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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 post-effective amendment filed pursuant to Rule 462(d) 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 delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box.  o
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or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer o Accelerated filer o Non-accelerated filer þ Smaller reporting company o

(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this 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 effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject to Completion, dated July 21, 2011
PROSPECTUS

5,200,000 Shares

Common Stock

Orchid Island Capital, Inc., a Maryland corporation, invests in residential mortgage-backed securities the principal and
interest payments of which are guaranteed by a U.S. Government agency or a U.S. Government-sponsored entity. We
will be externally managed and advised by Bimini Advisors, Inc., or our Manager, a wholly-owned subsidiary of
Bimini Capital Management, Inc., or Bimini. Bimini is an existing real estate investment trust for U.S. federal income
tax purposes, or REIT, incorporated in Maryland whose common stock is traded on the OTC Bulletin Board under the
symbol �BMNM.�

This is our initial public offering. We are offering 5,200,000 shares of our common stock. We currently expect the
initial public offering price of our common stock to be $8.00 per share. Prior to this offering, there has been no public
market for our common stock. We have applied to have our common stock listed on the NYSE Amex, under the
symbol �ORC.�

Concurrently with this offering, we intend to sell in a separate private placement to Bimini warrants to purchase an
aggregate of 2,655,000 shares of our common stock. The aggregate purchase price of such warrants will be
$1,248,000. Each warrant will be exercisable into one share of our common stock at an exercise price of 110% of the
price per share of the common stock sold in this offering, subject to certain adjustments. See �Description of Securities �
Warrants.� The warrants will become exercisable upon the completion of this offering and will expire at the close of
business on          , 2018.

We are organized and intend to conduct our operations to qualify as a REIT. To assist us in qualifying as a REIT,
among other purposes, ownership of our stock by any person is generally limited to 9.8% in value or number of
shares, whichever is more restrictive, of any class or series of our stock, except that Bimini may own up to 44% of our
common stock so long as Bimini continues to qualify as a REIT. Our charter also contains various other restrictions
on the ownership and transfer of our common stock, see �Description of Securities � Restrictions on Ownership and
Transfer.�

Investing in our common stock involves risks. See �Risk Factors� beginning on page 25 of this prospectus.

Per Share Total

Price to the public $ $
Underwriting discounts and commissions(1) $ $
Proceeds to us (before expenses)(2) $ $
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(1) Upon the completion of this offering, the underwriters will be entitled to receive $      per share from us for the
shares sold in this offering. Our Manager will pay the underwriters the remaining $      per share for the shares
sold in this offering on a deferred basis after the completion of this offering.

(2) Our obligation to pay for the expenses of this offering will be capped at 1.0% of the total gross proceeds from
this offering. Our Manager will pay any offering expenses incurred above this 1.0% cap.

We have granted the underwriters the option to purchase 780,000 additional shares of common stock on the same
terms and conditions set forth above within 30 days after the date of this prospectus.

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

Barclays Capital, on behalf of the underwriters, expects to deliver the shares on or about          , 2011.

Barclays Capital JMP Securities

Cantor Fitzgerald & Co. Oppenheimer & Co.
Lazard Capital Markets Sterne Agee

Prospectus dated          , 2011
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You should rely only on the information contained in this prospectus and any free writing prospectus that we
authorize to be delivered to you. We have not, and the underwriters have not, authorized any other person to
provide you with any additional or different information. If anyone provides you with additional, different or
inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer
to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus or
another date specified herein. Our business, financial condition and prospects may have changed since such
dates.

i
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PROSPECTUS SUMMARY

This section summarizes information contained elsewhere in this prospectus. It is not complete and may not contain
all of the information that you may want to consider before making an investment in our common stock. You should
read this entire prospectus carefully, including the section titled �Risk Factors� and our financial statements and related
notes, before making an investment in our common stock. As used in this prospectus, �Orchid,� �Company,� �we,� �our,� and
�us� refer to Orchid Island Capital, Inc., except where the context otherwise requires. References to �our Manager� refer
to Bimini Advisors, Inc., a wholly-owned subsidiary of Bimini Capital Management, Inc. References to �Bimini� and
�Bimini Capital� refer to Bimini Capital Management, Inc. Unless otherwise indicated, the information in this
prospectus assumes (i) the underwriters will not exercise their option to purchase up to 780,000 additional shares of
our common stock, and (ii) that the shares of our common stock to be sold in this offering will be sold at $8.00 per
share. Unless otherwise indicated or the context requires, all information in this prospectus relating to the number of
shares of common stock to be outstanding after the completion of this offering reflects a stock dividend of 6.0922
shares for each share of common stock that we will effect immediately prior to the completion of this offering. See
�Description of Securities � General.�

Our Company

Orchid Island Capital, Inc. is a specialty finance company that invests in residential mortgage-backed securities, or
RMBS. The principal and interest payments of these RMBS are guaranteed by the Federal National Mortgage
Association, or Fannie Mae, the Federal Home Loan Mortgage Corporation, or Freddie Mac, or the Government
National Mortgage Association, or Ginnie Mae, and are backed by primarily single-family residential mortgage loans.
We refer to these types of RMBS as Agency RMBS. Our investment strategy focuses on, and our portfolio consists of,
two categories of Agency RMBS: (i) traditional pass-through Agency RMBS and (ii) structured Agency RMBS, such
as collateralized mortgage obligations, or CMOs, interest only securities, or IOs, inverse interest only securities, or
IIOs, and principal only securities, or POs, among other types of structured Agency RMBS.

Our business objective is to provide attractive risk-adjusted total returns to our investors over the long term through a
combination of capital appreciation and the payment of regular quarterly distributions. We intend to achieve this
objective by investing in and strategically allocating capital between the two categories of Agency RMBS described
above. We seek to generate income from (i) the net interest margin, which is the spread or difference between the
interest income we earn on our assets and the interest cost of our related borrowing and hedging activities, on our
leveraged pass-through Agency RMBS portfolio and the leveraged portion of our structured Agency RMBS portfolio,
and (ii) the interest income we generate from the unleveraged portion of our structured Agency RMBS portfolio. We
intend to fund our pass-through Agency RMBS and certain of our structured Agency RMBS, such as fixed and
floating rate tranches of CMOs and POs, through short-term borrowings structured as repurchase agreements.
However, we do not intend to employ leverage on the securities in our structured Agency RMBS portfolio that have
no principal balance, such as IOs and IIOs. We do not intend to use leverage in these instances because these
securities contain structural leverage.

Pass-through Agency RMBS and structured Agency RMBS typically exhibit materially different sensitivities to
movements in interest rates. Declines in the value of one portfolio may be offset by appreciation in the other. The
percentage of capital that we allocate to our two Agency RMBS asset categories will vary and will be actively
managed in an effort to maintain the level of income generated by the combined portfolios, the stability of that income
stream and the stability of the value of the combined portfolios. We believe that this strategy will enhance our
liquidity, earnings, book value stability and asset selection opportunities in various interest rate environments.
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We were formed by Bimini in August 2010. We commenced operations on November 24, 2010, and through
March 31, 2011, Bimini had contributed approximately $7.5 million in cash to us. Since then, Bimini contributed an
additional $7.5 million in cash to us pursuant to a subscription agreement

1
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to purchase additional shares of our common stock. Bimini is currently our sole stockholder. Bimini has managed our
portfolio since inception by utilizing the same investment strategy that we expect our Manager and its experienced
RMBS investment team to continue to employ after completion of this offering. As of March 31, 2011, our Agency
RMBS portfolio had a fair value of approximately $28.9 million and was comprised of approximately 83.5%
pass-through Agency RMBS and 16.5% structured Agency RMBS. Our net asset value as of March 31, 2011 was
approximately $7.5 million.

We intend to qualify and will elect to be taxed as a REIT under the Internal Revenue Code of 1986, as amended, or
the Code, commencing with our short taxable year ending December 31, 2011. We generally will not be subject to
U.S. federal income tax to the extent that we annually distribute all of our REIT taxable income to our stockholders
and qualify as a REIT.

Our Manager

We are currently managed by Bimini. Upon completion of this offering, we will be externally managed and advised
by Bimini Advisors, Inc., or our Manager, pursuant to the terms of a management agreement. Our Manager is a
newly-formed Maryland corporation and wholly-owned subsidiary of Bimini. Our Manager will be responsible for
administering our business activities and day-to-day operations, subject to the supervision and oversight of our Board
of Directors. Members of Bimini�s and our Manager�s senior management team will also serve as our executive
officers. We will not have any employees.

Bimini is a mortgage REIT that has operated since 2003 and, as of March 31, 2011, had approximately $117 million
of pass-through Agency RMBS and structured Agency RMBS. Bimini has employed its investment strategy with its
own portfolio since the third quarter of 2008 and with our portfolio since our inception. We expect that our Manager
will continue to employ this strategy after the completion of this offering. We were formed and have been managed by
Bimini as a vehicle through which Bimini could employ its same investment strategy and pursue growth and
capital-raising opportunities. As a result of the adverse impact of its legacy mortgage origination business, Bimini has
been unable to raise capital on attractive terms to finance the growth of its own portfolio. Bimini may seek to raise
capital in the future if and when it is able to do so. For additional information regarding Bimini, see �� About Bimini.�

Our Investment and Capital Allocation Strategy

Our Investment Strategy

Our business objective is to provide attractive risk-adjusted total returns to our investors over the long term through a
combination of capital appreciation and the payment of regular quarterly distributions. We intend to achieve this
objective by investing in and strategically allocating capital between pass-through Agency RMBS and structured
Agency RMBS. We seek to generate income from (i) the net interest margin on our leveraged pass-through Agency
RMBS portfolio and the leveraged portion of our structured Agency RMBS portfolio, and (ii) the interest income we
generate from the unleveraged portion of our structured Agency RMBS portfolio. We also seek to minimize the
volatility of both the net asset value of, and income from, our portfolio through a process which emphasizes capital
allocation, asset selection, liquidity and active interest rate risk management.

We intend to fund our pass-through Agency RMBS and certain of our structured Agency RMBS, such as fixed and
floating rate tranches of CMOs and POs, through repurchase agreements. However, we do not intend to employ
leverage on our structured Agency RMBS that have no principal balance, such as IOs and IIOs. We do not intend to
use leverage in these instances because the securities contain structural leverage.

2
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Our target asset categories and the principal assets in which we intend to invest are as follows:

Asset Categories Principal Assets

Pass-through Agency RMBS Residential Mortgage Pass-Through Certificates.  Residential mortgage
pass-through certificates are securities representing interests in �pools� of
mortgage loans secured by residential real property where payments of both
interest and principal, plus pre-paid principal, on the securities are made
monthly to holders of the securities, in effect �passing through� monthly
payments made by the individual borrowers on the mortgage loans that
underlie the securities, net of fees paid to the issuer/guarantor and servicers
of the securities. Pass-through certificates can be divided into various
categories based on the characteristics of the underlying mortgages, such as
the term or whether the interest rate is fixed or variable.
The principal and interest payments of these Agency RMBS are guaranteed
by Fannie Mae, Freddie Mac or Ginnie Mae and are backed by primarily
single-family residential mortgage loans. We intend to invest in pass-through
certificates with the three following types of underlying loans:
� Fixed-Rate Mortgages.  Fixed-rate mortgages are mortgages for which the
borrower pays an interest rate that is constant throughout the term of the
loan.
� Adjustable-Rate Mortgages (ARMs).  ARMs are mortgages for which the
borrower pays an interest rate that varies over the term of the loan.
� Hybrid ARMs.  Hybrid ARMs are mortgages that have a fixed-rate for the
first few years of the loan, often three, five or seven years, and thereafter
reset periodically like a traditional ARM.

Structured Agency RMBS Collateralized Mortgage Obligations.  CMOs are securities that are
structured from residential mortgage pass-through certificates, which receive
monthly payments of principal and interest. CMOs may be collateralized by
whole mortgage loans, but are more typically collateralized by portfolios of
residential mortgage pass-through securities issued directly by or under the
auspices of Fannie Mae, Freddie Mac or Ginnie Mae. CMOs divide the cash
flows which come from the underlying residential mortgage pass-through
certificates into different classes of securities that may have different
maturities and different weighted average lives than the underlying
residential mortgage pass-through certificates.
Interest Only Securities.  IOs are securities that are structured from
residential mortgage pass-through certificates, which receive monthly
payments of interest only. IOs represent the stream of interest payments on a
pool of mortgages, either fixed-rate mortgages or hybrid ARMs. The value
of IOs depends primarily on two factors, which are prepayments and interest
rates.
Inverse Interest Only Securities.  IIOs are IOs that have interest rates that
move in the opposite direction of an interest rate index, such as LIBOR. The
value of IIOs depends primarily on three factors, which are prepayments,
LIBOR and term interest rates.
Principal Only Securities. POs are securities that are structured from
residential mortgage pass-through certificates, which receive monthly
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payments of principal only and are, therefore, similar to zero coupon bonds.
The value of POs depends primarily on two factors, which are prepayments
and interest rates.
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Our investment strategy consists of the following components:

� investing in pass-through Agency RMBS and certain structured Agency RMBS, such as fixed and floating
rate tranches of CMOs and POs, on a leveraged basis to increase returns on the capital allocated to this
portfolio;

� investing in certain structured Agency RMBS, such as IOs and IIOs, on an unleveraged basis in order to (i)
increase returns due to the structural leverage contained in such securities, (ii) enhance liquidity due to the
fact that these securities will be unencumbered and (iii) diversify portfolio interest rate risk due to the
different interest rate sensitivity these securities have compared to pass-through Agency RMBS;

� investing in Agency RMBS in order to minimize credit risk;

� investing in assets that will cause us to maintain our exclusion from regulation as an investment company
under the Investment Company Act of 1940, as amended, or the Investment Company Act; and

� investing in assets that will allow us to qualify and maintain our qualification as a REIT.

