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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement as determined by the registrant.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. y

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated file, or smaller reporting company. See the

definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o Non-accelerated filer y Smaller reporting company o

(Do not check if a
smaller reporting
company)
CALCULATION OF REGISTRATION FEE

Title of each class Proposed maximum Proposed maximum
of securities Amount to be offering price per aggregate offering Amount of
. . D2 2 . . . 3
to be registered reglstered( 2 Share( ) price registration fee( )

Common Stock, par
value $0.01 per share 3,347,681 $18.56 $62,132,959.31 $8,474.94

@
Consists of an aggregate of 2,231,787 shares of common stock and 1,115,894 shares of common stock that may be issued upon the exercise of warrants
acquired by the selling stockholders in a private placement which closed on May 15, 2012.

@)
Pursuant to Rule 416 under the Securities Act of 1933, as amended, the shares being registered hereunder include such indeterminate number of
additional shares of common stock as may be issuable as a result of stock splits, stock dividends or similar transactions with respect to the shares being
registered hereunder.

3

The offering price is estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) promulgated under the
Securities Act of 1933, as amended, using average of the high and low prices of the registrant's common stock as reported on the New York Stock
Exchange on June 7, 2013, which was $18.56 per share.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is declared effective. This preliminary prospectus is not an
offer to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion, Preliminary Prospectus dated June 11, 2013

PROSPECTUS

Up to 3,347,681 Shares of Common Stock

The selling stockholders named in this prospectus may offer to sell from time to time in the future up to an aggregate of 3,347,681 shares of
our common stock, par value $0.01 per share, which includes 1,115,894 shares of our common stock issuable upon the exercise of warrants held
by the selling stockholders named in this prospectus. The selling stockholders acquired the common stock and the warrants to purchase common
stock from us in a private placement that closed in May 2012. As of the date of this prospectus, the selling stockholders collectively hold
2,231,787 of these shares of our common stock. We are not selling any common stock under this prospectus and will not receive any of the
proceeds from the sale of shares by the selling stockholders. However, we will receive net proceeds of any warrants exercised for cash.

The selling stockholders may sell the shares of common stock described in this prospectus in a number of different ways and at varying
prices. We provide more information about how the selling stockholders may sell their shares of common stock in the section entitled "Plan of
Distribution" on page 42. The selling stockholders will bear all commissions and discounts, if any, attributable to the sale or disposition of the
shares, or interests therein. We will bear all costs, expenses and fees in connection with the registration of the shares. We will not be paying any
underwriting discounts or commissions in this offering.

If the shares are sold through underwriters or broker-dealers, the selling stockholders will be responsible for underwriting discounts or
commissions or agent's commissions. The common stock may be sold in one or more transactions at fixed prices, at prevailing market prices at
the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. We provide more information about how the selling
stockholders may sell their common stock in the section entitled "Plan of Distribution" herein.

Our common stock is listed on the New York Stock Exchange under the symbol "WMC." On June 7, 2013, the last reported price of our
common stock was $18.42 per share.

Investing in our securities involves risks. You should carefully read and consider the risks described under
the section entitled ''Risk Factors'' included in our most recent Annual Report on Form 10-K and any
subsequent Quarterly Reports on Form 10-Q, in prospectus supplements relating to specific offerings of
securities and in other information that we file with the Securities and Exchange Commission before making a
decision to invest in our securities.

We impose certain restrictions on the ownership and transfer of shares of our common stock and our other capital stock. You should read
the information under the section entitled "Description of Capital Stock Restrictions on Ownership and Transfer" in this prospectus for a
description of these restrictions.

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

The date of this prospectus is , 2013.
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You should rely only on the information contained in or incorporated by reference into this prospectus, any applicable prospectus
supplement or any applicable free writing prospectus. We have not authorized any other person to provide you with different or
additional information. If anyone provides you with different or additional information, you should not rely on it. This prospectus and
any applicable prospectus supplement do not constitute an offer to sell, or a solicitation of an offer to purchase, any securities in any
jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should assume that the information appearing in this prospectus, any applicable prospectus supplement, any applicable free writing
prospectus and the documents incorporated by reference herein or therein is accurate only as of the respective dates of such documents
or on the date or dates which are specified in such documents. Our business, financial condition, results of operations and prospects
may have changed since those dates.
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About this prospectus

It is important for you to consider the information contained in this prospectus together with additional information described under the
heading "Where You Can Find More Information" and "Incorporation of Certain Documents by Reference."

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. The registration
statement and the documents referenced herein can be obtained from the SEC as indicated under the sections entitled "Where You Can Find
More Information" and "Documents Incorporated By Reference."

Unless otherwise indicated or the context requires otherwise, in this prospectus and any prospectus supplement hereto, references to "our

non non

company," "we," "us" and "our" mean Western Asset Mortgage Capital Corporation.
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Western Asset Mortgage Capital Corporation

We are primarily focused on investing in, financing and managing Agency RMBS. Although our core investment strategy is focused on
Agency RMBS, we have opportunistically supplemented our portfolio with Non-Agency RMBS and may, in the future, opportunistically invest
in commercial mortgage-backed securities ("CMBS") and asset-backed securities ("ABS"), which we, collectively, refer to as our Additional
Target Assets. We finance investments in Agency RMBS and our Additional Target Assets primarily through the use of repurchase agreements.

We were organized as a Delaware corporation on June 3, 2009, but did not commence operations until the completion of our IPO on
May 15, 2012. We intend to elect and qualify to be taxed as a real estate investment trust ("REIT"), commencing with our taxable year ended
December 31, 2012. 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 and maintain our intended qualification as a REIT. We also intend to operate our business
in a manner that will permit us to maintain our exemption from registration under the Investment Company Act of 1940 ("1940 Act").

