads on repurchase agreements widened slightly into the fourth quarter and year end with financing for RMBS
between SOFR plus 23 to 25 basis points.

Looking forward, our MSR portfolio, with a weighted average mortgage rate of only 3.45%, still has less than 1% of its
balances with 50 basis points or more of rate incentive to refinance. If mortgage rates remain at year-end levels for the first
quarter of 2024, we expect prepayment rates for our MSR to increase only by about 5 to 10%. Even with this increase,
prepayment speeds are at historically low levels and continue to provide a tailwind for this component of our strategy. As
mentioned previously, nominal spreads for RMBS also remain at historically attractive levels, though at the tighter end of
recent ranges. If the Fed is indeed done hiking rates, with the next policy action being a rate cut in 2024, we would expect a
narrower range for spreads this year, though volatility can remain high until the path forward becomes more clear. Given the
levered returns available in the market for our combined strategies, we remain optimistic about the return potential of our
portfolio of investments.

The following table provides the carrying value of our investment portfolio by asset type:

December 31, December 31,
(dollars in thousands) 2023 2022
Agency RMBS $ 8,335,245 732 % $ 7,668,752 71.1 %
Mortgage servicing rights 3,052,016  26.8 % 2,984,937 277 %
Other 4,150 — % 125,158 1.2 %
Total $ 11,391,411 $ 10,778,847

Prepayment speeds and volatility due to interest rates

Our portfolio is subject to market risks, primarily interest rate risk and prepayment risk. We seek to offset a portion of our
Agency pool market value exposure through our MSR and interest-only Agency RMBS portfolios. During periods of
decreasing interest rates with rising prepayment speeds, the market value of our Agency pools generally increases and the
market value of our interest-only securities and MSR generally decreases. The inverse relationship occurs when interest rates
rise and prepayments fall. Average prepayment speeds for our portfolio decreased from the prior quarter due to mortgage rates
and weaker seasonal factors. In addition to changes in interest rates, changes in home price performance, key employment
metrics and government programs, among other macroeconomic factors, can affect prepayment speeds. We believe our active
portfolio management approach, including our asset selection process, positions us to respond to a variety of market scenarios.
Although we are unable to predict future interest rate movements, our strategy of pairing Agency RMBS with MSR, with a
focus on managing various associated risks, including interest rate, prepayment, credit, mortgage spread and financing risk, is
intended to generate stable performance with a low level of sensitivity to changes in the yield curve, prepayments and interest
rate cycles.

31



The following table provides the three-month average CPR experienced by our Agency RMBS and MSR during the three
months ended December 31, 2023, and the four immediately preceding quarters:

Three Months Ended

December 31, September 30, June 30, March 31, December 31,
2023 2023 2023 2023 2022
Agency RMBS 52% 6.5 % 6.5 % 53% 59 %
Mortgage servicing rights 3.8% 4.9 % 55% 4.1 % 4.6 %

Our Agency RMBS are primarily collateralized by pools of fixed-rate mortgage loans. Our Agency portfolio also includes
securities with implicit prepayment protection, including lower loan balances (securities collateralized by loans of less than
$300,000 in initial principal balance), higher LT Vs (securities collateralized by loans with LTVs greater than or equal to 80%),
certain geographic concentrations, loans secured by investor-owned properties and lower FICO scores. Our overall allocation of
Agency RMBS and holdings of pools with specific characteristics are viewed in the context of our aggregate portfolio strategy,
including MSR and related derivative hedging instruments. Additionally, the selection of securities with certain attributes is
driven by the perceived relative value of the securities, which factors in the opportunities in the marketplace, the cost of
financing and the cost of hedging interest rate, prepayment, credit and other portfolio risks. Accordingly, our Agency RMBS
capital allocation reflects management’s flexible approach to investing in the marketplace.

The following tables provide the carrying value of our Agency RMBS portfolio by underlying mortgage loan rate type:

December 31, 2023

Gross
Weighted Weighted
Principal/ Weighted % Average Allowance  Average
Current Carrying Average Prepayment  Coupon Amortized for Credit Loan Age
(dollars in thousands) Face Value CPR ™ Protected Rate Cost Losses (months)
Agency RMBS AFS:
30-Year Fixed:
<2.5% $ 420,720 $ 359,801 3.6 % — % 33% $ 359,188 $ — 30
3.0% 237,874 211,852 2.6 % 85.4 % 3.7 % 210,850 — 26
3.5% 125,647 115,675 2.0 % 84.9 % 43 % 113,092 — 22
4.0% 503,451 479,715 52 % 100.0 % 4.6 % 508,294 — 49
4.5% 2,331,021 2,281,535 52 % 100.0 % 5.1 % 2,384,460 — 40
5.0% 2,084,422 2,078,510 3.6 % 100.0 % 58% 2,125,950 — 21
5.5% 1,358,288 1,370,920 54 % 99.8 % 6.4 % 1,371,534 — 18
6.0% 779,560 795,963 6.1 % 99.8 % 6.9 % 799,184 — 17
>6.5% 8,448 8,853 7.4 % 97.8 % 7.8 % 9,084 — 249
7,849,431 7,702,824 4.7 % 94.7 % 55% 7,881,636 — 28
Other P&I 572,302 569,077 0.8 % — % 53% 564,336 — 9
Interest-only 840,723 51,098 53 % — % 43 % 58,567 (3,619) 100
Agency Derivatives 163,735 12,246 8.0 % — % 6.7 % 17,814 — 225
Total Agency RMBS $ 9,426,191 $ 8,335,245 87.5 % $ 8522353 $ (3,619)
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