Our Manager will make investment decisions based on various factors, including, but not limited to, relative value,
expected cash yield, supply and demand, costs of hedging, costs of financing, liquidity requirements, expected future
interest rate volatility and the overall shape of the U.S. Treasury and interest rate swap yield curves. We do not
attribute any particular quantitative significance to any of these factors, and the weight we give to these factors
depends on market conditions and economic trends. We believe that this strategy, combined with our Manager�s
experienced RMBS investment team, will enable us to provide attractive long-term returns to our stockholders.

Capital Allocation Strategy

The percentage of capital invested in our two asset categories will vary and will be managed in an effort to maintain
the level of income generated by the combined portfolios, the stability of that income stream and the stability of the
value of the combined portfolios. Typically, pass-through Agency RMBS and structured Agency RMBS exhibit
materially different sensitivities to movements in interest rates. Declines in the value of one portfolio may be offset by
appreciation in the other, although we cannot assure you that this will be the case. Additionally, our Manager will seek
to maintain adequate liquidity as it allocates capital.

During periods of rising interest rates, refinancing opportunities available to borrowers typically decrease because
borrowers are not able to refinance their current mortgage loans with new mortgage loans at lower interest rates. In
such instances, securities that are highly sensitive to refinancing activity, such as IOs and IIOs, typically increase in
value. Our capital allocation strategy allows us to redeploy our capital into such securities when and if we believe
interest rates will be higher in the future, thereby allowing us to hold securities the value of which we believe is likely
to increase as interest rates rise. Also, by being able to re-allocate capital into structured Agency RMBS, such as IOs,
during periods of rising interest rates, we may be able to offset the likely decline in the value of our pass-through
Agency RMBS, which are negatively impacted by rising interest rates.

Competitive Strengths

We believe that our competitive strengths include:

� Ability to Successfully Allocate Capital between Pass-Through and Structured Agency RMBS.  We seek
to maximize our risk-adjusted returns by investing exclusively in Agency RMBS, which has limited credit
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risk due to the guarantee of principal and interest payments on such securities by Fannie Mae, Freddie Mac
or Ginnie Mae. Our Manager will allocate capital between pass-through Agency RMBS and structured
Agency RMBS. The percentage of our capital we allocate to our two asset categories will vary and will be
actively managed
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in an effort to maintain the level of income generated by the combined portfolios, the stability of that
income stream and the stability of the value of the combined portfolios. We believe this strategy will
enhance our liquidity, earnings, book value stability and asset selection opportunities in various interest
rate environments and provide us with a competitive advantage over other REITs that invest in only
pass-through Agency RMBS. This is because, among other reasons, our investment and capital allocation
strategies allow us to move capital out of pass-through Agency RMBS and into structured Agency
RMBS in a rising interest rate environment, which will protect our portfolio from excess margin calls on
our pass-through Agency RMBS portfolio and reduced net interest margins, and allow us to invest in
securities, such as IOs, that have historically performed well in a rising interest rate environment.

� Experienced RMBS Investment Team.  Robert Cauley, our Chief Executive Officer and co-founder of
Bimini, and Hunter Haas, our Chief Investment Officer, have 19 and ten years of experience, respectively,
in analyzing, trading and investing in Agency RMBS. Additionally, Messrs. Cauley and Haas each have
over seven years of experience managing Bimini, which is a publicly-traded REIT that has invested in
Agency RMBS since its inception in 2003. Messrs. Cauley and Haas managed Bimini through the recent
housing market collapse and the related adverse effects on the banking and financial system, repositioning
Bimini�s portfolio in response to adverse market conditions. We believe this experience has enabled them to
recognize portfolio risk in advance, hedge such risk accordingly and manage liquidity and borrowing risks
during adverse market conditions. We believe that Messrs. Cauley�s and Haas�s experience will provide us
with a competitive advantage over other management teams that may not have experience managing a
publicly-traded mortgage REIT or managing a business similar to ours during various interest rate and
credit cycles, including the recent housing market collapse.

� Clean Balance Sheet With an Implemented Investment Strategy.  As a recently-formed entity, we intend
to build on our existing investment portfolio. As of March 31, 2011, our Agency RMBS portfolio had a fair
value of approximately $28.9 million and was comprised of approximately 83.5% pass-through Agency
RMBS and 16.5% structured Agency RMBS. Our net asset value as of March 31, 2011 was approximately
$7.5 million. Bimini has managed our portfolio since inception by utilizing the same investment strategy
that we expect our Manager and its experienced RMBS investment team to continue to employ after the
completion of this offering.

� Alignment of Interests.  Upon completion of this offering, Bimini will own 1,063,830 shares of our
common stock. Concurrently with this offering, we intend to sell to Bimini warrants to purchase an
aggregate of 2,655,000 shares of our common stock in a separate private placement for an aggregate
purchase price of $1,248,000. Upon completion of this offering, Bimini will own common stock
representing approximately 16.98% of the outstanding shares of our common stock (or 15.10% if the
underwriters exercise their option to purchase additional shares in full). Bimini has agreed that, for a period
of 365 days after the date of this prospectus, it will not, without the prior written consent of Barclays
Capital Inc., dispose of or hedge any of (i) its shares of our common stock, including any shares of our
common stock issuable upon the exercise of the warrants it intends to purchase in the concurrent private
placement, (ii) the warrants that it intends to purchase in the concurrent private placement or (iii) any shares
of common stock that it may acquire after the completion of this offering, subject to certain exceptions and
extensions. We believe that Bimini�s ownership of our common stock will align our Manager�s interests with
our interests.

5
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Summary Risk Factors

An investment in our common stock involves material risks. Each prospective purchaser of our common stock should
consider carefully the matters discussed under �Risk Factors� beginning on page 25 before investing in our common
stock. Some of the risks include:

� The federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in
laws and regulations affecting the relationship between Fannie Mae and Freddie Mac and the
U.S. Government, may adversely affect our business, financial condition and results of operations and our
ability to pay distributions to our stockholders.

� Continued adverse developments in the broader residential mortgage market have adversely affected
Bimini and may materially adversely affect our business, financial condition and results of operations and
our ability to pay distributions to our stockholders.

� Interest rate mismatches between our Agency RMBS and our borrowings may reduce our net interest
margin during periods of changing interest rates, which could materially adversely affect our business,
financial condition and results of operations and our ability to pay distributions to our stockholders.

� We have not established a minimum distribution payment level, and we cannot assure you of our ability to
make distributions to our stockholders in the future.

� Mortgage loan modification programs and future legislative action may adversely affect the value of, and
the returns on, our Agency RMBS, which could materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

� Increased levels of prepayments on the mortgages underlying our Agency RMBS might decrease net
interest income or result in a net loss, which could materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

� We invest in structured Agency RMBS, including CMOs, IOs, IIOs and POs. Although structured Agency
RMBS are generally subject to the same risks as our pass-through Agency RMBS, certain types of risks
may be enhanced depending on the type of structured Agency RMBS in which we invest.

� Our use of leverage could materially adversely affect our business, financial condition and results of
operations and our ability to pay distributions to our stockholders.

� Adverse market developments could cause our lenders to require us to pledge additional assets as collateral.
If our assets were insufficient to meet these collateral requirements, we might be compelled to liquidate
particular assets at inopportune times and at unfavorable prices, which could materially adversely affect our
business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

� Hedging against interest rate exposure may not completely insulate us from interest rate risk and could
materially adversely affect our business, financial condition and results of operations and our ability to pay
distributions to our stockholders.

� 
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The management agreement was not negotiated on an arm�s-length basis and the terms, including fees
payable and our inability to terminate, or our election not to renew, the management agreement based on
our Manager�s poor performance without paying our Manager a significant termination fee, may not be as
favorable to us as if it were negotiated with an unaffiliated third party.

� We are completely dependent upon our Manager and certain key personnel of Bimini who provide services
to us through the management agreement, and we may not find suitable
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replacements for our Manager and these personnel if the management agreement is terminated or such key
personnel are no longer available to us.

� There are various conflicts of interest in our relationship with our Manager and Bimini, which could result
in decisions that are not in the best interest of our stockholders, including possible conflicts created by our
Manager�s compensation whereby it is entitled to receive a management fee that is not tied to the
performance of our portfolio and possible conflicts of duties that may result from the fact that all of our
Manager�s officers are also employees of Bimini.

� Loss of our exemption from regulation under the Investment Company Act would negatively affect the
value of shares of our common stock and our ability to pay distributions to our stockholders.

� Our failure to qualify, or maintain our qualification, as a REIT would subject us to U.S. federal income tax,
which could adversely affect the value of the shares of our common stock and would substantially reduce
the cash available for distribution to our stockholders.

Our Portfolio

As of March 31, 2011, our portfolio consisted of Agency RMBS with an aggregate fair value of approximately
$28.9 million, a weighted average coupon of 4.22% and a net weighted average borrowing cost of 0.33%. The
following table summarizes our portfolio as of March 31, 2011:

Weighted
Percentage Weighted AverageWeighted Weighted

of Weighted Average Coupon Average Average Weighted

Entire Average
Maturity

in Longest
Reset
in Lifetime Periodic Average

Asset Category
Fair
Value Portfolio Coupon Months Maturity Months Cap Cap CPR(1)

(In
thousands)

Pass-through Agency
RMBS backed by:
Adjustable-Rate Mortgages $ 7,721 26.7% 2.53% 288 April 2035 5.03 9.55% 2.00% 0.11%
Fixed-Rate Mortgages 16,418 56.8% 4.54% 171 November 2025 N/A N/A N/A 0.75%
Hybrid Adjustable-Rate
Mortgages � � � � � � � � �

Total/Weighted Average
Whole-pool Mortgage
Pass-through Agency
RMBS $ 24,139 83.5% 3.90% 208 April 2035 5.03 9.55% 2.00% 0.54%
Structured Agency
RMBS:
CMOs � � � � � � � � �
IOs 966 3.3% 4.50% 163 October 2024 N/A N/A N/A N/A
IIOs 3,799 13.2% 6.22% 297 April 2037 N/A N/A N/A 19.73%

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 18



POs � � � � � � � � �

Total/Weighted Average
Structured Agency RMBS 4,765 16.5% 5.87% 270 April 2037 N/A N/A N/A 19.73%

Total/Weighted Average $ 28,904 100% 4.22% 218 April 2037 5.03 9.55% 2.00% 5.67%

(1) CPR refers to Constant Prepayment Rate, which is a method of expressing the prepayment rate for a mortgage
pool that assumes that a constant fraction of the remaining principal is prepaid each month or year. Specifically,
the constant prepayment rate in the chart above represents the three month prepayment rate of the securities in the
respective asset category.

Our Financing Strategy

We intend to fund our pass-through Agency RMBS and certain of our structured Agency RMBS, such as fixed and
floating rate tranches of CMOs and POs, through short-term repurchase agreements. However, we do not intend to
employ leverage on our structured Agency RMBS that have
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no principal balance, such as IOs and IIOs. We do not intend to use leverage in these instances because the securities
contain structural leverage. Our borrowings currently consist of short-term repurchase agreements. We may use other
sources of leverage, such as secured or unsecured debt or issuances of preferred stock. We do not have a policy
limiting the amount of leverage we may incur. However, we generally expect that the ratio of our total liabilities
compared to our equity, which we refer to as our leverage ratio, will be less than 12 to 1. Our amount of leverage may
vary depending on market conditions and other factors that we deem relevant. As of March 31, 2011, our portfolio
leverage ratio was approximately 3.0 to 1. As of March 31, 2011, we had entered into master repurchase agreements
with two counterparties and had funding in place with one such counterparty, as described below. We have since
entered into master repurchase agreements with three additional counterparties (for a total of five) and are currently
negotiating, and intend to enter into, additional master repurchase agreements with additional counterparties after the
completion of this offering to attain additional lending capacity and to diversify counterparty credit risk. However, we
cannot assure you that we will enter into such additional master repurchase agreements on favorable terms, or at all.

Net
Weighted
Average

Weighted Maturity of
Percent of Average Repurchase
Total Borrowing Agreements Amount

Counterparty Balance Borrowings Cost in Days at Risk(1)

MF Global Inc. $ 22,530,842 100% 0.33% 77 $ 1,673,153

(1) Equal to the fair value of securities sold, plus accrued interest income, minus the sum of repurchase agreement
liabilities and accrued interest expense.

During the three months ended March 31, 2011, the average balance of our repurchase agreement financing was
$22,680,448.

Risk Management

We invest in Agency RMBS to mitigate credit risk. Additionally, our Agency RMBS are backed by a diversified base
of mortgage loans to mitigate geographic, loan originator and other types of concentration risks.