We are externally managed and advised by Western Asset Management Company, an SEC-registered investment advisor and a
wholly-owned subsidiary of Legg Mason, Inc. Our Manager is responsible for administering our business activities and our day-to-day
operations, subject to the supervision of our board of directors. On May 9, 2012, we entered into: (i) a binding underwriting agreement with a
group of underwriters to sell 8.0 million shares of our common stock for $20.00 per share in our initial public offering for an aggregate offering
price of $160.0 million; (ii) unit purchase agreements, pursuant to a private placement, as described in the section entitled "The Private
Placement", pursuant to which we sold to investors named in the section entitled "Selling Stockholders" an aggregate of 2,231,787 units for
$20.00 per unit for an aggregate offering price of approximately $44.6 million; and (iii) a security purchase agreement to sell 46,043 shares of
our common stock for $20.00 per share to our Manager's deferred compensation plan in another private placement for an aggregate offering
price of approximately $0.9 million.

Each of the aforementioned warrant units consists of one share of our common stock and a warrant to purchase 0.5 of a share of our
common stock. Each warrant had an initial exercise price of $20.50 per share, subject to adjustment upon the occurrence of customary events
triggering an anti-dilution adjustment and certain sales of our common stock (see discussion below). In addition, the warrants are subject to
certain limitations on exercise.

The net proceeds from our IPO and concurrent private placements were received on May 15, 2012. The net proceeds to us were
approximately $204.4 million, net of offering expenses of $1.2 million for which we agreed to be responsible. Our Manager agreed to be
responsible for all offering expenses in excess of $1.2 million, including the underwriting discount and the placement agent fees in the two
private placements (in the aggregate, approximately $7.8 million).

On October 3, 2012, we completed a follow-on public offering of 13.8 million shares of common stock, at a price of $22.20 per share. We
received net proceeds of approximately $301.0 million, net of underwriting commissions and offering expenses of approximately $5.4 million.

On October 3, 2012, as a result of the follow-on public offering of common stock the exercise price of each of the outstanding warrants was
reduced from $20.50 to $19.44.

Our corporate headquarters office is located at 385 East Colorado Boulevard Pasadena, California 91101, and our telephone number is
(626) 844-9400.
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The offering
Common stock offered by selling
stockholders 3,347,681 shares)
Use of proceeds We will not receive any of the proceeds from the sale of shares of our common stock by the

selling stockholders pursuant to this prospectus. A portion of the shares covered by this
prospectus are issuable upon exercise of warrants to purchase our common stock. Upon
exercise of any of the warrants for cash, the applicable selling stockholder would pay us the
exercise price set forth in the warrants. The cash exercise price of the warrants is currently
$19.44 per share, subject to adjustment upon the occurrence of customary events triggering an
anti-dilution adjustment and certain sales of our common stock and subject to certain
limitations on exercise. Warrants are also exercisable on a cashless basis under certain
circumstances. If any of the warrants are exercised on a cashless basis, we would not receive
any cash payment from the applicable selling stockholder upon any such exercise of the
warrants.

NYSE trading symbol for common stock WMC

6]

Includes 1,115,894 shares of common stock that may be issued upon the exercise of warrants held by the selling stockholders.

The selling stockholders named in this prospectus may offer and sell up to 3,347,681 shares of our common stock, including 1,115,894
shares of our common stock issuable upon exercise of warrants. Throughout this prospectus, when we refer to the share of our common stock
being registered on behalf of the selling stockholders, we are referring to the shares of common stock that have been issued pursuant to the
subscription agreements in the private placement described below, or that may be issuable upon the exercise of the warrants issued in such
private placement. When we refer to the selling stockholders in this prospectus, we are referring to the investors in the private placement who
are named in this prospectus as the selling stockholders and, as applicable, any donees, pledgees, transferees or other successors-in-interest
selling shares received after the date of this prospectus from the selling stockholders as a gift, pledge or other non-sale transfer.
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The private placement

On May 15, 2012, we completed a private placement in which we sold to investors named in the section entitled "Selling Stockholders" an
aggregate of 2,231,787 units, each consisting of one share of our common stock and a warrant to purchase 0.5 shares of our common stock for
$20.00 per unit for an aggregate offering price of approximately $44.6 million. Each warrant had an initial exercise price of $20.50 per share,
subject to adjustment upon the occurrence of customary events triggering an anti-dilution adjustment and certain sales of the our common stock
and subject to certain limitations on exercise. On October 3, 2012, as a result of a follow-on public offering of common stock, the exercise price
of each of the outstanding warrants was reduced from $20.50 to $19.44. The warrants expire on May 15, 2019.

In connection with the closing of the private placement on May 15, 2012, we also entered into a registration rights agreement with each of
the selling stockholders, pursuant to which we agreed to file this registration statement with the Securities Exchange Commission to register for
resale the shares of our common stock sold in the private placement and the shares of our common stock issuable upon exercise of the warrants
sold in the private placement.

The offer and sale of shares of common stock sold in these private placements were exempt from registration under the Securities Act of
1933, as amended, or the Securities Act, pursuant to the exemption for transactions by an issuing not involving a public offering under

Section 4(2) of the Securities Act and Regulation D promulgated under the Securities Act.

4




Edgar Filing: Western Asset Mortgage Capital Corp - Form S-3

Table of Contents

Risk factors

Investing in our securities involves risks. You should carefully read and consider the risks described under the section entitled "Risk
Factors" in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q, which are incorporated by
reference herein, as well as the other information contained in or incorporated by reference into this prospectus and in any applicable prospectus
supplement, before making a decision to invest in our securities. Each of the risks described in these documents could materially and adversely
affect our business, financial condition, results of operations and prospects, and could result in a partial or complete loss of your investment.
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Cautionary statement regarding forward-looking statements

This prospectus and the documents we incorporate herein by reference contain certain forward-looking statements, including without
limitation, statements concerning our operations, economic performance and financial condition. These forward-looking statements are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are developed by
combining currently available information with our beliefs and assumptions and are generally identified by the words "believe," "expect,"
"anticipate" and other similar expressions. Forward-looking statements do not guarantee future performance, which may be materially different
from that expressed in, or implied by, any such statements. Readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of their dates.

