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PROSPECTUS

Invesco Mortgage Capital Inc.

DIVIDEND REINVESTMENT AND SHARE PURCHASE PLAN

          The Dividend Reinvestment and Share Purchase Plan, or the Plan, is designed to provide current holders of our
common stock, par value $0.01 per share, and other interested investors with a convenient and economical method to
invest funds and reinvest dividends in shares of our common stock.

          By participating in the Plan, you may purchase additional shares of our common stock by reinvesting some or
all of the cash dividends that you receive on your shares of our common stock. If you elect to participate in the Plan,
you may also make optional cash purchases of shares of our common stock of between $100 and $10,000 per month
and, with our prior approval, in excess of $10,000 per month. Shares of our common stock purchased under the Plan
in excess of $10,000 per month may be acquired at discounts from the prevailing market price as determined by us
from time to time. The Plan highlights include:

•  Any holder of shares of our common stock may elect to participate in the Plan.

•  Interested new investors who are not currently holders of our common stock may make their initial purchase
through the Plan.

•  Up to a 3% discount on optional cash purchases of shares in excess of $10,000 per month purchased under the Plan.

•  Full or partial dividend reinvestment options.

•  Optional cash purchases of between $100 and $10,000 per month and, with our prior approval, optional cash
purchases in excess of $10,000 per month.

•  Shares purchased will be maintained in your name in book-entry form at no charge to you.

•  Detailed recordkeeping and reporting will be provided at no charge to you.

•  Optional automatic investment withdrawals from your bank account.
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This prospectus relates to the offer and sale of up to 2,000,000 authorized but unissued shares of our common stock
under the Plan. Participants should retain this prospectus for future reference.

The New York Stock Exchange, or NYSE, lists our common stock under the symbol “IVR.”  On September 9, 2010, the
closing price of our common stock was $21.33 per share.

To assist us in qualifying as a real estate investment trust, or REIT, for federal income tax purposes, no person may
own more than 9.8% by value or number of shares, whichever is more restrictive, of our outstanding shares of
common stock, unless our board of directors waives this limitation.

Our principal office is located at Two Peachtree Pointe, 1555 Peachtree Street N.E., Atlanta, Georgia 30309. Our
telephone number is (404) 892-0896.

Investing in our securities involves risk. You should carefully consider the information referred to under the heading
“Risk Factors,” beginning on page 3, before you invest.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is  September 10, 2010.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

You should rely only on the information incorporated by reference or set forth in this prospectus or the applicable
prospectus supplement. We have not authorized anyone else to provide you with additional or different information.
You should not assume that the information in this prospectus, the applicable prospectus supplement or any other
offering material is accurate as of any date other than the dates on the front of those documents.

When used in this prospectus, the terms “company,” “issuer,” “we,” “our,” and “us” refer to Invesco Mortgage Capital Inc. and
its consolidated subsidiaries, unless otherwise specified. “Invesco” refers to Invesco Ltd., together with its consolidated
subsidiaries (other than us), which is the indirect parent company of Invesco Advisers, Inc. (formerly Invesco
Institutional (N.A.), Inc.), our external manager.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus and other filings we make with the Securities and Exchange
Commission, or SEC, 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, as amended, or the Exchange Act, and such statements
are intended to be covered by the safe harbor provided by the same. Forward-looking statements are subject to
substantial risks and uncertainties, many of which are difficult to predict and are generally beyond our control. These
forward-looking statements include information about possible or assumed future results of our business, financial
condition, liquidity, results of operations, plans and objectives. When we use the words “believe,” “expect,” “anticipate,”
“estimate,” “plan,” “continue,” “intend,” “should,” “may” or similar expressions, we intend to identify forward-looking statements.
Statements regarding the following subjects, among others, may be forward-looking:

•  use of proceeds of this offering;
•  our business and investment strategy;

•  our investment portfolio;
•  our projected operating results;

•  actions and initiatives of the U.S. government and changes to U.S. government policies;
•  our ability to obtain additional financing arrangements;

•  financing and advance rates for our target assets;
•  our expected leverage;

•  general volatility of the securities markets in which we invest;
•  our expected investments;