Interest Rate Risk Management

We believe that the risk of adverse interest rate movements represents the most significant risk to our portfolio. This
risk arises because (i) the interest rate indices used to calculate the interest rates on the mortgages underlying our
assets may be different from the interest rate indices used to calculate the interest rates on the related borrowings, and
(ii) interest rate movements affecting our borrowings may not be reasonably correlated with interest rate movements
affecting our assets. We attempt to mitigate our interest rate risk by using the following techniques:

Agency RMBS Backed by ARMs.  We seek to minimize the differences between interest rate indices and interest rate
adjustment periods of our Agency RMBS backed by ARMs and related borrowings. At the time of funding, we
typically align (i) the underlying interest rate index used to calculate interest rates for our Agency RMBS backed by
ARMs and the related borrowings and (ii) the interest rate adjustment periods for our Agency RMBS backed by
ARMs and the interest rate adjustment periods for our related borrowings. As our borrowings mature or are renewed,
we may adjust the index used to calculate interest expense, the duration of the reset periods and the maturities of our
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Agency RMBS Backed by Fixed-Rate Mortgages.  As interest rates rise, our borrowing costs increase; however, the
income on our Agency RMBS backed by fixed-rate mortgages remains unchanged. Subject to qualifying and
maintaining our qualification as a REIT, we may seek to limit increases to our borrowing costs through the use of
interest rate swap or cap agreements, options, put
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or call agreements, futures contracts, forward rate agreements or similar financial instruments to effectively convert
our floating-rate borrowings into fixed-rate borrowings.

Agency RMBS Backed by Hybrid ARMs.  During the fixed-rate period of our Agency RMBS backed by hybrid
ARMs, the security is similar to Agency RMBS backed by fixed-rate mortgages. During this period, subject to
qualifying and maintaining our qualification as a REIT, we may employ the same hedging strategy that we employ for
our Agency RMBS backed by fixed-rate mortgages. Once our Agency RMBS backed by hybrid ARMs convert to
floating rate securities, we may employ the same hedging strategy as we employ for our Agency RMBS backed by
ARMs.

Additionally, our structured Agency RMBS generally exhibit sensitivities to movements in interest rates different than
our pass-through Agency RMBS. To the extent they do so, our structured Agency RMBS may protect us against
declines in the market value of our combined portfolio that result from adverse interest rate movements, although we
cannot assure you that this will be the case.

Prepayment Risk Management

The risk of mortgage prepayments is another significant risk to our portfolio. When prevailing interest rates fall below
the coupon rate of a mortgage, mortgage prepayments are likely to increase. Conversely, when prevailing interest rates
increase above the coupon rate of a mortgage, mortgage prepayments are likely to decrease.

When prepayment rates increase, we may not be able to reinvest the money received from prepayments at yields
comparable to those of the securities prepaid. Also, some ARMs and hybrid ARMs which back our Agency RMBS
may bear initial �teaser� interest rates that are lower than their fully-indexed interest rates. If these mortgages are
prepaid during this �teaser� period, we may lose the opportunity to receive interest payments at the higher, fully-indexed
rate over the expected life of the security. Additionally, some of our structured Agency RMBS, such as IOs and IIOs,
may be negatively affected by an increase in prepayment rates because their value is wholly contingent on the
underlying mortgage loans having an outstanding principal balance.

A decrease in prepayment rates may also have an adverse effect on our portfolio. For example, if we invest in POs, the
purchase price of such securities will be based, in part, on an assumed level of prepayments on the underlying
mortgage loan. Because the returns on POs decrease the longer it takes the principal payments on the underlying loans
to be paid, a decrease in prepayment rates could decrease our returns on these securities.

Prepayment risk also affects our hedging activities. When an Agency RMBS backed by a fixed-rate mortgage or
hybrid ARM is acquired with borrowings, we may cap or fix our borrowing costs for a period close to the anticipated
average life of the fixed-rate portion of the related Agency RMBS. If prepayment rates are different than our
projections, the term of the related hedging instrument may not match the fixed-rate portion of the security, which
could cause us to incur losses.

Because our business may be adversely affected if prepayment rates are different than our projections, we seek to
invest in Agency RMBS backed by mortgages with well-documented and predictable prepayment histories. To protect
against increases in prepayment rates, we invest in Agency RMBS backed by mortgages that we believe are less likely
to be prepaid. For example, we invest in Agency RMBS backed by mortgages (i) with loan balances low enough such
that a borrower would likely have little incentive to refinance, (ii) extended to borrowers with credit histories weak
enough to not be eligible to refinance their mortgage loans, (iii) that are newly originated fixed-rate or hybrid ARMs
or (iv) that have interest rates low enough such that a borrower would likely have little incentive to refinance. To
protect against decreases in prepayment rates, we may also invest in Agency RMBS backed by mortgages with
characteristics opposite to those described above, which would typically be more likely to be refinanced. We may also
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CMOs are less sensitive to increases in prepayment rates, and we may invest in those tranches as a means of hedging
against increases in prepayment rates.

Liquidity Management Strategy

Because of our use of leverage, we manage liquidity to meet our lenders� margin calls using the following measures:

� Maintaining cash balances or unencumbered assets well in excess of anticipated margin calls; and

� Making margin calls on our lenders when we have an excess of collateral pledged against our borrowings.

We also attempt to minimize the number of margin calls we receive by:

� Deploying capital from our leveraged Agency RMBS portfolio to our unleveraged Agency RMBS
portfolio;

� Investing in Agency RMBS backed by mortgages that we believe are less likely to be prepaid to decrease
the risk of excessive margin calls when monthly prepayments are announced. Prepayments are declared,
and the market value of the related security declines, before the receipt of the related cash flows.
Prepayment declarations give rise to a temporary collateral deficiency and generally results in margin calls
by lenders;

� Obtaining funding arrangements which defer or waive prepayment-related margin requirements in
exchange for payments to the lender tied to the dollar amount of the collateral deficiency and a
pre-determined interest rate; and

� Reducing our overall amount of leverage.

Our Management Agreement

We are currently a party to a management agreement with Bimini. Upon completion of this offering, we will terminate
our management agreement with Bimini and enter into a new management agreement with our Manager that will
govern the relationship between us and our Manager and will describe the services to be provided by our Manager and
its compensation for those services. Under the management agreement, our Manager, subject to the supervision of our
Board of Directors, will be required to oversee our business affairs in conformity with our operating policies and our
investment guidelines that are proposed by the investment committee of our Manager and approved by our Board of
Directors. Our Manager�s obligations and responsibilities under the management agreement will include asset
selection, asset and liability management and investment portfolio risk management.

The management agreement will have an initial term expiring on          , 2014, and will automatically be renewed for
one-year terms thereafter unless terminated by us for cause or by us or our Manager upon at least 180-days� notice
prior to the end of the initial term or any automatic renewal term.
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The following table summarizes the fees that will be payable to our Manager pursuant to the management agreement:

Fee Summary Description

Management Fee The management fee will be payable monthly in arrears in an amount equal
to 1/12th of (a) 1.50% of the first $250,000,000 of our equity (as defined
below), (b) 1.25% of our equity that is greater than $250,000,000 and less
than or equal to $500,000,000, and (c) 1.00% of our equity that is greater
than $500,000,000.
�Equity� equals our month-end stockholders� equity, adjusted to exclude the
effect of any unrealized gains or losses included in either retained earnings
or other comprehensive income (loss), as computed in accordance with
accounting principles generally accepted in the United States, or GAAP.
Under our existing management agreement with Bimini, which will be
terminated upon the completion of this offering and replaced by a new
management agreement with our Manager, we paid Bimini aggregate
management fees of $5,500 for the period beginning on November 24, 2010
(date operations commenced) to December 31, 2010, and we paid Bimini
aggregate management fees of $20,900 for the three months ended
March 31, 2011.

Stock-Based Compensation Our Manager�s officers and employees will be eligible to receive stock
awards pursuant to our 2011 Equity Incentive Plan.

Expense Reimbursement We will reimburse any expenses directly related to our operations incurred
by our Manager, but excluding personnel-related expenses of our Manager
or of Bimini (other than the compensation of our Chief Financial Officer),
which include services provided to us pursuant to the management
agreement. We will reimburse our Manager for our allocable share of the
compensation of our Chief Financial Officer based on our percentage of the
aggregate amount of our Manager�s assets under management and Bimini�s
assets. We will also reimburse our pro rata portion of our Manager�s and
Bimini�s overhead expenses based on our percentage of the aggregate amount
of our Manager�s assets under management and Bimini�s assets. Our
obligation to pay for the expenses incurred in connection with this offering
will be capped at 1.0% of the total gross proceeds from this offering (or
approximately $     , and approximately $     if the underwriters exercise their
overallotment option). Our Manager will pay the expenses incurred above
this 1.0% cap.
Under our existing management agreement with Bimini, which will be
terminated upon the completion of this offering and replaced by a new
management agreement with our Manager, we reimbursed Bimini an
aggregate of $7,200 in expenses for the period beginning on November 24,
2010 (date operations commenced) to December 31, 2010, and we
reimbursed Bimini an aggregate of $21,600 in expenses for the three months
ended March 31, 2011.

Termination Fee The termination fee, payable for non-renewal of the management agreement
without cause, will be equal to three times the sum of the average annual
management fee earned by our Manager during the prior 24-month period
immediately preceding the most recently completed calendar quarter prior to
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Assuming aggregate net proceeds from this offering and the concurrent private placement of warrants for
approximately $41.2 million and no additional increases or decreases in our stockholders�
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equity, we will pay our Manager management fees equal to approximately $843,000 during the first 12 months after
the completion of this offering and the concurrent private placement.

Overhead Sharing Agreement

Our Manager will enter into an overhead sharing agreement with Bimini effective upon the closing of this offering.
Pursuant to this agreement, our Manager will be provided with access to, among other things, Bimini�s portfolio
management, asset valuation, risk management and asset management services as well as administration services
addressing accounting, financial reporting, legal, compliance, investor relations and information technologies
necessary for the performance of our Manager�s duties in exchange for a reimbursement of the Manager�s allocable cost
for these services. The reimbursement paid by our Manager pursuant to this agreement will not constitute an expense
under the management agreement.

Conflicts of Interest; Equitable Allocation of Opportunities

Bimini invests solely in Agency RMBS and, because it is internally-managed, does not pay a management fee.
Additionally, Bimini currently receives management fees from us and, as the sole stockholder of our Manager, will
indirectly receive the management fees earned by our Manager through reimbursement payments under the overhead
sharing agreement and our Manager�s payment of dividends to Bimini. Our Manager may in the future manage other
funds, accounts and investment vehicles that have strategies that are similar to our strategy, although our Manager
currently does not manage any other funds, accounts or investment vehicles. Our Manager and Bimini make available
to us opportunities to acquire assets that they determine, in their reasonable and good faith judgment, based on our
objectives, policies and strategies, and other relevant factors, are appropriate for us in accordance with their written
investment allocation procedures and policies, subject to the exception that we might not be offered each such
opportunity, but will on an overall basis equitably participate with Bimini and our Manager�s other accounts in all such
opportunities when considered together. Bimini and our Manager have agreed not to sponsor another REIT that has
substantially the same investment strategy as Bimini or us prior to the earlier of (i) the termination or expiration of the
management agreement or (ii) our Manager no longer being a subsidiary or affiliate of Bimini.

Because many of our targeted assets are typically available only in specified quantities and because many of our
targeted assets are also targeted assets for Bimini and may be targeted assets for other accounts our Manager may
manage in the future, neither Bimini nor our Manager may be able to buy as much of any given asset as required to
satisfy the needs of Bimini, us and any other account our Manager may manage in the future. In these cases, our
Manager�s and Bimini�s investment allocation procedures and policies will typically allocate such assets to multiple
accounts in proportion to their needs and available capital. The policies will permit departure from such proportional
allocation when (i) allocating purchases of whole-pool Agency RMBS, because those securities cannot be divided into
multiple parts to be allocated among various accounts, and (ii) such allocation would result in an inefficiently small
amount of the security being purchased for an account. In these cases, the policy allows for a protocol of allocating
assets so that, on an overall basis, each account is treated equitably. Specifically, our investment allocation procedures
and policies stipulate that we will base our allocation of investment opportunities on the following factors:

� the primary investment strategy and the stage of portfolio development of each account;

� the effect of the potential investment on the diversification of each account�s portfolio by coupon, purchase
price, size, prepayment characteristics and leverage;

� the cash requirements of each account;

� the anticipated cash flow of each account�s portfolio; and
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We intend for our independent directors to conduct quarterly reviews with our Manager of its allocation decisions, if
any, and discuss with our Manager the portfolio needs of each account for the next quarter and whether such needs
will give rise to an asset allocation conflict and, if so, the potential resolution of such conflict.

Other policies that our Manager will apply to the management of the Company include controls for cross transactions
(transactions between managed accounts (including us)), principal transactions (transactions between Bimini or our
Manager and a managed account (including us)) and split price executions. To date we have not entered into any cross
transactions but we have entered into one principal transaction and have conducted split price executions. See �Our
Manager and the Management Agreement � Conflicts of Interest; Equitable Allocation of Opportunities� and �Certain
Relationships and Related Transactions� for a more detailed description of these types of transactions, the principal
transaction we have entered into with Bimini and the policies of Bimini and our Manager that govern these types of
transactions. We currently do not anticipate that we will enter into any cross transactions or principal transactions after
the completion of this offering.

We are entirely dependent on our Manager for our day-to-day management and do not have any independent officers.
Our executive officers are also executive officers of Bimini and our Manager, and none of them will devote his time to
us exclusively. We compete with Bimini and will compete with any other account managed by our Manager or other
RMBS investment vehicles that may be sponsored by Bimini in the future for access to these individuals.