These forward-looking statements are based largely on our current beliefs, assumptions and expectations of our future performance taking
into account all information currently available to us. These beliefs, assumptions and expectations can change as a result of many possible events
or factors, not all of which are known to us or within our control, and which could materially affect actual results, performance or achievements.
Factors that may cause actual results to vary from our forward-looking statements include, but are not limited to:

changes in interest rates;

changes in the yield curve;

changes in prepayment rates;

the availability of mortgage-backed securities and other securities for purchase;

the availability and terms of financing;

changes in the market value of our assets;

changes in business conditions and the general economy;

our ability to consummate any contemplated investment opportunities;

our ability to integrate the commercial mortgage business;

changes in government regulations affecting our business;

our ability to maintain our qualification as a real estate investment trust for federal income tax purposes; and

our ability to maintain our exemption from registration under the 1940 Act.

No forward-looking statement can be guaranteed and actual future results may vary materially and we caution you not to place undue
reliance on these forward-looking statements. For a discussion of the risks and uncertainties which could cause actual results to differ from those
contained in the forward-looking statements, please see the information under the caption "Risk Factors" described in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012 and any other report incorporated by reference in this prospectus. We do not undertake,

10
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and specifically disclaim any obligation, to publicly release the result of any revisions which may be made to any forward-looking statements to
reflect the occurrence of anticipated or unanticipated events or circumstances after the date of such statements.

6
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Use of proceeds

We will not receive any of the proceeds from the sale of shares of our common stock by the selling stockholders pursuant to this
prospectus. A portion of the shares covered by this prospectus are issuable upon exercise of warrants to purchase our common stock. Upon
exercise of any of the warrants for cash, the applicable selling stockholder would pay us the exercise price set forth in the warrants. The cash
exercise price of the warrants is currently $19.44 per share, subject to adjustment upon the occurrence of customary events triggering an
anti-dilution adjustment and certain sales of our common stock and subject to certain limitations on exercise. If any of the warrants are exercised
on a cashless basis, we would not receive any cash payment from the applicable selling stockholder upon any such exercise of the warrants.

Each selling stockholder will pay any underwriting discounts and commissions or agent's commissions incurred by such selling stockholder
in disposing of the shares covered by this prospectus.

12
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Selling Stockholders

On May 15, 2012, we issued to the selling stockholders named below 2,231,787 units, with each unit consisting of one share of our
common stock and a warrant to purchase 0.5 share of our common stock. The shares of common stock being offered by the selling stockholders
are those issued to the selling stockholders and those issuable to the selling stockholders upon exercise of the warrants. We are registering the
shares of common stock in order to permit the selling stockholders to offer the shares for resale from time to time. The selling stockholders may
sell all, a portion or none of their shares at any time.

The table below, including the footnotes, lists the selling stockholders and other information regarding the beneficial ownership (as
determined under Section 13(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the rules and regulations
thereunder) of the shares of common stock held by each of the selling stockholders based in part on information provided to us by the selling
stockholders. The second column lists the number of shares of common stock beneficially owned by the selling stockholders, based on their
respective ownership of shares of common stock and warrants, as of June 10, 2013, assuming exercise of the warrants held by each such selling
stockholder on that date.

The third column lists the shares of common stock being offered by this prospectus by the selling stockholders and does not take into
account any limitations on exercise of the warrants set forth therein.

In accordance with the terms of a registration rights agreement with the holders of the common stock and the warrants, this prospectus
generally covers the resale of the sum of (i) the shares of common stock issued to the selling stockholders and (ii) the maximum number of
shares of common stock issuable upon exercise of the warrants determined as if the outstanding warrants were exercised in full (without regard
to any limitations on exercise contained therein) as of the trading day immediately preceding the date this registration statement was initially
filed with the SEC.

The fourth column assumes the sale of all of the shares offered by the selling stockholders pursuant to this prospectus. However, because
the selling stockholders may sell all or some of their shares under this prospectus from time to time, or in another permitted manner, we cannot
assure you as to the actual number of shares that will be sold by the selling stockholders. The percentage of shares owned after the offering are
based on 24,304,503 shares of our common stock outstanding as of May 13, 2013, which includes the outstanding shares of common stock
offered by this prospectus, plus

13
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the maximum number of shares of our common stock issuable upon exercise in full, for cash, of the warrants held by the applicable selling

stockholder.
Maximum Common Stock
Number of Number of Owned After Offering
Shares of Shares of (assuming the sale of all
Common Common Stock shares
Stock Owned to be Sold that may be sold
Prior to Pursuant to this hereunder)
Name of Selling Stockholder Offering®2) Prospectus? Number® Percent
Pine River Fixed Income Master Fund Ltd.®® 240,512 240,512 0 £
Pine River Financial Services Master Fund Ltd.®© 12,658 12,658 0 *
Southern California Edison Company Retirement Plan Trust” 1,125,000 1,125,000 0 *
OZ Master Fund, Ltd® 464,883 464,883 0 *
Gordel Capital Limited® 19,591.5 19,591.5 0 <
OZ Eureka Fund, L.P.0? 19,500 19,500 0 *
OZ Global Special Investments Master Fund, L.P.('D 12,183 12,183 0 *
Walleye Trading LLCU1? 187,500 187,500 0 *

)

@

3

4

&)

(©)

Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with
respect to securities. Shares of common stock that can be acquired under options or warrants that are currently exercisable, or which
will become exercisable no later than 60 days after June 10, 2013, are deemed outstanding for the purposes of computing the
percentage of the person holding such options or warrants, but not deemed outstanding for the purposes of computing the percentage
of any other person. Except as indicated by footnote and subject to community property laws where applicable, the persons named in
the table have sole voting and investment power with respect to all shares of common stock shown beneficially owned by them.

Includes all shares issuable upon the exercise of warrants without regard to restrictions on exercise.

Assumes sale of all shares available for sale under this prospectus and no further acquisitions of shares by the selling stockholders.