•  interest rate mismatches between our target assets and our borrowings used to fund such investments;
•  changes in interest rates and the market value of our target assets;

•  changes in prepayment rates on our target assets;
•  effects of hedging instruments on our target assets;

•  rates of default or decreased recovery rates on our target assets;
•  modifications to whole loans or loans underlying securities;

•  the degree to which our hedging strategies may or may not protect us from interest rate volatility;
•  changes in governmental regulations, tax law and rates, and similar matters;

•  our ability to qualify as a REIT for U.S. federal income tax purposes;
•  our ability to maintain our exclusion from the definition of “investment company” under the Investment Company

Act of 1940, as amended;
•  availability of investment opportunities in mortgage-related, real estate-related and other securities;

•  availability of qualified personnel;
•  estimates relating to our ability to continue to make distributions to our shareholders in the future;

•  our understanding of our competition; and
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•  market trends in our industry, interest rates, real estate values, the debt securities markets or the general economy.

The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account all information currently available to us. You should not place undue reliance on these
forward-looking statements. These beliefs, assumptions and expectations can change as a result of many possible
events or factors, not

1
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all of which are known to us. Some of these factors are described in this prospectus in the information referred to
under the heading “Risk Factors.” If a change occurs, our business, financial condition, liquidity and results of
operations may vary materially from those expressed in our forward-looking statements. Any forward-looking
statement speaks only as of the date on which it is made. New risks and uncertainties arise over time, and it is not
possible for us to predict those events or how they may affect us. Except as required by law, we are not obligated to,
and do not intend to, update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise.

INVESCO MORTGAGE CAPITAL INC.

Invesco Mortgage Capital Inc. is a Maryland corporation focused on investing in, financing and managing residential
and commercial mortgage-backed securities and mortgage loans. We invest in residential mortgage-backed securities
for which a U.S. government agency or a federally chartered corporation guarantees payments of principal and interest
on the securities. In addition, we invest in residential mortgage-backed securities that are not issued or guaranteed by a
U.S. government agency, commercial mortgage-backed securities and mortgage loans. We generally finance our
agency and non-agency residential mortgage-backed securities through repurchase agreement financing. We have
financed our investments in commercial mortgage-backed securities with financings under the U.S. government’s
Term Asset-Backed Securities Loan Facility. We have also financed, and may do so again in the future, our
investments in commercial mortgage-backed securities with private financing sources. We have also financed our
investments in certain non-agency residential mortgage-backed securities, commercial mortgage-backed securities and
residential and commercial mortgage loans by contributing capital to one or more of the legacy securities
public-private investment funds that receive financing under the U.S. government’s Public-Private Investment
Program. We are externally managed and advised by Invesco Advisers, Inc., a Delaware corporation and an indirect,
wholly-owned subsidiary of Invesco Ltd., an independent global investment company listed on the New York Stock
Exchange (NYSE: IVZ).

We intend to elect and qualify to be taxed as a real estate investment trust for U.S. federal income tax purposes,
commencing with our taxable year ended December 31, 2009. To assist us in qualifying as a real estate investment
trust, among other purposes, shareholders are generally restricted from owning more than 9.8% by value or number of
shares, whichever is more restrictive, of our outstanding shares of common stock. Different ownership limits apply to
Invesco Ltd. and its direct and indirect subsidiaries, including but not limited to Invesco Advisers, Inc. and Invesco
Investments (Bermuda) Ltd. In addition, our charter contains various other restrictions on the ownership and transfer
of our common stock.

DIVIDEND REINVESTMENT AND SHARE PURCHASE PLAN

The Plan provides holders of record of our common stock an opportunity to automatically reinvest all or a portion of
their cash distributions received on common stock in additional shares of our common stock as well as to make
optional cash payments to purchase shares of our common stock. Persons who are not already shareholders may also
purchase our common stock under the Plan through optional cash payments. The Administrator will buy, at our
option, newly issued common stock directly from us or common stock in the open market or in negotiated transactions
with third parties. Our common stock purchased directly from us under the Plan may be priced at a discount from
market prices at the time of the investment (determined in accordance with the Plan) ranging from 0% to 3% in
connection with optional cash purchases in excess of $10,000 per month. We refer to the date on which the
Administrator purchases whole and fractional shares from your cash dividend, or initial and subsequent additional
cash purchases as being the Investment Date. Any discount established by us for any Investment Date may be adjusted
or suspended for any subsequent Investment Date. Please see “Description of the Plan” beginning on page 3 of this
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prospectus.