John B. Van Heuvelen, one of our independent director nominees, owns shares of common stock of Bimini.
Mr. Cauley, our Chief Executive Officer and Chairman of our Board of Directors, also serves as Chief Executive
Officer and Chairman of the Board of Directors of Bimini and owns shares of common stock of Bimini. Mr. Haas, our
Chief Financial Officer, Chief Investment Officer, Secretary and a member of our Board of Directors, also serves as
the Chief Financial Officer, Chief Investment Officer and Treasurer of Bimini and owns shares of common stock of
Bimini. Accordingly, Messrs. Van Heuvelen, Cauley and Haas may have a conflict of interest with respect to actions
by our Board of Directors that relate to Bimini or our Manager.

Because our executive officers are also officers of our Manager, the terms of our management agreement, including
fees payable, were not negotiated on an arm�s-length basis, and its terms may not be as favorable to us as if it was
negotiated with an unaffiliated party.

The management fee we will pay to our Manager will be paid regardless of our performance and it may not provide
sufficient incentive to our Manager to seek to achieve attractive risk-adjusted returns for our investment portfolio.

Our Formation and Structure

We were formed by Bimini as a Maryland corporation in August 2010. Concurrently with this offering, we intend to
sell to Bimini in a separate private placement warrants to purchase an aggregate of 2,655,000 shares of our common
stock. Upon completion of this offering, Bimini will own approximately 16.98% of our outstanding common stock, or
15.10% if the underwriters exercise their option to purchase additional shares in full. The following chart illustrates
our ownership structure immediately after completion of this offering.
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(1) Includes 1,063,830 shares of our common stock issued to Bimini prior to completion of this offering (after giving
effect to the stock dividend that we will effect prior to the completion of this offering). Does not include
2,655,000 shares of our common stock issuable upon exercise of the warrants Bimini intends to purchase in the
concurrent private placement. See �Description of Securities � General.�

About Bimini

Bimini is a mortgage REIT that has operated since 2003 and had approximately $117 million of pass-through Agency
RMBS and structured Agency RMBS as of March 31, 2011. Bimini has employed this strategy with its own portfolio
since the third quarter of 2008 and with our portfolio since our inception. The following table shows Bimini�s returns
on invested capital since employing our investment strategy in the third quarter of 2008. The returns on Bimini�s
invested capital provided below are net of the interest paid pursuant to Bimini�s repurchase agreements but does not
give effect to the cost of Bimini�s other long-term financing costs as described below.

Quarterly Cumulative
Return on Return on
Invested Invested

Three Months Ended Capital(1) Capital(1)(2)

September 30, 2008 2.5% 2.5%
December 31, 2008 8.9% 11.7%
March 31, 2009 13.2% 26.4%
June 30, 2009 14.0% 44.0%
September 30, 2009 10.7% 59.4%
December 31, 2009 7.0% 70.6%
March 31, 2010 (0.3)% 70.1%
June 30, 2010 9.4% 86.0%
September 30, 2010 3.0% 91.6%
December 31, 2010 8.0% 106.9%
March 31, 2011 6.2% 119.7%
Annualized Return on Invested Capital(3) 33.1%

(1) Returns on invested capital are calculated by dividing (i) the sum of (A) net interest income, before interest on
junior subordinated notes (which equals the difference between interest income and interest expense), and
(B) gains/losses on trading securities by (ii) invested capital. Invested capital consists of the sum of:
(i) mortgage-backed securities � pledged to counterparties (less repurchase agreements and unsettled security
transactions), (ii) mortgage-backed securities � unpledged (which consists of structured Agency RMBS and
unpledged pass-through Agency RMBS less any unsettled
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Agency RMBS), (iii) cash and cash equivalents and (iv) restricted cash. The components of invested capital and
returns on invested capital are based entirely on information contained in the SEC filings of Bimini Capital
Management, Inc., which are publicly available through the SEC�s website at www.sec.gov. The information
contained in the SEC filings of Bimini Capital Management, Inc. do not constitute a part of this prospectus or any
amendment or supplement thereto.

(2) Cumulative return on invested capital represents the return on invested capital assuming the reinvestment of all
prior period returns beginning on July 1, 2008. For example, the cumulative return on invested capital as of
December 31, 2008 was calculated as follows: ((1+0.0252)*(1+0.0891))-1.

(3) Calculated by annualizing the total cumulative return on invested capital for the periods presented above.

We believe that this method of calculating returns described above provides a useful means to measure the
performance of Bimini�s portfolio because (i) it is based on actual capital invested in Bimini�s portfolio (including cash
and cash equivalents and restricted cash that could be used to satisfy margin calls) instead of overall stockholders�
equity, which takes into account Bimini�s accumulated deficit and other factors unrelated to the portfolio, and (ii) it
shows Bimini�s quarterly and cumulative returns on its Agency RMBS portfolio taking into account the repurchase
agreement financing costs typical to manage this type of portfolio, but without taking into account its entity-level
capital by excluding from the returns the effects of interest due on Bimini�s junior subordinated debt, which is related
to Bimini�s trust preferred securities. Because of the terms of its trust preferred securities (which include the long-term
nature of the underlying junior subordinated debt and the fact that such debt is not held directly by outside investors,
but indirectly through preferred equity securities of an intervening trust that holds such debt), Bimini characterizes its
trust preferred securities (and the related junior subordinated debt) as a form of capital, rather than as a form of
financing for Bimini�s portfolio, when calculating returns on invested capital.

Our results may differ from Bimini�s results and will depend on a variety of factors, some of which are beyond our
control and/or are difficult to predict, including changes in interest rates, changes in prepayment speeds and other
changes in market conditions and economic trends. In addition, Bimini�s portfolio results above do not include other
expenses necessary to operate a public company and that we will incur following the completion of this offering,
including the management fee we will pay to our Manager. Therefore, you should not assume that Bimini�s portfolio�s
performance will be indicative of the performance of our portfolio or the Company.

In 2005, Bimini acquired Opteum Financial Services, LLC, or OFS, an originator of residential mortgages. At the time
OFS was acquired, Bimini managed an Agency RMBS portfolio with a fair value of approximately $3.5 billion. OFS
operated in 46 states and originated residential mortgages through three production channels. OFS did not have the
capacity to retain the mortgages it originated, and relied on the ability to sell loans as they were originated as either
whole loans or through off-balance sheet securitizations. When the residential housing market in the United States
started to collapse in late 2006 and early 2007, the ability to successfully execute this strategy was quickly impaired as
whole loan prices plummeted and the securitization markets closed. Bimini�s management closed a majority of the
mortgage origination operations in early 2007, with the balance sold by June 30, 2007. Additional losses were
incurred after June 30, 2007 as the remaining assets were sold or became impaired, and by December 31, 2009, OFS
had an accumulated deficit of approximately $278 million. The losses generated by OFS required Bimini to slowly
liquidate its Agency RMBS portfolio as capital was reduced and the operations of OFS drained Bimini�s cash
resources. On November 5, 2007, Bimini was delisted by the NYSE. By December 31, 2008, Bimini�s Agency RMBS
portfolio was reduced to approximately $172 million and, as a result of the reduced capital remaining and the financial
crisis, Bimini had limited access to repurchase agreement funding. Bimini and its subsidiaries are subject to a number
of ongoing legal proceedings. Those proceedings or any future proceedings may divert the time and attention of our
Manager and certain key personnel of our Manager from us and our investment strategy. The diversion of time of our
Manager and certain key personnel of our Manager may have a material adverse effect on our reputation, business
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�Risk Factors� Legal proceedings involving Bimini and certain of its subsidiaries have adversely affected Bimini, may
materially adversely affect Bimini�s ability to effectively manage our business and could materially
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adversely affect our reputation, business operations, financial condition and results of operations and our ability to pay
distributions to our stockholders.�

Although our and Bimini�s Chief Executive Officer, Mr. Cauley, and Chief Investment Officer and Chief Financial
Officer, Mr. Haas, both worked at Bimini during the time it owned OFS (Mr. Cauley was the Chief Investment Officer
and Chief Financial Officer and Mr. Haas was the Head of Research and Trading), their primary focus and
responsibilities were the management of Bimini�s securities portfolio, not the management of OFS. In addition,
Mr. Cauley is the only director still serving on Bimini�s board of directors that served when OFS was acquired.
Bimini�s current investment strategy was implemented in the third quarter of 2008, the first full quarter of operations
after Mr. Cauley become the Chief Executive Officer of Bimini and Mr. Haas became the Chief Investment Officer
and Chief Financial Officer of Bimini. Messrs. Cauley and Haas were appointed to these respective roles on April 14,
2008.

Tax Structure

We will elect and intend to qualify to be taxed as a REIT commencing with our short taxable year ending
December 31, 2011. Our qualification as a REIT, and the maintenance of such qualification, will depend upon our
ability to meet, on a continuing basis, various complex requirements under the Code relating to, among other things,
the sources of our gross income, the composition and values of our assets, our distribution levels and the concentration
of ownership of our capital stock. We believe that we will be organized in conformity with the requirements for
qualification and taxation as a REIT under the Code, and we intend to operate in a manner that will enable us to meet
the requirements for qualification and taxation as a REIT commencing with our short taxable year ending
December 31, 2011. In connection with this offering, we will receive an opinion from Hunton & Williams LLP to the
effect that we will be organized in conformity with the requirements for qualification and taxation as a REIT under the
Code, and that our intended method of operation will enable us to meet the requirements for qualification and taxation
as a REIT.

As a REIT, we generally will not be subject to U.S. federal income tax on the REIT taxable income that we currently
distribute to our stockholders, but taxable income generated by any taxable REIT subsidiary, or TRS, that we may
form or acquire will be subject to federal, state and local income tax. Under the Code, REITs are subject to numerous
organizational and operational requirements, including a requirement that they distribute annually at least 90% of their
REIT taxable income, determined without regard to the deduction for dividends paid and excluding any net capital
gains. If we fail to qualify as a REIT in any calendar year and do not qualify for certain statutory relief provisions, our
income would be subject to U.S. federal income tax (and any applicable state and local taxes), and we would likely be
precluded from qualifying for treatment as a REIT until the fifth calendar year following the year in which we failed
to qualify. Even if we qualify as a REIT, we may still be subject to certain federal, state and local taxes on our income
and assets and to U.S. federal income and excise taxes on our undistributed income.

Our Distribution Policy

To qualify as a REIT, we must distribute annually to our stockholders an amount at least equal to 90% of our REIT
taxable income, determined without regard to the deduction for dividends paid and excluding any net capital gain. We
will be subject to income tax on our taxable income that is not distributed and to an excise tax to the extent that certain
percentages of our taxable income are not distributed by specified dates. See �Material U.S. Federal Income Tax
Considerations.� Income as computed for purposes of the foregoing tax rules will not necessarily correspond to our
income as determined for financial reporting purposes. Our cash available for distribution may be less than the amount
required to meet the distribution requirements for REITs under the Code, and we may be required to borrow money,
sell assets or make taxable distributions of our capital stock or debt securities to satisfy the distribution requirements.
Additionally, we may pay future distributions from the proceeds from this offering or other securities offerings, and
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distributions may constitute a return of capital for U.S. federal income tax purposes. We do not currently intend to pay
future distributions from the proceeds of this offering.

Any distributions that we make on our common stock will be authorized by and at the discretion of our Board of
Directors and declared by us based upon a variety of factors deemed relevant by our directors, which may include
among other things, our actual results of operations, restrictions under applicable law, our capital requirements and the
REIT requirements of the Code. We have not established a minimum payment distribution level, and we cannot assure
you of our ability to make distributions to our stockholders in the future.

Distributions to stockholders generally will be taxable to our stockholders as ordinary income, although a portion of
such distributions may be designated by us as long-term capital gain or qualified dividend income or may constitute a
return of capital. We will furnish annually to each of our stockholders a statement setting forth distributions paid
during the preceding year and their U.S. federal income tax treatment. For a discussion of the U.S. federal income tax
treatment of our distributions, see �Material U.S. Federal Income Tax Considerations.�

Restrictions on Ownership and Transfer of Our Capital Stock

Due to limitations on the concentration of ownership of REIT stock imposed by the Code, effective upon the
completion of this offering and subject to certain exceptions, our charter will provide that no person may beneficially
or constructively own more than 9.8% in value or in number of shares, whichever is more restrictive, of the
outstanding shares of any class or series of our capital stock, except that Bimini may own up to 44% of our common
stock so long as Bimini continues to qualify as a REIT. See �Description of Securities � Restrictions on Ownership and
Transfer.�

Our charter will also prohibit any person from, among other matters:

� beneficially or constructively owning or transferring shares of our capital stock if such ownership or
transfer would result in our being �closely held� within the meaning of Section 856(h) of the Code (without
regard to whether the ownership interest is held during the last half of a taxable year) or otherwise cause us
to fail to qualify as a REIT; and

� transferring shares of our capital stock if such transfer would result in our capital stock being owned by less
than 100 persons.

Our Board of Directors may, in its sole discretion, exempt (prospectively or retroactively) a person from the 9.8%
ownership limit and other restrictions in our charter and may establish or increase an excepted holder percentage limit
for such person if our Board of Directors obtains such representations, covenants and undertakings as it deems
appropriate in order to conclude that granting the exemption and/or establishing or increasing the excepted holder
percentage limit will not cause us to lose our qualification as a REIT.

Our charter will also provide that any ownership or purported transfer of our capital stock in violation of the foregoing
restrictions will result in the shares owned or transferred in such violation being automatically transferred to a
charitable trust for the benefit of a charitable beneficiary and the purported owner or transferee acquiring no rights in
such shares, except that any transfer that results in the violation of the restriction relating to shares of our capital stock
being beneficially owned by fewer than 100 persons will be void ab initio. Additionally, if the transfer to the trust is
ineffective for any reason to prevent a violation of the restriction, the transfer that would have resulted in such
violation will be void ab initio.