Includes 240,512 shares of common stock issuable upon exercise of the warrants issued to Pine River Fixed Income Master Fund Ltd.
on May 15, 2012.

Brian Taylor is the sole member of Pine River Capital Management LLC, an entity which is the general partner of Pine River Capital
Management L.P. Mr. Taylor, Pine River Capital Management L.P. and Pine River Capital Management LLC disclaim beneficial
ownership of any of the securities owned by Pine River Fixed Income Master Fund Ltd. or Pine River Financial Services Master

Fund Ltd. other than to the extent of his or its pecuniary interest therein, and the foregoing disclosure shall not be deemed an
admission that Mr. Taylor, Pine River Capital Management L.P. or Pine River Capital Management LLC is the beneficial owner of
such securities for purposes of Section 16 under the Exchange Act or for any other purpose. The securities of Pine River Fixed Income
Master Fund Ltd. and Pine River Financial Services Master Fund Ltd. may be pledged from time to time. The address of each of the
Pine River Capital Management Funds is 601 Carlson Parkway, Suite 330, Minnetonka, MN 55305.

Includes 12,658 shares of common stock issuable upon exercise of the warrants issued to Pine River Financial Services Master Fund
on May 15, 2012.

14
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Includes 375,000 shares of common stock issuable upon exercise of the warrants issued in connection with the concurrent private
placement to our IPO issued to the Southern California Edison Company Retirement Plan Trust (the "SCE Retirement Trust"). The
Board of Directors of the Southern California Edison Company appointed the Trust Investment Committee as Named Fiduciary of the
SCE Retirement Trust. The Trust Investment Committee may be deemed to have dispositive power over the assets held in the SCE
Retirement Trust.

Includes 154,961 shares of common stock issuable upon exercise of the warrants issued to OZ Master Fund, Ltd. on May 15, 2012.
Daniel S. Och, as Chief Executive Officer of Och-Ziff Capital Management Group LLC, the sole shareholder of Och-Ziff Holding
Corporation, the General Partner of OZ Management LP, the Investment Manager of OZ Master Fund, Ltd. may be deemed to have
voting and/or investment control of the securities held by OZ Master Fund, Ltd.

Includes 6,530.5 shares of common stock issuable upon exercise of the warrants issued to Gordel Capital Limited on May 15, 2012.
Daniel S. Och, as Chief Executive Officer of Och-Ziff Capital Management Group LLC, the sole shareholder of Och-Ziff Holding
Corporation, the General Partner of OZ Management LP, the Investment Manager of Gordel Capital Limited may be deemed to have
voting and/or investment control of the securities held by Gordel Capital Limited.

Includes 6,500 shares of common stock issuable upon exercise of the warrants issued to OZ Eureka Fund, L.P. on May 15, 2012.
Daniel S. Och, as Chief Executive Officer of Och-Ziff Capital Management Group LLC, the sole shareholder of Och-Ziff Holding
Corporation, the General Partner of OZ Advisors LP, the Member of OZ Eureka GP, LLC, the General Partner of OZ Eureka

Fund GP, L.P., the General Partner of OZ Eureka Fund, L.P., may be deemed to have voting and/or investment control of the securities
held by OZ Eureka Fund, L.P.

Includes 4,061 shares of common stock issuable upon exercise of the warrants issued to OZ Global Special Investments Master
Fund, L.P. on May 15, 2012. Daniel S. Och, as Chief Executive Officer of Och-Ziff Capital Management Group LLC, the sole
member of Och-Ziff Holding LLC, the General Partner of OZ Advisors II, LP, the General Partner of OZ Global Special Investments
Master Fund, L.P., may be deemed to have voting and/or investment control of the securities held by OZ Global Special Investments
Master Fund, L.P.

Includes 62,500 shares of common stock issuable upon exercise of the warrants issued to Walleye Trading LLC on May 15, 2012.

10
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Description of capital stock

The following is a summary of the rights and preferences of our common stock, preferred stock, units and warrants (which are represented
by certificates) and the related provisions of our amended and restated certificate of incorporation and amended and restated bylaws, as each is
in effect as the date hereof. While we believe that the following description covers the material terms of our capital stock and other securities,
the description may not contain all of the information that is important to you. We encourage you to read carefully this entire prospectus, our
amended and restated certificate of incorporation, amended and restated bylaws and warrants and warrant certificates and the other documents
we refer to for a more complete understanding of our capital stock and other securities. Copies of our amended and restated certificate of
incorporation, amended and restated bylaws and warrants and warrant certificates are filed as exhibits to the registration statement of which
this prospectus is a part. See "Where you can find more information."

General

Our amended and restated certificate of incorporation provides that we may issue up to 500,000,000 shares of common stock and
100,000,000 shares of preferred stock, both having par value $0.01 per share. As of May 13, 2013, 24,304,503 shares of common stock were
issued and outstanding and no shares of preferred stock were issued and outstanding.

Common stock
Voting rights

Subject to the restrictions contained in our amended and restated certificate of incorporation regarding the transfer and ownership of our
capital stock and except as may otherwise be specified in the terms of any class or series of common stock, our common stockholders will be
entitled to one vote per share. Our common stockholders will not be entitled to cumulate their votes in the election of directors. Generally, all
matters to be voted on by stockholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the votes
entitled to be cast by all holders of our common stock present in person or represented by proxy, voting together as a single class. Except as
otherwise provided by law, amendments to our amended and restated certificate of incorporation must be approved by a majority or, in some
cases, a super-majority of the combined voting power of all shares of common stock, voting together as a single class.

Dividend rights

Subject to the restrictions contained in our amended and restated certificate of incorporation regarding the transfer and ownership of our
capital stock, our common stockholders will share ratably (based on the number of common shares held) if and when any dividend is declared by
our board of directors. Dividends consisting of common stock may be paid only as follows: (1) common stock may be paid only to holders of
common stock; and (2) shares shall be paid proportionally with respect to each outstanding common share. We may not subdivide or combine
shares of any class of common stock or issue a dividend on shares of any class of common stock without at the same time proportionally
subdividing or combining shares of any other class or issuing a similar dividend on any other class.