The Plan will be administered by the Administrator, which will be The Bank of New York Mellon, or any successor
bank or trust company that we may from time to time designate. Certain of the administrative support to the
Administrator may be performed by its designated affiliates.

2
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RISK FACTORS

 Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q (which descriptions
are incorporated by reference herein), as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto before making a decision to invest in our securities. See “Where
You Can Find More Information,” below.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities offered by this prospectus for the purchase of
residential mortgage-backed securities for which a U.S. government agency or a federally chartered corporation
guarantees payments of principal and interest on the securities. In addition, we may use such proceeds to invest in
residential mortgage-backed securities that are not issued or guaranteed by a U.S. government agency, commercial
mortgage-backed securities and mortgage loans and for general corporate purposes.

DESCRIPTION OF THE PLAN

          The Plan offers a variety of convenient, low-cost services to make it easier for you to invest in our common
stock. The Plan, which is described in this section, has various features and you can choose the Plan features that meet
your investment needs. The Plan is designed for long-term investors who wish to invest and build their share
ownership over time. The Plan offers a convenient and economical means to own shares. Unlike an individual stock
brokerage account, the timing of purchases and sales is subject to the provisions of the Plan, as discussed below. In
addition, the Plan will provide us with a means of raising additional capital for general corporate purposes through the
sale of common stock under the Plan.

          You can participate in the Plan if you are a registered holder of our common stock. If you do not own our
common stock, you can become a participant by making your initial purchase directly through the Plan. The Plan
offers you the opportunity to reinvest dividends and provides an alternative to traditional methods of buying, holding
and selling our common stock. The Administrator administers the Plan and certain administrative support will be
provided by its designated affiliate.

Key Features of the Plan

Anyone can participate

          If you currently own our common stock registered in your name you may participate in the Plan. If you do not
own any of our common stock, you can participate in the Plan by making your initial investment in common stock
through the Plan with an initial investment of at least $3,000 and, unless we approve a Request for Waiver, not more
than $10,000. Alternatively, you may authorize the automatic monthly investment feature and initiate your investment
with only $100 and a commitment for at least four sequential purchases. We may change these minimum and
maximum amounts at any time in our sole discretion.

Automatic dividend reinvestment

          You can reinvest your dividends in additional shares of our common stock. Your dividends will be used to buy
additional shares of our common stock at the prevailing market price on the dividend reinvestment date (determined
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by taking the unsolicited weighted average price, rounded to four decimal places, of our common stock as reported on
the NYSE).

Optional cash purchases up to $10,000

          You can buy shares of our common stock without paying service charges or trading fees if you are a participant
in the Plan. You can make monthly investments of as little as $100 (or $3,000 in the case of your initial investment),
or as much as $10,000, and you can pay either by check or have your payment automatically deducted from your bank
account. We may change these minimum and maximum amounts at any time in our sole discretion or we may suspend
the right to make optional cash purchases for any monthly period or periods.

3
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Optional cash purchases in excess of $10,000

          Optional cash purchases in excess of $10,000 per month may be made pursuant to a written request and are not
subject to a predetermined maximum limit on the amount of the investment. The discount, if any, on optional cash
purchases in excess of $10,000 per month made pursuant to such requests will range from 0% to 3% and will be
established at our discretion, along with, any other terms, after a review of current market conditions, the level of
participation and our current and projected capital needs.

Convenient share sales

          You can sell our common stock acquired through the Plan through the Administrator and pay fees that may be
lower than those typically charged by stockbrokers for small transactions.

Full investment

          Full investment of your funds is possible because you will be credited with both whole shares and fractional
shares. Dividends will be paid not only on whole shares but also proportionately on fractional shares.