Investment Company Act Exemption
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We operate our business so that we are exempt from registration under the Investment Company Act. We rely on the
exemption provided by Section 3(c)(5)(C) of the Investment Company Act. We monitor our portfolio periodically and
prior to each investment to confirm that we continue to qualify for the exemption. To qualify for the exemption, we
make investments so that at least 55% of
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the assets we own on an unconsolidated basis consist of qualifying mortgages and other liens on and interests in real
estate, which we refer to as qualifying real estate assets, and so that at least 80% of the assets we own on an
unconsolidated basis consist of real estate-related assets, including our qualifying real estate assets.

We treat whole-pool pass-through Agency RMBS as qualifying real estate assets based on no-action letters issued by
the Staff of the Securities and Exchange Commission, or the SEC. To the extent that the SEC publishes new or
different guidance with respect to these matters, we may fail to qualify for this exemption. Our Manager intends to
manage our pass-through Agency RMBS portfolio such that we will have sufficient whole-pool pass-through Agency
RMBS to ensure we retain our exemption from registration under the Investment Company Act. At present, we
generally do not expect that our investments in structured Agency RMBS will constitute qualifying real estate assets
but will constitute real estate-related assets for purposes of the Investment Company Act.

Lock-Up Agreements

We and each of our Manager, our directors and executive officers will agree that, for a period of 180 days after the
date of this prospectus, without the prior written consent of Barclays Capital Inc., we and they will not sell, dispose of
or hedge any shares of our common stock, subject to certain exceptions and extensions in certain circumstances.
Additionally, Bimini will agree that, for a period of 365 days after the date of this prospectus, it will not, without the
prior written consent of Barclays Capital Inc., dispose of or hedge any of (i) its shares of our common stock, including
any shares of our common stock issuable upon the exercise of the warrants it intends to purchase in the concurrent
private placement, (ii) the warrants that it intends to purchase in the concurrent private placement or (iii) any shares of
our common stock that it may acquire after completion of this offering, subject to certain exceptions and extensions.

Our Corporate Information

Our offices are located at 3305 Flamingo Drive, Vero Beach, Florida 32963, and the telephone number of our offices
is (772) 231-1400. Our internet address is www.orchidislandcapital.com. Our internet site and the information
contained therein or connected thereto do not constitute a part of this prospectus or any amendment or supplement
thereto.
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The Offering

Common stock offered by us in this
offering 5,200,000 shares(1)

Common stock to be outstanding after this
offering 6,263,830 shares(1)(2)(3)

Common stock to be outstanding after this
offering and the concurrent private
placement of warrants, on a fully-diluted
basis 8,918,830 shares(1)(2)(4)

Use of proceeds We estimate that the net proceeds from this offering and the concurrent
private placement will be approximately $41.2 million (or approximately
$47.2 million if the underwriters fully exercise their option to purchase
additional shares), after deducting the portion of the underwriting discount
and commissions payable by us of approximately $1.3 million (or
approximately $1.4 million if the underwriters fully exercise their option
to purchase additional shares) and estimated offering expenses of
approximately $416,000 payable by us. Our obligation to pay for the
expenses of this offering will be capped at 1.0% of the total gross
proceeds from this offering.

Our Manager will (i) pay the underwriters $      per share with respect to
each share of common stock sold in this offering on a deferred basis after
the completion of this offering and (ii) pay the offering expenses related to
this offering that exceed an amount equal to 1.0% of the total gross
proceeds from this offering.

We intend to invest the net proceeds of this offering and the concurrent
private placement in (i) pass-through Agency RMBS backed by hybrid
ARMs, ARMs and fixed-rate mortgage loans and (ii) structured Agency
RMBS. Specifically, we intend to invest the net proceeds of this offering
as follows:

� approximately 0% to 50% in pass-through Agency RMBS backed by
fixed-rate mortgage loans;

� approximately 0% to 50% in pass-through Agency RMBS backed by
ARMs;

� approximately 0% to 50% in pass-through Agency RMBS backed by
hybrid ARMs; and

� approximately 25% to 75% in structured Agency RMBS.

We expect to borrow against the pass-through Agency RMBS and certain
of our structured Agency RMBS that we purchase with the net proceeds of
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pass-through Agency RMBS and structured Agency RMBS in accordance
with a similar targeted allocation. We reserve the right to
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change our targeted allocation depending on prevailing market conditions,
including, among others, the pricing and supply of pass-through Agency
RMBS and structured Agency RMBS, the performance of our portfolio
and the availability and terms of financing.

Distribution Policy To qualify as a REIT, U.S. federal income tax law generally requires that
we distribute annually at least 90% of our REIT taxable income,
determined without regard to the deduction for dividends paid and
excluding net capital gains, and that we pay tax at regular corporate rates
on any undistributed REIT taxable income. We have not established a
minimum distribution payment level, and we cannot assure you of our
ability to make distributions to our stockholders in the future. In
connection with these requirements, we intend to make regular quarterly
distributions of all or substantially all of our net taxable income to our
stockholders. Any distributions we make will be authorized by and at the
discretion of our Board of Directors and will depend upon a variety of
factors deemed relevant by our directors, which may include among other
things, our actual results of operations, restrictions under applicable law,
our capital requirements and the REIT requirements of the Code. For more
information, please see �Distribution Policy� and �Material U.S. Federal
Income Tax Considerations.�

Proposed NYSE Amex symbol �ORC�

Ownership and transfer restrictions To assist us in qualifying as a REIT, among other purposes, our charter
will generally limit beneficial and constructive ownership by any person
to no more than 9.8% in value or in number of shares, whichever is more
restrictive, of the outstanding shares of any class or series of our capital
stock, except that Bimini may own up to 44% of our common stock so
long as Bimini continues to qualify as a REIT. In addition, our charter will
contain various other restrictions on the ownership and transfer of our
common stock. See �Description of Securities � Restrictions on Ownership
and Transfer.�

Risk factors Investing in our common stock involves a high degree of risk. See �Risk
Factors� beginning on page 25.

(1) Assumes the underwriters� option to purchase up to an additional 780,000 shares of our common stock is not
exercised.

(2) Includes (i) 150,000 shares of common stock issued to Bimini prior to completion of this offering (which will
increase to 1,063,830 shares of common stock after giving effect to the stock dividend that we will effect prior to
the completion of this offering as described in �Description of Securities � General�) and (ii) 5,200,000 shares of
common stock to be sold in this offering. Excludes a maximum of 4,000,000 shares of common stock reserved for
issuance pursuant to our 2011 Equity Incentive Plan, with grants under such plan subject to a cap of an aggregate
of 10% of the issued and outstanding shares of our common stock (on a fully diluted basis) at the time of each
award.
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(3) Excludes shares issuable upon the exercise of warrants.

(4) Assumes that all of the shares of our common stock issuable upon exercise of the warrants we intend to sell to
Bimini in the concurrent private placement have been issued and are outstanding upon the completion of this
offering.
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Summary Selected Financial Data

The following table presents summary selected financial data as of March 31, 2011, for the three months ended
March 31, 2011 and for the period beginning on November 24, 2010 (date operations commenced) to December 31,
2010. The statement of operations data for the period beginning on November 24, 2010 (date operations commenced)
to December 31, 2010 has been derived from our audited financial statements. The statement of operations and
balance sheet data as of March 31, 2011 and for the three months ended March 31, 2011 has been derived from our
interim unaudited financial statements. These interim unaudited financial statements have been prepared on
substantially the same basis as our audited financial statements and reflect all adjustments which are, in the opinion of
management, necessary to provide a fair statement of our financial position as of March 31, 2011 and the results of
operations for the three months ended March 31, 2011. All such adjustments are of a normal recurring nature. These
results are not necessarily indicative of our results for the full fiscal year.

Because the information presented below is only a summary and does not provide all of the information contained in
our historical financial statements, including the related notes, you should read it in conjunction with the more detailed
information contained in our financial statements and related notes and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� included elsewhere in this prospectus.

Period from
November 24, 2010

Three Months (Date Operations
Ended Commenced) to

March 31, December 31,
2011 2010

(unaudited)

Statement of Operations Data:
Revenues:
Interest income $ 307,764 $ 69,340
Interest expense (18,942) (5,186)

Net interest income 288,822 64,154
Losses on trading securities(1) (168,532) (55,307)
Gains on futures contracts 10,875 �

Net portfolio income 131,165 8,847
Total expenses 115,093 39,001

Net income (loss) $ 16,072 $ (30,154)

Basic and diluted income (loss) per share of common stock(2) $ 0.21 $ (0.68)

As of
March 31, 2011
(unaudited)

Balance Sheet Data:

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 42



Total mortgage-backed securities $ 28,903,656
Total assets 30,101,395
Repurchase agreements 22,530,842
Total liabilities 22,615,477
Total stockholder�s equity 7,485,918
Book value per share of our common stock(2) $ 99.81

(1) Because all of our Agency RMBS have been classified as �held for trading� securities, all changes in the fair values
of our Agency RMBS are reflected in our statement of operations, as opposed to a component of other
comprehensive income in our statement of stockholder�s equity if they were instead classified as �available for sale�
securities. See �Management�s Discussion and Analysis of Financial Condition and Results of Operations � Critical
Accounting Policies � Mortgage-Backed Securities.�
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(2) On March 31, 2011 and December 31, 2010, no shares of common stock were outstanding; however, on
March 31, 2011 and December 31, 2010, 75,000 shares and 44,050 shares of our common stock had been
subscribed for by Bimini, respectively. On April 29, 2011, we issued 75,000 shares of our common stock to
Bimini, which consisted of the 44,050 shares subscribed for as of December 31, 2010, 17,950 shares subscribed
for on March 28, 2011 and 13,000 shares subscribed for on March 31, 2011.

Core Earnings

We classify our Agency RMBS as �held for trading.� We do not intend to elect GAAP hedge accounting for any
derivative financial instruments that we may utilize. Securities held for trading and hedging instruments, for which
hedge accounting has not been elected, are recorded at estimated fair value, with changes in the fair value recorded as
unrealized gains or losses through the statement of operations. Many other publicly-traded REITs that invest in
Agency RMBS classify their Agency RMBS as �available for sale.� Unrealized gains and losses in the fair value of
securities classified as available for sale are recorded as a component of other comprehensive income in the statement
of stockholders� equity. As a result, investors may not be able to readily compare our results of operations to those of
many of our competitors. We believe that the presentation of our Core Earnings is useful to investors because it
provides a means of comparing our results of operations to those of our competitors. Core Earnings represents a
non-GAAP financial measure and is defined as net income (loss) excluding unrealized gains (losses) on trading
securities and hedging instruments and net interest income (expense) on hedging instruments. Management utilizes
Core Earnings because it allows management to: (i) isolate the net interest income plus other expenses of the
Company over time, free of all mark-to-market adjustments and net payments associated with our hedging instruments
and (ii) assess the effectiveness of our funding and hedging strategies, our capital allocation decisions and our asset
allocation performance. Our funding and hedging strategies, capital allocation and asset selection are integral to our
risk management strategy, and therefore critical to our Manager�s management of our portfolio.

Our presentation of Core Earnings may not be comparable to similarly-titled measures of other companies, who may
use different calculations. As a result, Core Earnings should not be considered as a substitute for our GAAP net
income (loss) as a measure of our financial performance or any measure of our liquidity under GAAP.

For the Period

Three Months
from November 24,

2010
Ended (Date Operations

March 31, Commenced) through
2011 December 31, 2010

Non-GAAP Reconciliation (unaudited):
Net income (loss) $ 16,072 $ (30,154)
Unrealized (gains) losses on trading securities 168,532 55,307
Gains on futures contracts (10,875) �
Net interest (income) expense on hedging instruments � �

Core Earnings $ 173,729 $ 25,153
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus that are subject to risks and uncertainties. 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,� �intend,� �should,� �may,� �plans,� �projects,� �will,� or similar expressions, or the negative of these words, we intend to
identify forward-looking statements. Statements regarding the following subjects are forward-looking by their nature:

� our business and investment strategy;

� our ability to deploy effectively and timely the net proceeds of this offering;

� our expected operating results;

� our ability to acquire investments on attractive terms;

� the effect of the U.S. Federal Reserve�s and the U.S. Treasury�s recent actions on the liquidity of the capital
markets;

� the federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in
laws and regulations affecting the relationship between Fannie Mae and Freddie Mac and the
U.S. Government;

� mortgage loan modification programs and future legislative action;

� our ability to access the capital markets;

� our ability to obtain future financing arrangements;

� our ability to successfully hedge the interest rate risk and prepayment risk associated with our portfolio;

� the assumptions used to value the warrants we intend to sell to Bimini in the concurrent private placement;

� our ability to make distributions to our stockholders in the future;

� our understanding of our competition and our ability to compete effectively;

� our ability to qualify and maintain our qualification as a REIT for U.S. federal income tax purposes;

� our ability to maintain our exemption from registration under the Investment Company Act;

� market trends;

� expected capital expenditures; and

� the impact of technology on our operations and business.

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 45



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. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. These beliefs, assumptions and expectations can change as a result of many possible events or factors,
not all of which are known to us. If a change occurs, our business, financial condition, liquidity and results of
operations may vary materially from those expressed in our forward-looking statements. We are not obligated to
update or revise any forward-looking statements after the date of this prospectus, whether as a result of new
information, future events or otherwise.