Liquidation rights

Upon our liquidation, dissolution or winding up, each of our common stockholders will be entitled to a pro rata dividend of any assets
available for dividend to common stockholders.

11
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Other matters

In the event of our merger or consolidation with or into another company in connection with which shares of common stock are converted
into or exchangeable for shares of stock, other securities or property (including cash), our common stockholders will be entitled to receive the
same kind and amount of shares of stock and other securities and property (including cash). No shares of our common stock will be subject to
redemption or have preemptive rights to purchase additional shares. All the outstanding shares of common stock are validly issued, fully paid
and non-assessable.

Warrants

The following is a brief summary of certain provisions of the warrants to purchase an aggregate of 1,115,893 shares of our common stock,
which warrants we issued on May 15, 2012. The following summary does not purport to be complete and is qualified in its entirety by reference
to the warrants and warrant certificates a copy of which is filed with the SEC together as an exhibit to the registration statement of which this
prospectus is a part.

Exercise of warrants

Each warrant entitles the warrantholder to purchase 0.5 of one share of our common stock, which we refer to as the warrant shares. The
initial exercise price of the warrants was $20.50 per share. The initial exercise price is subject to adjustment as described under " Adjustments."
Following our public offering that closed on October 3, 2012, the exercise price of the warrants was adjusted to $19.44. The warrants became
exercisable, in whole or in part (but in each case for a minimum of at least 5,000 warrant shares or such lesser number of warrant shares for
which a warrant remains exercisable), six months after the date of issuance and will expire at the close of business on May 15, 2019. The
warrants have not been, and will not be, registered under the Securities Act of 1933, or the Securities Act, and the warrants may not be exercised
unless an exemption from such registration is available in respect of the issuance of the warrant shares.

Upon receipt of payment of the exercise price and the applicable warrant certificate, together with a form of election attached thereto,
properly completed and duly executed at our office, we will, within a reasonable time, forward the warrant shares issuable upon exercise of the
warrants. Payment may be made: (1) in cash or by certified bank check or by wire transfer of funds to an account designated by us for such
purpose or (2) without the payment of cash as set forth below under " Cashless exercise."

Adjustments

The exercise price of the warrants and the number of warrant shares issuable upon exercise of the warrants are subject to adjustment from
time to time as set forth below.

If we sell common stock (or other securities convertible into or exchangeable for our common stock) in a public offering or a
private placement, for cash at a price per share (after the deduction of underwriting discounts or placement fees and other
expenses incurred by us that are attributable to the offering) that is less than the closing price of our common stock
immediately prior (a) to the announcement of the proposed public offerings or (b) the execution of the purchase agreement
in the case of private placement, the exercise price of the warrants will be adjusted by multiplying (x) the exercise price in
effect immediately before the announcement of the public offering or the execution of the private placement purchase
agreement, as applicable, by (y) a fraction the numerator of which is our net proceeds per share (after the deduction of
underwriting discounts or placement fees and other expenses incurred by us that are attributable to the offering) from the
sale of common stock in the public offering or private placement, as applicable, and the denominator of which is the
applicable closing price. The adjustment described above will not apply to: (1) any of the customary anti-dilution
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adjustment events described below; (2) the exercise of the warrants, or the conversion or exchange of other securities
convertible or exchangeable for our common stock, or the issuance of our common stock upon the exercise of the warrants
or other securities convertible or exchangeable for our common stock; (3) any shares of our common stock issued pursuant
to any at-the-market, controlled equity or similar programs; or (4) the issuance of shares of our common stock (and options
exercisable therefor) to our employees, officers, directors, consultants or advisors (whether or not still in such capacity on
the date of exercise) pursuant to one of our equity incentive plans. For any shares issued pursuant to any "at-the-market"
offering, controlled equity or similar programs, the warrant price shall be adjusted by the percentage sales commission
payable to the sales agent of the program as a one-time adjustment made as of the commencement of the program.

If we pay a dividend or make a distribution on our common stock in shares of our common stock, subdivide our outstanding
shares of common stock into a greater number of shares or combine our outstanding shares of common stock into a smaller
number of shares or issue by reclassification of our outstanding shares of common stock any shares of our capital stock,
then: (1) the exercise price in effect immediately prior to the date on which such change becomes effective will be adjusted
by multiplying such exercise price by a fraction, the numerator of which will be the number of shares of our common stock
outstanding immediately prior to such change and the denominator of which will be the number of shares of our common
stock outstanding immediately after giving effect to such change; and (2) the number of warrant shares purchasable upon
exercise of the warrants will be adjusted by multiplying the number of warrant shares purchasable upon exercise of the
warrants immediately prior to (but not including) the date on which such change becomes effective by a fraction, the
numerator of which will be the exercise price in effect immediately prior to (but not including) the date on which such
change becomes effective and the denominator of which will be the exercise price in effect immediately after giving effect to
such change, calculated in accordance with clause (1) above. These adjustments will be made successively whenever any

event listed above shall occur.