Share safekeeping

          You can deposit your common stock certificates with the Administrator for safekeeping, at no cost to you. You
can request withdrawal of any or all of your whole shares of our common stock. A certificate for those shares will be
sent to you, free of charge.

Gifts and other share transfers

          You can make gifts to others of our common stock in your Plan account.

Transaction reporting

          You will receive a notice after each transaction showing the details and the share balance in your Plan account.

Questions and Answers Describing Terms and Conditions of the Plan

1. Can I participate in the Plan?

              If you already own our common stock and the shares are registered in your name, you may participate
immediately. If your shares are held for you in a brokerage account, you may make arrangements with your
stockbroker to have some or all of the shares of our common stock registered directly in your name. Please note that
participation will only apply to the number of shares registered in your name.  If you do not currently own any of our
common stock, you can participate by making an initial investment in our common stock through the Plan. Please see
Question 8 for details regarding an initial investment. If you live outside the U.S., you should first determine if there
are any laws or governmental regulations that would prohibit your participation in the Plan. We reserve the right to
terminate participation of any shareholder if we deem it advisable under any foreign laws or regulations.

2. How do I get started?
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            Enrollment is available on-line through Investor ServiceDirect® (see Question number 24 for information on
how to access Investor ServiceDirect®). Alternatively, you can get started in the Plan by completing an enrollment
form along with the items required and mailing them to the Administrator. Your participation will begin promptly
after your authorization is received. Once you have enrolled, your participation continues automatically, until you
notify us otherwise.

3. How do I reinvest dividends?

             You can choose to reinvest all or a portion of the cash dividends paid on shares of our common stock you own
in additional shares of our common stock. To be effective with respect to a particular dividend, notice of your election
must be received on or before the first business day prior to the record date for that dividend. A record date for a
dividend normally precedes the payment of the dividend by approximately four weeks. You may change your election
at any time by notifying the Administrator. To be effective with respect to a particular dividend, any such change must
be received by the Administrator on or before the business day preceding the record date for that dividend. If you elect
to reinvest your dividends, you must choose one of the following options:

– Full dividend reinvestment. You may purchase additional shares
of our common stock by reinvesting all of your cash dividends.

– Partial dividend reinvestment. You may purchase additional
shares of our common stock by reinvesting some of your
dividends.  If you select this option, a portion of your cash
dividends will be paid to you in cash, and the remaining portion
of your dividends will be automatically reinvested to purchase
additional shares of our common stock. If you choose partial
reinvestment, you must specify on the enrollment form the
number of whole shares on which you wish to continue to receive
cash dividends by check or to have directly deposited into your
designated bank account. The remaining dividends will be
automatically reinvested.

4

Edgar Filing: Invesco Mortgage Capital Inc. - Form 424B3

11



4. When are dividends reinvested?

             If you have chosen the dividend reinvestment feature and notice of such change has been received by the
Administrator on or before the first business day preceding the record date for that dividend, the Administrator will
generally invest dividends in additional shares of our common stock purchased on the open market or directly from us
on the dividend payment date. If the dividend payment date falls on a day that is not a NYSE trading day, then the
Investment Date will be the next trading day.  If the Administrator acquires shares from parties other than us through
open market transactions, such purchases will occur during a period beginning on the dividend payment date, and
continue on any succeeding trading days necessary to complete the order. In the unlikely event that, due to unusual
market conditions, the Administrator is unable to invest the funds within 30 days, the Administrator will remit the
funds to you by check. No interest will be paid on funds held by the Administrator pending investment.

5. What is the source of shares to be purchased under the Plan?

             All dividends reinvested through the Plan and all optional cash purchases will be used to purchase, in our sole
discretion, either newly-issued shares directly from us or shares on the open market or a combination thereof. Shares
purchased directly from us will consist of authorized but unissued shares of common stock.

6. At what price will shares be purchased?

              The price of shares for dividend reinvestment and optional cash purchases of less than $10,000 will be
determined as follows:

Ÿ If the shares are purchased in the open market, the purchase price
will be the average price per share of shares purchased. We will
pay all trading fees in connection with open market purchases.