When considering forward-looking statements, you should keep in mind the risks and other cautionary statements set
forth in this prospectus, including those contained in �Risk Factors.� Readers
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are cautioned not to place undue reliance on any of these forward-looking statements, which reflect our views as of the
date of this prospectus. You should carefully consider these risks when you make a decision concerning an investment
in our common stock, along with the following factors, among others, that may cause actual results to vary from our
forward-looking statements:

� general volatility of the securities markets in which we invest and the market price of our common stock;

� our limited operating history;

� changes in our business or investment strategy;

� changes in interest rate spreads or the yield curve;

� availability, terms and deployment of debt and equity capital;

� availability of qualified personnel;

� the degree and nature of our competition;

� increased prepayments of the mortgage loans underlying our Agency RMBS;

� risks associated with our hedging activities;

� changes in governmental regulations, tax rates and similar matters; and

� defaults on our investments.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. Our business, financial
condition or results of operations could be harmed by any of these risks. Similarly, these risks could cause the market
price of our common stock to decline and you might lose all or part of your investment. Our forward-looking
statements in this prospectus are subject to the following risks and uncertainties. Our actual results could differ
materially from those anticipated by our forward-looking statements as a result of the risk factors below.

Risks Related to Our Business

The federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in laws
and regulations affecting the relationship between Fannie Mae and Freddie Mac and the U.S. Government, may
adversely affect our business, financial condition and results of operations and our ability to pay distributions to
our stockholders.

The payments we receive on the Agency RMBS in which we invest are guaranteed by Ginnie Mae, Fannie Mae or
Freddie Mac. Ginnie Mae is part of a U.S. Government agency and its guarantees are backed by the full faith and
credit of the United States. Fannie Mae and Freddie Mac are U.S. Government sponsored entities, or GSEs, but their
guarantees are not backed by the full faith and credit of the United States.

On September 7, 2008, in response to the deterioration in the financial condition of Fannie Mae and Freddie Mac, the
Federal Housing Finance Authority, or FHFA, placed Fannie Mae and Freddie Mac into conservatorship, which is a
statutory process pursuant to which the FHFA will operate Fannie Mae and Freddie Mac as conservator in an effort to
stabilize the entities. The FHFA, together with the U.S. Treasury and the U.S. Federal Reserve, also has undertaken
actions designed to boost investor confidence in Fannie Mae and Freddie Mac, support the availability of mortgage
financing and protect taxpayers. In addition, the U.S. Treasury has taken steps to capitalize and provide financing to
Fannie Mae and Freddie Mac and agreed to purchase direct obligations and Agency RMBS issued or guaranteed by
Fannie Mae or Freddie Mac.

Shortly after Fannie Mae and Freddie Mac were placed in federal conservatorship, the Secretary of the U.S. Treasury,
in announcing the actions, noted that the guarantee structure of Fannie Mae and Freddie Mac required examination
and that changes in the structures of the entities were necessary to reduce risk to the financial system. In February
2011, the U.S. Treasury and the Department of Housing and Urban Development released a White Paper titled
�Reforming America�s Housing Finance Market�, or the Housing Report, in which they proposed to reduce or eliminate
the role of GSEs in mortgage financing. The Housing Report calls for phasing in increased pricing of Fannie Mae and
Freddie Mac guarantees to help level the playing field for the private sector to take back market share, reducing
conforming loan limits by allowing the temporary increase in Fannie Mae�s and Freddie Mac�s conforming loan limits
to reset as scheduled on October 1, 2011 to the lower levels set in the Housing and Economic Recovery Act of 2008
and continuing to wind down Fannie Mae�s and Freddie Mac�s investment portfolio at an annual rate of no less than
10% per year. The future roles of Fannie Mae and Freddie Mac could be significantly reduced and the nature of their
guarantees could be eliminated or considerably limited relative to historical measurements.

If Fannie Mae or Freddie Mac were eliminated, or their structures were to change radically, we may not be able to
acquire Agency RMBS from these companies, which would drastically reduce the amount and type of Agency RMBS
available for investment, which would increase the price of these assets. Additionally, the current credit support
provided by the U.S. Treasury to Fannie Mae and Freddie Mac, and any additional credit support it may provide in the
future, could have the effect of lowering the interest rate we receive from Agency RMBS, thereby tightening the
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spread between the interest we earn on our portfolio and our financing costs. Additionally, the U.S. Government could
elect to stop providing credit support of any kind to the mortgage market. If any of these risks were to occur, our
business, financial condition and results of operations and our ability to pay distributions to our stockholders could be
materially adversely affected.
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Continued adverse developments in the broader residential mortgage market have adversely affected Bimini and
may materially adversely affect our business, financial condition and results of operations and our ability to pay
distributions to our stockholders.

The residential mortgage market in the United States has experienced a variety of difficulties and changed economic
conditions, including defaults, credit losses and liquidity concerns. In addition, certain commercial banks, investment
banks and insurance companies announced extensive losses from exposure to the residential mortgage market. These
losses reduced financial industry capital, leading to reduced liquidity for some institutions. These factors have
impacted investor perception of the risk associated with real estate-related assets, including Agency RMBS. As a
result, values for RMBS, including some Agency RMBS and other AAA-rated RMBS assets, have been negatively
impacted. Further increased volatility and deterioration in the broader residential mortgage and RMBS markets may
adversely affect the performance and market value of the Agency RMBS in which we intend to invest.

In 2005, Bimini Capital acquired Opteum Financial Services, LLC, or OFS, an originator of residential mortgage
loans. At the time OFS was acquired, Bimini managed an Agency RMBS portfolio with a fair value of approximately
$3.5 billion. OFS operated in 46 states and originated residential mortgages through three production channels. OFS
did not have the capacity to retain the mortgages it originated, and relied on the ability to sell loans as they were
originated as either whole loans or through off-balance sheet securitizations. When the residential housing market in
the United States started to collapse in late 2006 and early 2007, the ability to execute this strategy was quickly
impaired as whole loan prices plummeted and the securitization markets closed. Bimini�s management closed a
majority of the mortgage origination operations in early 2007, with the balance sold by June 30, 2007. Additional
losses were incurred after June 30, 2007 as the remaining assets were sold or became impaired, and by December 31,
2009, OFS had an accumulated deficit of approximately $278 million. The losses generated by OFS required Bimini
to slowly liquidate its Agency RMBS portfolio as capital was reduced and the operations of OFS drained cash
resources. On November 5, 2007, Bimini was delisted by the NYSE. By December 31, 2008, Bimini�s Agency RMBS
portfolio was reduced to approximately $172 million and, as a result of the reduced capital remaining and the financial
crisis, Bimini had limited access to repurchase agreement funding.

We will need to rely on our Agency RMBS as collateral for our financings. Any decline in their value, or perceived
market uncertainty about their value, would likely make it difficult for us to obtain financing on favorable terms or at
all, or maintain our compliance with terms of any financing arrangements already in place. Additionally, our Agency
RMBS are classified for accounting purposes as �held for trading� and, therefore, will be reported on our financial
statements at fair value, with unrealized gains and losses included in earnings. If market conditions result in a decline
in the value of our Agency RMBS, our business, financial position and results of operations and our ability to pay
distributions to our stockholders could be materially adversely affected.

Interest rate mismatches between our Agency RMBS and our borrowings may reduce our net interest margin
during periods of changing interest rates, which could materially adversely affect our business, financial condition
and results of operations and our ability to pay distributions to our stockholders.

Our portfolio includes Agency RMBS backed by ARMs, hybrid ARMs and fixed-rate mortgages, and the mix of these
securities in the portfolio may be increased or decreased over time. Additionally, the interest rates on ARMs and
hybrid ARMs may vary over time based on changes in a short-term interest rate index, of which there are many.

We finance our acquisitions of pass-through Agency RMBS with short-term financing. During periods of rising
short-term interest rates, the income we earn on these securities will not change (with respect to Agency RMBS
backed by fixed-rate mortgage loans) or will not increase at the same rate (with respect to Agency RMBS backed by
ARMs and hybrid ARMs) as our related financing costs, which may reduce our net interest margin or result in losses.
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Interest rate fluctuations will also cause variances in the yield curve, which illustrates the relationship between
short-term and longer-term interest rates. If short-term interest rates rise disproportionately relative to longer-term
interest rates (a flattening of the yield curve) or exceed long-term interest rates (an inversion of the yield curve), our
borrowing costs may increase more rapidly than the interest income earned on the related Agency RMBS because the
related Agency RMBS may bear interest based on longer-term rates than our borrowings. Consequently, a flattening
or inversion of the yield curve may reduce our net interest margin or result in losses.

Additionally, to the extent cash flows from Agency RMBS are reinvested in new Agency RMBS, the spread between
the yields of the new Agency RMBS and available borrowing rates may decline, which could reduce our net interest
margin or result in losses. Any one of the foregoing risks could materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

Mortgage loan modification programs and future legislative action may adversely affect the value of, and the
returns on, our Agency RMBS, which could materially adversely affect our business, financial condition and
results of operations and our ability to pay distributions to our stockholders.

During the second half of 2008, the U.S. Government commenced programs designed to provide homeowners with
assistance in avoiding residential mortgage loan foreclosures. The programs involve, among other things, the
modification of mortgage loans to reduce the principal amount of the loans or the rate of interest payable on the loans,
or to extend the payment terms of the loans.

In addition, in February 2008, the U.S. Treasury announced the Homeowner Affordability and Stability Plan, or
HASP, which is a multi-faceted plan intended to prevent residential mortgage foreclosures by, among other things:

� allowing certain homeowners whose homes are encumbered by Fannie Mae or Freddie Mac conforming
mortgages to refinance those mortgages into lower interest rate mortgages with either Fannie Mae or
Freddie Mac;

� creating the Homeowner Stability Initiative, which is intended to utilize various incentives for banks and
mortgage servicers to modify residential mortgage loans with the goal of reducing monthly mortgage
principal and interest payments for certain qualified homeowners; and

� allowing judicial modifications of Fannie Mae and Freddie Mac conforming residential mortgages loans
during bankruptcy proceedings.

It is likely that loan modifications would result in increased prepayments on some Agency RMBS. These loan
modification programs, as well as legislative or regulatory actions, including amendments to the bankruptcy laws that
result in the modification of outstanding mortgage loans, may adversely affect the value of, and the returns on, the
Agency RMBS in which we invest, which could materially adversely affect our business, financial condition and
results of operations and our ability to pay distributions to our stockholders. Furthermore, if Fannie Mae and Freddie
Mac were to modify or end their repurchase programs or if the U.S. Government modified its loan modification
programs to modify non-delinquent mortgage loans, our investment portfolio could be materially adversely affected.

We invest in structured Agency RMBS, including CMOs, IOs, IIOs and POs. Although structured Agency RMBS
are generally subject to the same risks as our pass-through Agency RMBS, certain types of risks may be enhanced
depending on the type of structured Agency RMBS in which we invest.

The structured Agency RMBS in which we invest are securitizations (i) issued by Fannie Mae, Freddie Mac or Ginnie
Mae, (ii) that are collateralized by Agency RMBS and (iii) that are divided into various tranches that have different
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to prepayment risks than pass-through Agency RMBS. If we were to invest in structured Agency RMBS that were
more sensitive to prepayment risks relative to other types of structured Agency RMBS or pass-through Agency
RMBS, we may increase our portfolio-wide prepayment risk.

Increased levels of prepayments on the mortgages underlying our Agency RMBS might decrease net interest
income or result in a net loss, which could materially adversely affect our business, financial condition and results
of operations and our ability to pay distributions to our stockholders.

Prepayment rates generally increase when interest rates fall and decrease when interest rates rise. Prepayment rates
also may be affected by other factors, including, without limitation, conditions in the housing and financial markets,
general economic conditions and the relative interest rates on ARMs, hybrid ARMs and fixed-rate mortgage loans.
With respect to pass-through Agency RMBS, faster-than-expected prepayments could also materially adversely affect
our business, financial condition and results of operations and our ability to pay distributions to our stockholders in
various ways, including the following:

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

� If we are unable to acquire new Agency RMBS to replace the prepaid Agency RMBS, our returns on
capital may be lower than if we were able to quickly acquire new Agency RMBS.

When we acquire structured Agency RMBS, we anticipate that the underlying mortgages will prepay at a projected
rate, generating an expected yield. When the prepayment rates on the mortgages underlying our structured Agency
RMBS are higher than expected, our returns on those securities may be materially adversely affected. For example,
the value of our IOs and IIOs are extremely sensitive to prepayments because holders of these securities do not have
the right to receive any principal payments on the underlying mortgages. Therefore, if the mortgage loans underlying
our IOs and IIOs are prepaid, such securities would cease to have any value, which, in turn, could materially adversely
affect our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

While we seek to minimize prepayment risk, we must balance prepayment risk against other risks and the potential
returns of each investment. No strategy can completely insulate us from prepayment or other such risks.

A decrease in prepayment rates on the mortgages underlying our Agency RMBS might decrease net interest
income or result in a net loss, which could materially adversely affect our business, financial condition and results
of operations and our ability to pay distributions to our stockholders.