If any: (1) capital reorganization or reclassification of our capital stock; (2) consolidation or merger with another corporation
in which we are not the survivor; (3) sale, transfer or other disposition of all or substantially all of our assets to another
corporation; or (4) purchase offer, tender offer or exchange offer pursuant to which holders of our common stock are
permitted to sell, tender or exchange their shares for other shares of stock, securities or assets and such offer has been
accepted by the holders of 50% or more of our outstanding common stock (we refer to each of such transactions as a
Fundamental Transaction) is effected, then, as a condition of such Fundamental Transaction, lawful and adequate provision
will be made whereby each warrantholder shall have the right to purchase and receive upon the basis and in lieu of the
warrant shares immediately issuable upon exercise of the warrants, the highest amount of such shares of stock, securities or
assets as would have been issuable or payable with respect to or in exchange for a number of warrant shares equal to the
number of warrant shares immediately up to that time issuable upon exercise of the warrants, had such Fundamental
Transaction not taken place, and in any such case appropriate provision shall be made with respect to the rights and interests
of each warrantholder to the end that the provisions in the warrant will be applicable, as nearly equivalent as may be
practicable in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise. We will not
consummate any such Fundamental Transaction unless prior to or simultaneously with the consummation thereof the
successor corporation (if other than us) resulting from such consolidation or merger, or the corporation purchasing or
otherwise acquiring such assets or other appropriate corporation or entity shall assume the obligation to deliver to the
warrantholder such shares of stock, securities or assets as each warrantholder may be entitled to purchase, and the other
obligations under the warrants. The provisions of this paragraph will similarly apply to any successive Fundamental
Transactions.
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Notwithstanding the foregoing, in the event of a Fundamental Transaction, other than one in which a successor entity, whose
common stock is quoted or listed for trading on an Eligible Market (as defined in the warrants), or a Public Successor,
assumes the warrants and the warrant shares immediately up to that time issuable upon exercise of the warrants may be
exercisable for the publicly traded common stock of such Public Successor, at the request of a warrantholder delivered
before the 90th day after such Fundamental Transaction, we (or the successor entity) will purchase the warrant from such
warrantholder by paying to such warrantholder, within five business days after such request (or, if later, on the effective date
of the Fundamental Transaction), cash in an amount equal to the Black Scholes Value (as defined in the warrants) of the
remaining unexercised portion of the warrant on the date of such Fundamental Transaction.

If we fix a payment date for the making of a distribution to all holders of our common stock of evidences of indebtedness or
assets (other than cash dividends or cash distributions payable out of consolidated earnings or earned surplus or dividends or
distributions referred to in the first bullet point above), or subscription rights or warrants, the exercise price to be in effect
after such payment date will be determined by multiplying the exercise price in effect immediately prior to (but not
including) such payment date by a fraction, the numerator of which will be the total number of shares of our common stock
outstanding multiplied by the Market Price (as defined in the warrants) per share of our common stock immediately prior to
(but not including) such payment date, less the fair market value (as determined by our board of directors in good faith) of
such assets or evidences of indebtedness so distributed, or of such subscription rights or warrants, and the denominator of
which shall be the total number of shares of our common stock outstanding multiplied by such Market Price per share of our
common stock immediately prior to (but not including) such payment date. These adjustments will be made successively

whenever such a payment date is fixed.

Upon the occurrence of any event requiring an adjustment of the exercise price as described above, we will promptly give
written notice to each warrantholder, stating the adjusted exercise price and the adjusted number of warrant shares resulting
from such event and setting forth in reasonable detail the method of calculation and the facts upon which such calculation
was based.

If: (1) there is an effective shelf registration statement available for the warrant shares to be issued upon exercise of the warrants; and
(2) the trading price of our common stock has been $10.00 or greater than the warrant exercise price of the warrants for 20 of the last 30 trading
days, we will have the option, but not the obligation, to redeem all, but not less than all, of the outstanding warrants at a price of $0.01 per each
warrant issuable if the warrants were to be exercised. In the event we elect to exercise our redemption option, we will furnish to each
warrantholder a written notice of redemption setting forth the redemption date, which may be set no earlier than 30 days following the date the
redemption notice is furnished to warrantholders. Each warrantholder will have the option to exercise its warrants, at any time prior to (but not
including) the redemption date described above.

Cashless exercise

Each warrant includes a cashless exercise provision which permits the warrantholder to elect to exercise the warrant without paying the
cash exercise price, and receive a number of shares determined by multiplying: (1) the number of shares for which the warrant is being exercised
by (2) the difference between the volume weighted average price for the 20 trading days immediately prior to (but not including) the date of
exercise of the warrant and the exercise price in effect on the date immediately prior to (but not including) the date of exercise of the warrant,
and dividing such product by the
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volume weighted average price for the 20 trading days immediately prior to (but not including) the date of exercise.
Limitations on exercise

Each warrant contains restrictions on the number of warrant shares that may be acquired by the warrantholder upon an exercise of the
warrant. No warrantholder (including its affiliates) may beneficially or constructively own more than 9.8% of the total number of issued and
outstanding shares of our common stock (including for such purpose the shares of our common stock issuable upon such exercise). For
additional information on the ownership restrictions of our capital stock, please see " Restrictions on ownership and transfer of our capital stock."

No rights as stockholder

Prior to the exercise of a warrant, a warrantholder will not have or exercise any rights as a stockholder by virtue of its ownership of a
warrant.

Preferred stock

Our amended and restated certificate of incorporation provides that our board of directors has the authority, without action by the
stockholders, to designate and issue up to 100,000,000 shares of preferred stock in one or more classes or series and to fix the rights,
preferences, privileges and restrictions of each class or series of preferred stock, including dividend rights, conversion rights, voting rights, terms
of redemption, liquidation preferences and the number of shares constituting any class or series, which may be greater than the rights of the
holders of the common stock. There are no shares of preferred stock outstanding. Any issuance of shares of preferred stock could adversely
affect the voting power of holders of common stock, and the likelihood that the holders will receive dividend payments and payments upon
liquidation could have the effect of delaying, deferring or preventing a change in control. We have no present plans to issue any shares of
preferred stock.

Restrictions on ownership and transfer of our capital stock

In order to qualify as a REIT under the Internal Revenue Code for each taxable year beginning after December 31, 2012, our shares of
capital stock must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a
proportionate part of a shorter taxable year. Also, for our taxable years beginning after December 31, 2012, no more than 50% of the value of
our outstanding shares of capital stock may be owned, directly or constructively, by five or fewer individuals (as defined in the Internal Revenue
Code to include certain entities) during the second half of any calendar year.