Ÿ If the shares are purchased from us, the purchase price will be the
volume weighted average price, rounded to four decimal places,
of our common stock as reported on the NYSE on the date the
shares are purchased.

             The purchase price for optional cash purchases in excess of $10,000 per month is discussed in response to
Question 10.

7. When will shares be purchased under the plan?

              The Investment Date is the date or dates on which the Administrator purchases shares of our common stock
for the Plan, as described below.

               Dividend Reinvestments. If the Administrator acquires shares directly from us, it will combine the dividend
funds of all Plan participants whose dividends are automatically reinvested and will generally invest such dividend
funds on the dividend payment date. If the dividend payment date falls on a day that is not a NYSE trading day, then
the Investment Date will be the next trading day. If the Administrator acquires shares from parties other than us
through open market transactions, such purchases will occur during a period beginning on the dividend payment date,
and continue on any succeeding trading days necessary to complete the order. To be effective with respect to a
particular dividend, notice of your election must be received on or before the first business day prior to the record date
for that dividend. A record date for a dividend normally precedes the payment of the dividend by approximately four
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weeks.
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          Initial and Optional Cash Purchases up to $10,000. If the Administrator acquires shares directly from us, then
the Investment Date for optional cash purchases up to $10,000 will be on the twenty-fifth calendar day of each month,
or the next trading day if the twenty-fifth day is not a trading day. If the Administrator acquires shares from third
parties other than us through open market transactions, it will attempt to buy our common stock in the open market
through a registered broker-dealer. Such purchases will begin on the twenty-fifth calendar day of each month, or the
next trading day if the twenty-fifth day is not a trading day, and will be completed no later than thirty-five days
following such date, except where completion at a later date is necessary or advisable under any applicable federal or
state securities laws or regulations.

          For automatic monthly purchases, the amounts you have authorized will be withdrawn from your bank account
on the twenty-third day of each month, or on the next succeeding business day if the twenty-third falls on a weekend
or a holiday.

          In the unlikely event that, due to unusual market conditions, the Administrator is unable to invest the funds
within thirty-five days, the Administrator will return the funds to you by check. No interest will be paid on funds held
by the Administrator pending investment.

          To be effective with respect to a particular Investment Date, initial investments and optional cash purchases
must be received by the Administrator prior to the applicable Investment Date.

          Initial and Optional Cash Purchases in Excess of $10,000. The Investment Dates for optional cash purchases in
excess of $10,000 per month are discussed in response to Question 10.

8. How do I make an initial investment?

                    If you do not own our common stock in a Plan account, you can make an initial cash purchase for as little
as $3,000, but your initial cash purchase cannot exceed $10,000 unless we approve a Request for Waiver. Your initial
cash purchase can be made:

Via on-line enrollment by:
Ÿ Authorizing one deduction (minimum of $3,000) from

your bank account;
Ÿ Authorizing a minimum of four monthly automatic

deductions of at least $100 each from your bank account;
or

Using the Enrollment Form and:
Ÿ Making one payment (minimum of $3,000) by check

payable to Invesco Mortgage Capital Inc./BNY Mellon; or
• Authorizing a minimum of four monthly automatic

deductions of at least $100 each from your bank account.

                  We may change these minimum and maximum amounts at any time in our sole discretion or we may
suspend the right to make optional cash payment or payments for any monthly period. In addition, in certain instances,
we may permit optional cash purchases in excess of the maximum amount established by us.
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                  All Plan accounts that we believe to be under common control or management or to have common ultimate
beneficial ownership may be aggregated for purposes of determining compliance with the maximum purchase
requirement limit. Unless we have determined that reinvestment of dividends and optional cash purchases for each
such account would be consistent with the purposes of the Plan, we will have the right to aggregate all such accounts
and to return, without interest, within thirty days of receipt, any amounts in excess of the investment limitations
applicable to a single account received in respect of all such accounts.