Certain of our structured Agency RMBS may be adversely affected by a decrease in prepayment rates. For example,
because POs are similar to zero-coupon bonds, our expected returns on such securities will be contingent on our
receiving the principal payments of the underlying mortgage loans at expected intervals, which assume a certain
prepayment rate. If prepayment rates are lower than expected, we will not receive principal payments as quickly as we
anticipated and, therefore, our expected returns on these securities will be adversely affected, which, in turn, could
materially adversely affect our business, financial condition and results of operations and our ability to pay
distributions to our stockholders.

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 54



While we seek to minimize prepayment risk, we must balance prepayment risk against other risks and the potential
returns of each investment. No strategy can completely insulate us from prepayment or other such risks.

28

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 55



Table of Contents

The U.S. Government�s pressing for refinancing of certain loans may affect prepayment rates for mortgage loans
underlying our Agency RMBS.

In addition to the increased pressure upon residential mortgage loan investors and servicers to engage in loss
mitigation activities, the U.S. Government is pressing for refinancing of certain loans, and this encouragement may
affect prepayment rates for mortgage loans underlying our Agency RMBS. To the extent these and other economic
stabilization or stimulus efforts are successful in increasing prepayment speeds for residential mortgage loans, such as
those in Agency RMBS, our income and operating results could be harmed, particularly in connection with our IOs
and IIOs, which, in turn, could materially adversely affect our business, financial condition and results of operations
and our ability to pay distributions to our stockholders.

Interest rate caps on the ARMs and hybrid ARMs backing our Agency RMBS may reduce our net interest margin
during periods of rising interest rates, which could materially adversely affect our business, financial condition and
results of operations and our ability to pay distributions to our stockholders.

ARMs and hybrid ARMs are typically subject to periodic and lifetime interest rate caps. Periodic interest rate caps
limit the amount an interest rate can increase during any given period. Lifetime interest rate caps limit the amount an
interest rate can increase through the maturity of the loan. Our borrowings typically are not subject to similar
restrictions. Accordingly, in a period of rapidly increasing interest rates, our financing costs could increase without
limitation while caps could limit the interest we earn on the ARMs and hybrid ARMs backing our Agency RMBS.
This problem is magnified for ARMs and hybrid ARMs that are not fully indexed because such periodic interest rate
caps prevent the coupon on the security from fully reaching the specified rate in one reset. Further, some ARMs and
hybrid ARMs may be subject to periodic payment caps that result in a portion of the interest being deferred and added
to the principal outstanding. As a result, we may receive less cash income on Agency RMBS backed by ARMs and
hybrid ARMs than necessary to pay interest on our related borrowings. Interest rate caps on Agency RMBS backed by
ARMs and hybrid ARMs could reduce our net interest margin if interest rates were to increase beyond the level of the
caps, which could materially adversely affect our business, financial condition and results of operations and our ability
to pay distributions to our stockholders.

We have a limited operating history and may not be able to operate our business successfully or generate sufficient
revenue to make or sustain distributions to our stockholders.

We commenced operations in November 2010 and have a limited operating history. We cannot assure you that we
will be able to operate our business successfully or implement our operating policies and strategies. The results of our
operations depend on several factors, including the availability of opportunities for the acquisition of target assets, the
level and volatility of interest rates, the availability of adequate short and long-term financing, conditions in the
financial markets and economic conditions. Our revenues will depend, in large part, on our ability to acquire assets at
favorable spreads over our borrowing costs. If we are unable to acquire assets that generate favorable spreads, our
results of operations may be materially adversely affected, which could materially adversely affect our ability to make
or sustain distributions to our stockholders.

We rely on analytical models and other data to analyze potential asset acquisition and disposition opportunities and
to manage our portfolio. Such models and other data may be incorrect, misleading or incomplete, which could
cause us to purchase assets that do not meet our expectations or to make asset management decisions that are not
in line with our strategy.

We rely on analytical models, and information and data supplied by third parties. These models and data may be used
to value assets or potential asset acquisitions and dispositions and also in connection with our asset management
activities. If our models and data prove to be incorrect, misleading or incomplete, any decisions made in reliance
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Our reliance on models and data may induce us to purchase certain assets at prices that are too high, to sell certain
other assets at prices that are too low or to miss favorable opportunities altogether. Similarly, any hedging activities
that are based on faulty models and data may prove to be unsuccessful.

Some models, such as prepayment models, may be predictive in nature. The use of predictive models has inherent
risks. For example, such models may incorrectly forecast future behavior, leading to potential losses. In addition, the
predictive models used by us may differ substantially from those models used by other market participants, with the
result that valuations based on these predictive models may be substantially higher or lower for certain assets than
actual market prices. Furthermore, because predictive models are usually constructed based on historical data supplied
by third parties, the success of relying on such models may depend heavily on the accuracy and reliability of the
supplied historical data, and, in the case of predicting performance in scenarios with little or no historical precedent
(such as extreme broad-based declines in home prices, or deep economic recessions or depressions), such models must
employ greater degrees of extrapolation, and are therefore more speculative and of more limited reliability.

All valuation models rely on correct market data input. If incorrect market data is entered into even a well-founded
valuation model, the resulting valuations will be incorrect. However, even if market data is inputted correctly, �model
prices� will often differ substantially from market prices, especially for securities with complex characteristics or
whose values are particularly sensitive to various factors. If our market data inputs are incorrect or our model prices
differ substantially from market prices, our business, financial condition and results of operations and our ability to
make distributions to our stockholders could be materially adversely affected.

Valuations of some of our assets are inherently uncertain, may be based on estimates, may fluctuate over short
periods of time and may differ from the values that would have been used if a ready market for these assets existed.
As a result, the values of some of our assets are uncertain.

While in many cases our determination of the fair value of our assets is based on valuations provided by third-party
dealers and pricing services, we can and do value assets based upon our judgment and such valuations may differ from
those provided by third-party dealers and pricing services. Valuations of certain assets are often difficult to obtain or
are unreliable. In general, dealers and pricing services heavily disclaim their valuations. Additionally, dealers may
claim to furnish valuations only as an accommodation and without special compensation, and so they may disclaim
any and all liability for any direct, incidental or consequential damages arising out of any inaccuracy or
incompleteness in valuations, including any act of negligence or breach of any warranty. Depending on the
complexity and illiquidity of an asset, valuations of the same asset can vary substantially from one dealer or pricing
service to another. The valuation process has been particularly difficult recently because market events have made
valuations of certain assets more difficult and unpredictable and the disparity of valuations provided by third-party
dealers has widened.

Our business, financial condition and results of operations and our ability to make distributions to our stockholders
could be materially adversely affected if our fair value determinations of these assets were materially higher than the
values that would exist if a ready market existed for these assets.

An increase in interest rates may cause a decrease in the volume of newly issued, or investor demand for, Agency
RMBS, which could materially adversely affect our ability to acquire assets that satisfy our investment objectives
and our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

Rising interest rates generally reduce the demand for consumer credit, including mortgage loans, due to the higher
cost of borrowing. A reduction in the volume of mortgage loans may affect the volume of Agency RMBS available to
us, which could affect our ability to acquire assets that satisfy our investment objectives. Rising interest rates may also
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an interest rate increase to provide yields that exceed prevailing market interest rates. If rising interest rates cause us to
be unable to acquire a sufficient volume of Agency RMBS or Agency RMBS with a yield that exceeds our borrowing
costs, our ability to satisfy our investment objectives and to generate income and pay dividends, our business,
financial condition and results of operations and our ability to pay distributions to our stockholders may be materially
adversely affected.

Because the assets that we acquire might experience periods of illiquidity, we might be prevented from selling our
Agency RMBS at favorable times and prices, which could materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

Agency RMBS generally experience periods of illiquidity. Such conditions are more likely to occur for structured
Agency RMBS because such securities are generally traded in markets much less liquid than the pass-through Agency
RMBS market. As a result, we may be unable to dispose of our Agency RMBS at advantageous times and prices or in
a timely manner. The lack of liquidity might result from the absence of a willing buyer or an established market for
these assets, as well as legal or contractual restrictions on resale. The illiquidity of Agency RMBS could materially
adversely affect our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

Our use of leverage could materially adversely affect our business, financial condition and results of operations
and our ability to pay distributions to our stockholders.

Under normal market conditions, we generally expect our leverage ratio to be less than 12 to 1, although at times our
borrowings may be above or below this level. We incur this indebtedness by borrowing against a substantial portion of
the market value of our pass-through Agency RMBS and a portion of our structured Agency RMBS. Our total
indebtedness, however, is not expressly limited by our policies and will depend on our and our prospective lenders�
estimates of the stability of our portfolio�s cash flow. As a result, there is no limit on the amount of leverage that we
may incur. We face the risk that we might not be able to meet our debt service obligations or a lender�s margin
requirements from our income and, to the extent we cannot, we might be forced to liquidate some of our Agency
RMBS at unfavorable prices. Our use of leverage could materially adversely affect our business, financial condition
and results of operation and our ability to pay distributions to our stockholders. For example:

� Our borrowings are secured by our pass-through Agency RMBS and a portion of our structured Agency
RMBS under repurchase agreements. A decline in the market value of the pass-through Agency RMBS or
structured Agency RMBS used to secure these debt obligations could limit our ability to borrow or result in
lenders requiring us to pledge additional collateral to secure our borrowings. In that situation, we could be
required to sell Agency RMBS under adverse market conditions in order to obtain the additional collateral
required by the lender. If these sales are made at prices lower than the carrying value of the Agency RMBS,
we would experience losses.

� To the extent we are compelled to liquidate qualifying real estate assets to repay debts, our compliance with
the REIT rules regarding our assets and our sources of gross income could be negatively affected, which
could jeopardize our qualification as a REIT. Losing our REIT qualification would cause us to be subject to
U.S. federal income tax (and any applicable state and local taxes) on all of our income and would decrease
profitability and cash available for distributions to stockholders.

If we experience losses as a result of our use of leverage, such losses could materially adversely affect our business,
results of operations and financial condition and our ability to make distributions to our stockholders.
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We may incur increased borrowing costs, which could materially adversely affect our business, financial condition
and results of operations and our ability to pay distributions to our stockholders.

Our borrowing costs under repurchase agreements are generally adjustable and correspond to short-term interest rates,
such as LIBOR or a short-term U.S. Treasury index, plus or minus a margin. The margins on these borrowings over or
under short-term interest rates may vary depending upon a number of factors, including, without limitation:

� the movement of interest rates;

� the availability of financing in the market; and

� the value and liquidity of our Agency RMBS.

All of our current borrowings are collateralized borrowings in the form of repurchase agreements. If the interest rates
on these repurchase agreements increase, our business, financial condition and results of operations and our ability to
pay distributions to our stockholders could be materially adversely affected.

Failure to procure adequate repurchase agreement financing, or to renew or replace existing repurchase
agreement financing as it matures, could materially adversely affect our business, financial condition and results
of operations and our ability to make distributions to our stockholders.

We currently have master repurchase agreements with five counterparties. We cannot assure you that any, or
sufficient, repurchase agreement financing will be available to us in the future on terms that are acceptable to us. Any
decline in the value of Agency RMBS, or perceived market uncertainty about their value, would make it more difficult
for us to obtain financing on favorable terms or at all, or maintain our compliance with the terms of any financing
arrangements already in place. Additionally, our lenders may have owned or financed RMBS that have declined in
value and caused the lender to suffer losses as a result of the recent downturn in the residential mortgage market. If
these conditions persist, these institutions may be forced to exit the repurchase market, become insolvent or further
tighten lending standards or increase the amount of equity capital, or haircuts, required to obtain financing, and in
such event, could make it more difficult for us to obtain financing on favorable terms or at all. Additionally, we may
be unable to diversify the credit risk associated with our lenders. In the event that we cannot obtain sufficient funding
on acceptable terms, our business, financial condition and results of operations and our ability to pay distributions to
our stockholders may be materially adversely effected.

Furthermore, because we intend to rely primarily on short-term borrowings, our ability to achieve our investment
objective will depend not only on our ability to borrow money in sufficient amounts and on favorable terms, but also
on our ability to renew or replace on a continuous basis our maturing short-term borrowings. If we are not able to
renew or replace maturing borrowings, we will have to sell some or all of our assets, possibly under adverse market
conditions. In addition, if the regulatory capital requirements imposed on our lenders change, they may be required to
significantly increase the cost of the financing that they provide to us. Our lenders also may revise their eligibility
requirements for the types of assets they are willing to finance or the terms of such financings, based on, among other
factors, the regulatory environment and their management of perceived risk.

Adverse market developments could cause our lenders to require us to pledge additional assets as collateral. If our
assets were insufficient to meet these collateral requirements, we might be compelled to liquidate particular assets
at inopportune times and at unfavorable prices, which could materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.
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initiate margin calls. A margin call means that the lender requires us to pledge additional collateral to re-establish the
ratio of the value of the collateral to the amount of the borrowing. The specific collateral value to borrowing ratio that
would trigger a margin call is not set in the master repurchase agreements and not determined until we engage in a
repurchase transaction under these agreements. Our fixed-rate Agency RMBS generally are more susceptible to
margin calls as increases in interest rates tend to more negatively affect the market value of fixed-rate securities. If we
are unable to satisfy margin calls, our lenders may foreclose on our collateral. The threat or occurrence of a margin
call could force us to sell either directly or through a foreclosure our Agency RMBS under adverse market conditions.
Because of the significant leverage we expect to have, we may incur substantial losses upon the threat or occurrence
of a margin call, which could materially adversely affect our business, financial condition and results of operations
and our ability to pay distributions to our stockholders. Additionally, the liquidation of collateral may jeopardize our
ability to qualify or maintain our qualification as a REIT, as we must comply with requirements regarding our assets
and our sources of gross income. If we are compelled to liquidate our Agency RMBS, we may be unable to comply
with these requirements, ultimately jeopardizing our ability to qualify or maintain our qualification as a REIT. Our
failure to qualify as a REIT or maintain our qualification would cause us to be subject to U.S. federal income tax (and
any applicable state and local taxes) on all of our income.