Our amended and restated certificate of incorporation, subject to certain exceptions, contains restrictions on the number of shares of our
capital stock that a person may own and may prohibit certain entities from owning our shares. Our amended and restated certificate of
incorporation provides that (subject to certain exceptions described below) no person may beneficially or constructively own, or be deemed to
own by virtue of the attribution provisions of the Internal Revenue Code, more than 9.8% in value or in number of shares, whichever is more
restrictive, of our outstanding shares of common or capital stock. Pursuant to our amended and restated certificate of incorporation, our board of
directors has the power to increase or decrease the percentage of common or capital stock that a person may beneficially or constructively own.
However, any decreased stock ownership limit will not apply to any person whose percentage ownership of our common or capital stock, as the
case may be, is in excess of such decreased stock ownership limit until that person's percentage ownership of our common or capital stock, as
the case may be, equals or falls below the decreased stock ownership limit. Until such a person's percentage ownership of our common or capital
stock, as the case may be, falls
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below such decreased stock ownership limit, any further acquisition of common stock will be in violation of the decreased stock ownership
limit. If our board of directors changes the stock ownership limit, it will: (1) notify each stockholder of record of any such change; and

(2) publicly announce any such change, in each case at least 30 days prior to the effective date of such change. For purposes of this calculation,
warrants treated as held by any stockholder will be deemed to have been exercised when calculating such holder's ownership of capital stock.
However, warrants held by other unrelated persons will not be deemed to have been exercised.

Our amended and restated certificate of incorporation also prohibits any person from beneficially or constructively owning shares of our
capital stock that would result in our being "closely held" under Section 856(h) of the Internal Revenue Code or otherwise cause us to fail to
qualify as a REIT and from transferring shares of our capital stock if the transfer would result in our capital stock being beneficially owned by
fewer than 100 persons. In addition, no such person may own an interest in any tenant that would cause us to own, actually or constructively,
more than a 9.9% interest in such tenant. Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of
shares of our capital stock that will or may violate any of the foregoing restrictions on transferability and ownership, or who is the intended
transferee of shares of our capital stock that are transferred to the trust (as described below), is required to give written notice immediately to us
and provide us with such other information as we may request in order to determine the effect of such transfer on our qualification as a REIT.
The foregoing restrictions on transferability and ownership will not apply if our board of directors determines that it is no longer in our best
interests to attempt to qualify, or to continue to qualify, as a REIT.

Our board of directors, in its sole discretion, may exempt a person from the foregoing restrictions. The person seeking an exemption must
provide to our board of directors such representations and undertakings and satisfy such conditions, in each case as our board of directors may
deem reasonably necessary to conclude that granting the exemption will not cause us to lose our qualification as a REIT. Our board of directors
may also require a ruling from the Internal Revenue Service ("IRS") or an opinion of counsel in order to determine or ensure our qualification as
a REIT in the context of granting such exemptions.

Any attempted transfer of our capital stock which, if effective, would result in a violation of the foregoing restrictions will cause the
number of shares causing the violation (rounded up to the nearest whole share) to be automatically transferred to a trust for the exclusive benefit
of one or more charitable beneficiaries, and the proposed transferee will not acquire any rights in such shares. The automatic transfer will be
deemed to be effective as of the close of business on the business day (as defined in our amended and restated certificate of incorporation) prior
to the date of the transfer. If, for any reason, the transfer to the trust does not occur or would not prevent a violation of the restrictions on
ownership contained in our amended and restated certificate of incorporation, our amended and restated certificate of incorporation provides that
the purported transfer will be void ab initio. Shares of our capital stock held in the trust will be issued and outstanding shares. The proposed
transferee will not benefit economically from ownership of any shares of our capital stock held in the trust, will have no rights to dividends and
no rights to vote or other rights attributable to the shares of capital stock held in the trust. The trustee of the trust will have all voting rights and
rights to dividends or other distributions with respect to shares held in the trust. These rights will be exercised for the exclusive benefit of the
charitable beneficiary. Any dividend or other distribution paid prior to our discovery that shares of capital stock have been transferred to the trust
will be paid by the recipient to the trustee upon demand. Any dividend or other distribution authorized but unpaid will be paid when due to the
trustee. Any dividend or distribution paid to the trustee will be held in trust for the charitable beneficiary. Subject to Delaware law, the trustee
will have the authority to rescind as void any vote cast by the proposed transferee prior to our discovery that the shares have been transferred to
the trust and to recast the vote in accordance with the desires of the trustee acting for the benefit of
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the charitable beneficiary. However, if we have already taken irreversible corporate action, then the trustee will not have the authority to rescind
and recast the vote.

Within 20 days of receiving notice from us that shares of our capital stock have been transferred to the trust, the trustee will sell the shares
to a person designated by the trustee, whose ownership of the shares will not violate the above ownership limitations. Upon such sale, the
interest of the charitable beneficiary in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the proposed
transferee and to the charitable beneficiary as follows: the proposed transferee will receive the lesser of: (1) the price paid by the proposed
transferee for the shares or, if the proposed transferee did not give value for the shares in connection with the event causing the shares to be held
in the trust (e.g., a gift, devise or other similar transaction), the market price (as defined in our amended and restated certificate of incorporation)
of the shares on the day of the event causing the shares to be held in the trust and (2) the price received by the trustee from the sale or other
disposition of the shares. Any net sale proceeds in excess of the amount payable to the proposed transferee will be paid immediately to the
charitable beneficiary. If, prior to our discovery that shares of our capital stock have been transferred to the trust, the shares are sold by the
proposed transferee, then: (1) the shares shall be deemed to have been sold on behalf of the trust and (2) to the extent that the proposed
transferee received an amount for the shares that exceeds the amount the proposed transferee was entitled to receive, the excess shall be paid to
the trustee upon demand.

In addition, shares of our capital stock held in the trust will be deemed to have been offered for sale to us, or our designee, at a price per
share equal to the lesser of the price per share in the transaction that resulted in the transfer to the trust (or, in the case of a devise or gift, the
market price at the time of the devise or gift) and the market price on the date we, or our designee, accept the offer. We will have the right to
accept the offer until the trustee has sold the shares. Upon a sale to us, the interest of the charitable beneficiary in the shares sold will terminate
and the trustee will distribute the net proceeds of the sale to the proposed transferee.