9. How do I make optional cash purchases of less than $10,000?

                   If you already own our common stock and are enrolled in the Plan and want to make additional purchases,
you can authorize an individual automatic deduction from your bank account through Investor ServiceDirect® or send
a check to the Administrator for each purchase. If you choose to submit a check, please be sure to include the
contribution form from your Plan statement and mail it to the address specified on the statement. Or, if you wish to
make regular monthly purchases, you may authorize automatic monthly deductions from your bank account. This
feature enables you to make ongoing investments in an amount that is comfortable for you, without having to write a
check. Additional cash purchases are subject to a minimum purchase requirement of $100 per investment and a
maximum of $10,000.

6
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10. How do I make optional cash purchases in excess of $10,000?

                   You may ascertain whether we are accepting requests to make optional cash purchases in excess of
$10,000 in any given month, and certain other important information, by telephoning the Administrator at (201)
680-5300. You should generally contact the Administrator on the first business day of the month to determine whether
we are accepting such requests.

                   Request for Waiver. If you wish to make an optional cash purchase in excess of $10,000 (or other
maximum amount established by us), you must obtain our prior written approval and a copy of such written approval
must accompany any such optional cash purchase. We refer to such a request as being a Request for Waiver. We have
sole discretion to grant any approval for optional cash purchases in excess of the allowable maximum amount. Unless
you have complied with these procedures, any amount you submit for investment over $10,000 will be returned to you
without interest.

                   You may make a Request for Waiver by contacting the Administrator at (201) 680-5300. Completed
Request for Waiver forms should be submitted to the Administrator via facsimile at (201) 680-4688 no later than two
business days prior to the applicable Pricing Period.

          The Administrator will notify you as to whether your Request for Waiver has been granted or denied, either in
whole or in part, within one business day of the receipt of your request. If your Request for Waiver is granted in part,
the Administrator will advise you of the maximum amount that will be accepted from you in connection with your
purchase. If your request is approved, the Administrator must receive the funds for your purchase prior to or on the
applicable date specified by the Administrator for the relevant Pricing Period (which typically will be one business
day prior to the applicable Pricing Period). If you do not receive a response from the Administrator in connection with
your Request for Waiver, you should assume that we have denied your request.

          We may alter, amend, supplement or waive, in our sole discretion, the time periods and/or other parameters
relating to optional cash purchases in excess of $10,000 made by one or more participants in the Plan or new
investors, at any time and from time to time, prior to the granting of any Request for Waiver. For more information
regarding a particular Pricing Period (including applicable Pricing Period start dates), please contact the Administrator
at (201) 680-5300.

          Purchase Price of Shares for Optional Cash Purchases in Excess of $10,000. Shares purchased pursuant to an
approved Request for Waiver will be purchased directly from us as described herein, including the establishment of a
“Threshold Price” as more fully described below. The Purchase Price may be reduced by the Waiver Discounts that we
have provided for optional cash purchases in excess of $10,000 on each Investment Date. If we grant your request to
purchase shares pursuant to a Request for Waiver, there will be a Pricing Period, which will generally consist of one
to fourteen separate days during which trading of our common stock is reported on the NYSE during the applicable
Pricing Period. Each of these separate days will be an Investment Date, and an equal proportion of your optional cash
purchase will be invested on each trading day during such Pricing Period, subject to the qualifications listed below.
The purchase price for shares acquired on a particular Investment Date will be equal to 100% (subject to change as
provided below) of the unsolicited volume weighted average price, rounded to four decimal places, of our common
stock as reported by the NYSE only, obtained from Bloomberg, LP for the trading hours from 9:30 a.m. to 4:00 p.m.,
Eastern time, for that Investment Date (including the last trade on the NYSE even if reported after 4:00 p.m.). With
respect to optional cash purchases in excess of $10,000, we will not set an Investment Date to be the same date as a
dividend payment date.
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          The Administrator will apply all optional cash purchases made pursuant to a Request for Waiver for which good
funds are received on or before the first business day before the Pricing Period to the purchase of shares of our
common stock on each Investment Date of the applicable Pricing Period.

          Threshold Price. We may establish for a Pricing Period a minimum price (or the Threshold Price) applicable to
optional cash purchases made pursuant to a Request for Waiver. At least three business days prior to the first day of
the applicable Pricing Period, we will determine whether to establish a Threshold Price, and if the Threshold Price is
established, its

7
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amount, and will so notify the Administrator. This determination will be made by us in our discretion after a review of
current market conditions, the level of participation in the Plan, and current and projected capital needs.

