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Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company  ☐

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.   ☐
 
 

 



 

  
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
On February 8, 2018, the Board of Directors (the “Board”) of AG Mortgage Investment Trust, Inc. (the “Company”), upon the recommendation of the
Board’s Nominating and Corporate Governance Committee, appointed Debra Hess to the Board, effective immediately, for a term that will expire at the
Company’s 2018 Annual Meeting of Stockholders. Ms. Hess was also appointed to the Audit Committee and Compensation Committee of the Board,
effective immediately.
 
The Board determined that Ms. Hess is an independent director within the meaning of the New York Stock Exchange listing standards and the Company’s
independence guidelines, as set forth in the Company’s Corporate Governance Guidelines. There are no arrangements or understandings between Ms. Hess
and any other persons pursuant to which she was selected as a director. Additionally, there are no transactions involving the Company and Ms. Hess that the
Company would be required to report pursuant to Item 404(a) of Regulation S-K.
 
Ms. Hess will receive compensation for her Board service in accordance with the Company’s standard compensation arrangements for non-employee
directors, which are described in the Company’s definitive proxy statement on Schedule 14A filed with the U.S. Securities and Exchange Commission (the
“SEC”) on March 22, 2017, except for the following modifications, which were approved at the Board’s October 31, 2017 meeting:
 

· the annual base fee for services as a non-employee director of the Company is $160,000, $80,000 of which is payable on a quarterly basis in cash
and $80,000 of which is payable on a quarterly basis in shares of restricted common stock.

 
The Company will enter into an indemnification agreement with Ms. Hess in the form of the Company’s standard form of indemnification agreement. Such
form of indemnification agreement was included as Exhibit 10.11 to Amendment No. 7 to the Company’s Registration Statement on Form S-11, filed with the
SEC on June 29, 2011, and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 
A press release issued February 8, 2018 announcing Ms. Hess’s appointment to the Board is attached hereto as Exhibit 99.1 to this Current Report on Form 8-
K.
 
Item 9.01. Financial Statements and Exhibits.
 
 (d)  Exhibits.
 
Exhibit No.  Description  
99.1  Press Release, dated February 8, 2018, issued by AG Mortgage Investment Trust, Inc.
 
Pursuant to the rules and regulation of the SEC, the information in Items 7.01 and 9.01, including Exhibit 99.1, is being “furnished” and shall not be deemed
“filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that
section, and shall not be deemed to be incorporated by reference into any registration statement or other document pursuant to the Securities Act of 1933, as
amended, or into any filing or other document pursuant to the Exchange Act, except as otherwise expressly stated in such filing.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date: February 8, 2018 AG MORTGAGE INVESTMENT TRUST, INC.
   

 By:   /s/ RAUL E. MORENO
  Name: Raul E. Moreno
  Title: General Counsel and Secretary

  

 
 



Exhibit 99.1
 

AG Mortgage Investment Trust, Inc. Appoints Debra Hess To Board of Directors
 
NEW YORK, NY – February 8, 2018 – AG Mortgage Investment Trust, Inc. (NYSE: MITT) (“MITT” or the “Company”) is pleased to announce that Debra
Hess, a seasoned real estate and mortgage industry executive, has joined its Board of Directors, effective immediately. She will serve as a member of the
Company’s Audit Committee and Compensation Committee.
 
Ms. Hess most recently served as Chief Financial Officer of NorthStar Asset Management Group and NorthStar Realty Finance Corp. in New York; positions
she held from July 2011 until January 2017, when these NorthStar companies merged with Colony Capital. Prior to joining NorthStar, Ms. Hess was Chief
Financial Officer at H/2 Capital Partners and Newcastle Investment Group, a mortgage REIT managed by Fortress Investment Group. She previously held
senior positions at Goldman, Sachs & Co. and the Chemical Banking Corporation. Ms. Hess currently serves on the Board of Directors of Crombie Real
Estate Investment Trust (TSX: CRR.UN) where she is a member of the Audit Committee. Ms. Hess holds an MBA in Finance from New York University and
a B.S. degree in Accounting from the University of Connecticut.
 
“We are pleased to welcome Debra to the MITT Board of Directors,” said David Roberts, President, CEO, and Chairman of the Board. “The MITT Board and
management team look forward to benefitting from her deep knowledge and understanding of the mortgage banking, finance and real estate sectors, as well as
her experience as a Chief Financial Officer for public companies in these sectors. Her addition to the Board will complement and strengthen the already
robust expertise of our current board members.”
 
 
About AG Mortgage Investment Trust, Inc.
AG Mortgage Investment Trust, Inc. is a real estate investment trust that invests in, acquires and manages a diversified portfolio of residential and commercial
mortgage assets, other real estate-related securities and financial assets. AG Mortgage Investment Trust, Inc. is externally managed and advised by AG REIT
Management, LLC, a subsidiary of Angelo, Gordon & Co., L.P., an SEC-registered investment adviser that specializes in alternative investment activities. For
additional information, please visit our website at www.agmit.com.
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