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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2008

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 005-84030

AMERICAN CAPITAL AGENCY CORP.
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Delaware 26-1701984
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
2 Bethesda Metro Center

14th Floor

Bethesda, Maryland 20814

(Address of principal executive offices)

(301) 968-9300

(Registrant�s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange

on which registered
Common Stock, $0.01 par value per share The NASDAQ Global Market

Securities registered pursuant to section 12(g) of the Act: NONE

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.     Yes ¨.        No þ.

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.    Yes ¨.        No þ.

Indicate by check mark whether the registrant (1) has filed all reports to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter earlier period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes þ.        No ¨.

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.    þ

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Act.
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Large accelerated filer    ¨ Accelerated filer    ¨
Non-accelerated filer    x  (Do not check if a smaller reporting company) Smaller Reporting Company    ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes ¨.        No x .

As of June 30, 2008, the aggregate market value of the Registrant�s common stock held by non-affiliates of the Registrant was approximately
$166.5 million based upon the closing price of the Registrant�s common stock of $16.64 per share as reported on The NASDAQ Global Market
on that date. (For this computation, the Registrant has excluded the market value of American Capital, Ltd. and all shares of its common stock
reported as beneficially owned by executive officers and directors of the Registrant and certain other shareholders; such an exclusion shall not be
deemed to constitute an admission that any such person is an �affiliate� of the Registrant.)

As of January 31, 2009, there were 15,004,600 shares of the Registrant�s common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE. The Registrant�s definitive proxy statement for the 2009 Annual Meeting of Stockholders
is incorporated by reference into certain sections of Part III herein.

Certain exhibits previously filed with the Securities and Exchange Commission are incorporated by reference into Part IV of this report.
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EXPLANATORY NOTE

American Capital Agency Corp. (the �Company�) is filing this Amendment No. 1 on Form 10-K/A to its Annual Report on Form 10-K for the
fiscal year ended December 31, 2008, to amend and restate in its entirety Item 9A(T) of Part II to fully conform the disclosures in Item 9A(T) to
the requirements of Item 307 and 308T of Regulation S-K (17 CFR 229.307 and 229.308T). This Amendment No. 1 should be read in
conjunction with the Company�s other filings made with the SEC subsequent to the filing of the Company�s original Form 10-K on February 17,
2009, including the Company�s Form 10-Q for the period ended March 31, 2009.
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PART II

Item 9A(T). Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act
reports is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission�s rules and
forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure based on the definition of �disclosure controls and
procedures� as promulgated under the Securities Exchange Act of 1934. In designing and evaluating the disclosure controls and procedures,
management recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving the desired control objectives, and management necessarily was required to apply its judgment in evaluating the cost-benefit
relationship of possible controls and procedures.

American Capital Agency Corp., including our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design
and operation of our disclosure controls and procedures as of December 31, 2008. Based on the foregoing, our Chief Executive Officer and
Chief Financial Officer concluded that our disclosure controls and procedures were effective.

Management�s Annual Report on Internal Control over Financial Reporting

This Annual Report on Form 10-K does not include a report of management�s assessment regarding internal control over financial reporting due
to a transition period established by rules of the Securities and Exchange Commission for newly public companies.

Attestation Report of Registered Public Accounting Firm

This Annual Report on Form 10-K does not include an attestation report of the company�s registered public accounting firm due to a transition
period established by rules of the Securities and Exchange Commission for newly public companies.

Changes in Internal Control Over Financial Reporting

There have been no changes in our �internal control over financial reporting� (as defined in rule 13a-15(f) of the Exchange Act) that occurred
during the quarter ended December 31, 2008 that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.
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PART IV

Item 15. Exhibits and Financial Statement Schedules.

31. Certification of CEO and CFO Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32. Certification of CEO and CFO Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN CAPITAL AGENCY CORP.

By: /S/    MALON WILKUS        

Malon Wilkus
Chairman of the Board of Directors,

President and Chief Executive Officer

Date: June 26, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Name Title Date

/s/    MALON WILKUS        

Malon Wilkus

Chairman of the Board of Directors, President
and Chief Executive Officer (Principal
Executive Officer)

June 26, 2009

/s/    JOHN R. ERICKSON        

John R. Erickson

Chief Financial Officer and Executive Vice
President (Principal Financial and Accounting
Officer)

June 26, 2009

*

Morris A. Davis

Director June 26, 2009

*

Randy E. Dobbs

Director June 26, 2009

*

Larry K. Harvey

Director June 26, 2009

*

Alvin N. Puryear

Director June 26, 2009

*By: /S/    JOHN R. ERICKSON        

John R. Erickson
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Attorney-in-fact
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