          If established for any Pricing Period, the Threshold Price will be stated as a dollar amount that the unsolicited
volume weighted average price, rounded to four decimal places, of our common stock as reported on the NYSE,
obtained from Bloomberg, LP for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern time, for each trading day of
such Pricing Period (not adjusted for discounts, if any) must equal or exceed. Except as provided below, we will
exclude from the Pricing Period any trading day that the unsolicited volume weighted average price is less than the
Threshold Price. We also will exclude from the Pricing Period and from the determination of the purchase price any
day in which no trades of common stock are made on the NYSE. For example, if the Threshold Price is not met for
two of the trading days in a 10 day Pricing Period, then we will return 20% of the funds you submitted in connection
with your Request for Waiver unless we have activated the pricing period extension feature for the Pricing Period
which is described below.

          Pricing Period Extension Feature. We may elect to activate for any particular Pricing Period the pricing period
extension feature which will provide that the initial Pricing Period will be extended by the number of days that the
Threshold Price is not satisfied, or on which there are no trades of our common stock reported by the NYSE, subject
to a maximum of five trading days. If we elect to activate the pricing period extension feature and the Threshold Price
is satisfied for any additional day that has been added to the initial Pricing Period, that day will be included as one of
the trading days for the Pricing Period in lieu of the day on which the Threshold Price was not met or trades of our
common stock were not reported. For example, if the determined Pricing Period is 10 days, and the Threshold Price is
not satisfied for three out of those 10 days in the initial Pricing Period, and we had previously announced at the time
of the Request for Waiver acceptance that the pricing period extension feature was activated, then the Pricing Period
will automatically be extended, and if the Threshold Price is satisfied on the next three trading days (or a subset
thereof), then those three days (or a subset thereof) will become Investment Days in lieu of the three days on which
the Threshold Price was not met. As a result, because there were 10 trading days during the initial and extended
Pricing Period on which the Threshold Price was satisfied, all of the optional cash purchase will be invested.

          Return of Unsubscribed Funds. We will return a portion of each optional cash purchase in excess of $10,000 for
each trading day of a Pricing Period or extended Pricing Period, if applicable, for which the Threshold Price is not met
or for each day in which no trades of common stock are reported on the NYSE, referred to as the Unsubscribed Funds.
Any Unsubscribed Funds will be returned within five business days after the last day of the Pricing Period, or if
applicable, the extended Pricing Period, without interest. The amount returned will be based on the number of days
during which the Threshold Price was not met with compared to the number of days in the Pricing Period or extended
Pricing Period. For example, the returned amount in a 10 day Pricing Period will equal one-tenth (1/10) of the total
amount of such optional cash purchase (not just the amount exceeding $10,000) for each trading day that the
Threshold Price is not met or for each trading day in which sales are not reported.

          The establishment of the Threshold Price and the possible return of a portion of the investment applies only to
optional cash purchases in excess of $10,000. Setting a Threshold Price for a Pricing Period will not affect the setting
of a Threshold Price for any other Pricing Period. We may waive our right to set a Threshold Price for any particular
Pricing Period. Neither we nor the Administrator is required to give you notice of the Threshold Price for any Pricing
Period.

          Waiver Discount. At least one business day prior to the first day of the applicable Pricing Period, the same time
the Threshold Price is determined, we may establish discounts from the market price applicable to optional cash
purchases made pursuant to a Request for Waiver. These discounts (or the Waiver Discounts) may be between 0% and
3% of the purchase price, and may vary for each Pricing Period and for each purchaser. However, no Waiver
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Discounts will be available for common stock purchased in the open market or in privately negotiated transactions.

          The Waiver Discounts will be established at our sole discretion after a review of current market conditions, the
level of participation in the Plan, the attractiveness of obtaining such additional funds through the sale of common
stock as compared to other sources of funds and current and projected capital needs. You may obtain the Waiver
Discounts applicable to the next Pricing Period by contacting the Administrator at (201) 680-5300.
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