Every owner of more than 5% (or such lower percentage as required by the Internal Revenue Code or the regulations promulgated
thereunder) in number or in value of all classes or series of our capital stock, including shares of our common stock, within 30 days after the end
of each taxable year, will be required to give written notice to us stating the name and address of such owner, the number of shares of each class
and series of shares of our capital stock that the owner beneficially owns and a description of the manner in which the shares are held. Each
owner shall provide to us such additional information as we may request to determine the effect, if any, of the beneficial ownership on our
qualification as a REIT and to ensure compliance with the ownership limitations. In addition, each such owner shall, upon demand, be required
to provide to us such information as we may request, in good faith, to determine our qualification as a REIT and to comply with the
requirements of any taxing authority or governmental authority or to determine such compliance and to ensure compliance with the 9.8%
ownership limitations in our amended and restated certificate of incorporation.

These ownership limitations could delay, defer or prevent a transaction or a change in control that might involve a premium price for our
common stock or might otherwise be in the best interests of our stockholders.

Anti-takeover effects of Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws

Our amended and restated certificate of incorporation, which has been filed with the State of Delaware and became effective immediately
prior to the completion of our initial public offering on May 15, 2012, and our amended and restated bylaws contain provisions that are intended
to enhance the likelihood of continuity and stability in the composition of our board of directors and that may have the effect of delaying,
deferring or preventing a future takeover or change in control of our
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company unless the takeover or change in control is approved by our board of directors. In addition to the above-described restrictions regarding
the transfer and ownership of our capital stock, these provisions include the following:

Stockholder action by written consent

Our amended and restated certificate of incorporation provides that stockholder action may not be taken by written consent in lieu of a
meeting and that stockholder action may be taken only at an annual or special meeting of stockholders.

Elimination of the ability to call special meetings

Our amended and restated bylaws provide that, except as otherwise required by law, special meetings of our stockholders can only be called
by our president, pursuant to a resolution adopted by a majority of our board of directors or a committee of our board of directors that has been
duly designated by our board of directors and whose powers and authority include the power to call such meetings, or by the chairman of our
board of directors. Stockholders are not permitted to call a special meeting or to require our board of directors to call a special meeting.

Removal of directors; board of directors vacancies

Our amended and restated certificate of incorporation provides that members of our board of directors may only be removed for cause, and
only with the affirmative vote of the holders of at least 66% of the combined voting power of all the shares of all classes of our capital stock
entitled to vote generally in the election of directors. Our amended and restated bylaws provide that only our board of directors may fill vacant
directorships. These provisions would prevent a stockholder from gaining control of our board of directors by removing incumbent directors and
filling the resulting vacancies with such stockholder's own nominees.

Amendment of amended and restated certificate of incorporation and amended and restated bylaws

The General Corporation Law of the State of Delaware, or the DGCL, provides generally that the affirmative vote of a majority of the
outstanding shares entitled to vote is required to amend or repeal a corporation's amended and restated certificate of incorporation or amended
and restated bylaws, unless the amended and restated certificate of incorporation requires a greater percentage. Our amended and restated
certificate of incorporation generally requires the approval of both a majority of the combined voting power of all the classes of shares of our
capital stock entitled to vote generally in the election of directors and a majority of the members of our board of directors to amend any
provisions of our amended and restated certificate of incorporation, except that provisions of our amended and restated certificate of
incorporation relating to the powers, numbers, classes, elections, terms and removal of our directors, as well as the ability to fill vacancies on our
board of directors requires the affirmative vote of at least 66% of the combined voting power of all the shares of all classes of our capital stock
entitled to vote generally in the election of directors. In addition, our amended and restated certificate of incorporation: (1) grants our board of
directors the authority to amend and repeal our amended and restated bylaws without a stockholder vote in any manner not inconsistent with the
DGCL and (2) requires that stockholders may only amend our amended and restated bylaws with the affirmative vote of 66% of the combined
voting power of all the shares of all classes of our capital stock entitled to vote generally in the election of directors.

The foregoing provisions of our amended and restated certificate of incorporation and amended and restated bylaws could discourage
potential acquisition proposals and could delay or prevent a change in control. These provisions are intended to enhance the likelihood of

continuity and stability in the composition of our board of directors and in the policies formulated by our board of directors and
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to discourage certain types of transactions that may involve an actual or threatened change of control. These provisions are designed to reduce
our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy
fights. However, such provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence,
they also may inhibit fluctuations in the market price of our common stock that could result from actual or rumored takeover attempts. Such
provisions also may have the effect of preventing changes in our management or delaying or preventing a transaction that might benefit you or
other minority stockholders.

Section 203 of the DGCL

We will not be subject to Section 203 of the DGCL, an anti-takeover law. In general, Section 203 prohibits a publicly-held Delaware
corporation from engaging in a "business combination" with an "interested stockholder" for a period of three years following the date the person
became an interested stockholder, unless (with certain exceptions) the "business combination" or the transaction in which the person became an
interested stockholder is approved in a prescribed manner. Generally, a "business combination" includes a merger, asset or stock sale, or other
transaction resulting in a financial benefit to the interested stockholder. Generally, an "interested stockholder” is a person who, together with
affiliates and associates, owns (or within three years prior to the determination of interested stockholder status, did own) 15% or more of a
corporation's voting stock. In our amended and restated certificate of incorporation, we have elected not to be bound by Section 203 of the
DGCL.

Limitations on liability and indemnification of officers and directors

Our amended and restated certificate of incorporation and amended and restated bylaws provide indemnification for our directors and
officers to the fullest extent permitted by the DGCL, except that such directors and officers will not be indemnified to the extent that any such
person has committed willful misfeasance, bad faith, gross negligence or reckless disregard involved in the conduct of such person's duty to or
for us. In addition, as permitted by Delaware law, our amended and restated certificate of incorporation includes provisions that eliminate the
personal liability of our directors for monetary damages resulting from breache
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