Our use of repurchase agreements may give our lenders greater rights in the event that either we or any of our
lenders file for bankruptcy, which may make it difficult for us to recover our collateral in the event of a bankruptcy
filing.

Our borrowings under repurchase agreements may qualify for special treatment under the bankruptcy code, giving our
lenders the ability to avoid the automatic stay provisions of the bankruptcy code and to take possession of and
liquidate our collateral under the repurchase agreements without delay if we file for bankruptcy. Furthermore, the
special treatment of repurchase agreements under the bankruptcy code may make it difficult for us to recover our
pledged assets in the event that any of our lenders files for bankruptcy. Thus, the use of repurchase agreements
exposes our pledged assets to risk in the event of a bankruptcy filing by either our lenders or us. In addition, if the
lender is a broker or dealer subject to the Securities Investor Protection Act of 1970, or an insured depository
institution subject to the Federal Deposit Insurance Act, our ability to exercise our rights to recover our investment
under a repurchase agreement or to be compensated for any damages resulting from the lender�s insolvency may be
further limited by those statutes.

If we fail to maintain our relationship with AVM, L.P. or if we do not establish relationships with other repurchase
agreement trading, clearing and administrative service providers, our business, financial condition and results of
operations and our ability to pay distributions to our stockholders could be materially adversely affected.

We have engaged AVM, L.P. to provide us with certain repurchase agreement trading, clearing and administrative
services. If we are unable to maintain our relationship with AVM, L.P. or we are unable to establish successful
relationships with other repurchase agreement trading, clearing and administrative service providers, our business,
financial condition and results of operations and our ability to pay distributions to our stockholders could be materially
adversely affected.

If our lenders default on their obligations to resell the Agency RMBS back to us at the end of the repurchase
transaction term, or if the value of the Agency RMBS has declined by the end of the repurchase transaction term or
if we default on our obligations under the repurchase transaction, we will lose money on these transactions, which,
in turn, may materially adversely affect our business, financial condition and results of operations and our ability
to pay distributions to our stockholders.

When we engage in a repurchase transaction, we initially sell securities to the financial institution under one of our
master repurchase agreements in exchange for cash and our counterparty is obligated to resell the securities to us at
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initially sell the securities is less than the value of those securities, which is referred to as the haircut. Many financial
institutions from whom we may obtain repurchase agreement financing have increased their haircuts in the past, and
may do so again in the future. As of March 31, 2011, our haircuts were approximately 7.0% on average, which means
that we will be required to pledge Agency RMBS the value of which equals approximately 107% of the principal
amount of the borrowings. If these haircuts are increased, we will be required to post additional cash or securities as
collateral for our Agency RMBS. If our counterparty defaults on its obligation to resell the securities to us, we would
incur a loss on the transaction equal to the amount of the haircut (assuming there was no change in the value of the
securities). We would also lose money on a repurchase transaction if the value of the underlying securities has
declined as of the end of the transaction term, as we would have to repurchase the securities for their initial value but
would receive securities worth less than that amount. Any losses we incur on our repurchase transactions could
materially adversely affect our business, financial condition and results of operations and our ability to pay
distributions to our stockholders.

If we default on one of our obligations under a repurchase transaction, the counterparty can terminate the transaction
and cease entering into any other repurchase transactions with us. In that case, we would likely need to establish a
replacement repurchase facility with another financial institution in order to continue to leverage our portfolio and
carry out our investment strategy. There is no assurance we would be able to establish a suitable replacement facility
on acceptable terms or at all.

Hedging against interest rate exposure may not completely insulate us from interest rate risk and could materially
adversely affect our business, financial condition and results of operations and our ability to pay distributions to
our stockholders.

To the extent consistent with qualifying and maintaining our qualification as a REIT, we may enter into interest rate
cap or swap agreements or pursue other hedging strategies, including the purchase of puts, calls or other options and
futures contracts in order to hedge the interest rate risk of our portfolio. In general, our hedging strategy depends on
our view of our entire portfolio consisting of assets, liabilities and derivative instruments, in light of prevailing market
conditions. We could misjudge the condition of our investment portfolio or the market. Our hedging activity will vary
in scope based on the level and volatility of interest rates and principal prepayments, the type of Agency RMBS we
hold and other changing market conditions. Hedging may fail to protect or could adversely affect us because, among
other things:

� hedging can be expensive, particularly during periods of rising and volatile interest rates;

� available interest rate hedging may not correspond directly with the interest rate risk for which protection is
sought;

� the duration of the hedge may not match the duration of the related liability;

� certain types of hedges may expose us to risk of loss beyond the fee paid to initiate the hedge;

� the amount of gross income that a REIT may earn from certain hedging transactions is limited by federal
income tax provisions governing REITs;

� the credit quality of the counterparty on the hedge may be downgraded to such an extent that it impairs our
ability to sell or assign our side of the hedging transaction; and

� the counterparty in the hedging transaction may default on its obligation to pay.

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 66



There are no perfect hedging strategies, and interest rate hedging may fail to protect us from loss. Alternatively, we
may fail to properly assess a risk to our investment portfolio or may fail to recognize a risk entirely, leaving us
exposed to losses without the benefit of any offsetting hedging activities. The derivative financial instruments we
select may not have the effect of reducing our interest rate risk. The nature and timing of hedging transactions may
influence the effectiveness of these strategies. Poorly designed strategies or improperly executed transactions could
actually increase our risk and losses. In addition, hedging activities could result in losses if the event against which we
hedge does not occur.
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Because of the foregoing risks, our hedging activity could materially adversely affect our business, financial condition
and results of operation and our ability to pay distributions to our stockholders.

Our use of certain hedging techniques may expose us to counterparty risks.

If an interest rate swap counterparty cannot perform under the terms of the interest rate swap, we may not receive
payments due under that swap, and thus, we may lose any unrealized gain associated with the interest rate swap. The
hedged liability could cease to be hedged by the interest rate swap. Additionally, we may also risk the loss of any
collateral we have pledged to secure our obligations under the interest rate swap if the counterparty becomes insolvent
or files for bankruptcy. Similarly, if an interest rate cap counterparty fails to perform under the terms of the interest
rate cap agreement, we may not receive payments due under that agreement that would off-set our interest expense
and then could incur a loss for the then remaining fair market value of the interest rate cap.

Hedging instruments often are not traded on regulated exchanges, guaranteed by an exchange or a clearing house,
or regulated by any U.S. or foreign governmental authorities and involve risks and costs.

The cost of using hedging instruments increases as the period covered by the instrument increases and during periods
of rising and volatile interest rates. We may increase our hedging activity and thus increase our hedging costs during
periods when interest rates are volatile or rising and hedging costs have increased.

In addition, hedging instruments involve risk since they often are not traded on regulated exchanges, guaranteed by an
exchange or its clearing house, or regulated by any U.S. or foreign governmental authorities. While the recently
enacted Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, among other current
or proposed pieces of legislation, may add regulatory oversight or reduce counterparty risk among market participants,
little of such oversight currently exists. Consequently, there are no requirements with respect to record keeping,
financial responsibility or segregation of customer funds and positions. Furthermore, the enforceability of agreements
underlying derivative transactions may depend on compliance with applicable statutory and commodity and other
regulatory requirements and, depending on the identity of the counterparty, applicable international requirements. The
business failure of a hedging counterparty with whom we enter into a hedging transaction most likely will result in a
default. Default by a hedging counterparty may result in the loss of unrealized profits and force us to cover our resale
commitments, if any, at the then current market price. In addition, we may not always be able to dispose of or close
out a hedging position without the consent of the hedging counterparty, and we may not be able to enter into an
offsetting contract to cover our risk. We cannot assure you that a liquid secondary market will exist for hedging
instruments purchased or sold, and we may be required to maintain a position until exercise or expiration, which could
materially adversely affect our business, financial condition and results of operations and our ability to pay
distributions to our stockholders.

Our ability to achieve our investment objectives will depend on our ability to manage future growth effectively.

Our ability to achieve our investment objectives will depend on our ability to grow, which will depend, in turn, on our
Manager�s ability to identify and invest in securities that meet our investment criteria. Accomplishing this result on a
cost-effective basis largely will be a function of our Manager�s structuring and implementation of the investment
process, its ability to provide competent, attentive and efficient services to us and our access to financing on
acceptable terms. Our Manager has substantial responsibilities, and, in order to grow, needs to hire, train, supervise
and manage new employees successfully. Any failure to manage our future growth effectively could have a material
adverse effect on our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

35

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 68



Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 69



Table of Contents

We may change our investment strategy, investment guidelines and asset allocation without notice or stockholder
consent, which may result in riskier investments. In addition, our charter will provide that our Board of Directors
may revoke or otherwise terminate our REIT election, without the approval of our stockholders.

Our Board of Directors has the authority to change our investment strategy or asset allocation at any time without
notice to or consent from our stockholders. To the extent that our investment strategy changes in the future, we may
make investments that are different from, and possibly riskier than, the investments described in this prospectus. A
change in our investment strategy may increase our exposure to interest rate and real estate market fluctuations.
Furthermore, a change in our asset allocation could result in our allocating assets in a different manner than as
described in this prospectus.

In addition, our charter will provide that our Board of Directors may revoke or otherwise terminate our REIT election,
without the approval of our stockholders, if it determines that it is no longer in our best interests to qualify as a REIT.
These changes could materially adversely affect our business, financial condition, results of operations, the market
value of our common stock and our ability to make distributions to our stockholders.

Competition might prevent us from acquiring Agency RMBS at favorable yields, which could materially adversely
affect our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

We operate in a highly competitive market for investment opportunities. Our net income largely depends on our
ability to acquire Agency RMBS at favorable spreads over our borrowing costs. In acquiring Agency RMBS, we
compete with a variety of institutional investors, including other REITs, investment banking firms, savings and loan
associations, banks, insurance companies, mutual funds, other lenders and other entities that purchase Agency RMBS,
many of which have greater financial, technical, marketing and other resources than we do. Several other REITs have
recently raised, or are expected to raise, significant amounts of capital, and may have investment objectives that
overlap with ours, which may create additional competition for investment opportunities. Some competitors may have
a lower cost of funds and access to funding sources that may not be available to us, such as funding from the
U.S. Government. Additionally, many of our competitors are not subject to REIT tax compliance or required to
maintain an exemption from the Investment Company Act. In addition, some of our competitors may have higher risk
tolerances or different risk assessments, which could allow them to consider a wider variety of investments.
Furthermore, competition for investments in Agency RMBS may lead the price of such investments to increase, which
may further limit our ability to generate desired returns. As a result, we may not be able to acquire sufficient Agency
RMBS at favorable spreads over our borrowing costs, which would materially adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

The recent actions of the U.S. Government for the purpose of stabilizing the financial markets may adversely affect
our business, financial condition and results of operations and our ability to pay distributions to our stockholders.

The U.S. Government, through the Federal Reserve, the U.S. Treasury, the SEC, the Federal Housing Administration,
or FHA, the Federal Deposit Insurance Corporation, or FDIC, and other governmental and regulatory bodies have
taken or are considering taking various actions to address the financial crisis. For example, on July 21, 2010, President
Obama signed into law the Dodd-Frank Act. Many aspects of the Dodd-Frank Act are subject to rulemaking and will
take effect over several years, making it difficult to anticipate the overall financial impact on us and, more generally,
the financial services and mortgage industries. Additionally, we cannot predict whether there will be additional
proposed laws or reforms that would affect us, whether or when such changes may be adopted, how such changes may
be interpreted and enforced or how such changes may affect us. However, the costs of complying with any additional
laws or regulations could have a material adverse
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effect on our business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

In addition to the foregoing, the U.S. Congress and/or various state and local legislatures may enact additional
legislation or regulatory action designed to address the current economic crisis or for other purposes that could have a
material adverse effect on our ability to execute our business strategies. To the extent the market does not respond
favorably to these initiatives or they do not function as intended, our business, financial condition and results of
operations and our ability to pay distributions to our stockholders could be materially adversely affected.

We will be subject to the requirements of the Sarbanes-Oxley Act of 2002.

After becoming a public company, management will be required to deliver a report that assesses the effectiveness of
our internal controls over financial reporting, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, or the
Sarbanes-Oxley Act. Section 404 of the Sarbanes-Oxley Act may require our auditors to deliver an attestation report
on the effectiveness of our internal controls over financial reporting in conjunction with their opinion on our audited
financial statements as of December 31 subsequent to the year in which this registration statement becomes effective.
Substantial work on our part is required to implement appropriate processes, document the system of internal control
over key processes, assess their design, remediate any deficiencies identified and test their operation. This process is
expected to be both costly and challenging. We cannot give any assurances that material weaknesses will not be
identified in the future in connection with our compliance with the provisions of Section 302 and 404 of the
Sarbanes-Oxley Act. The existence of any material weakness described above would preclude a conclusion by
management and our independent auditors that we maintained effective internal control over financial reporting. Our
management may be required to devote significant time and expense to remediate any material weaknesses that may
be discovered and may not be able to remediate any material weakness in a timely manner. The existence of any
material weakness in our internal control over financial reporting could also result in errors in our financial statements
that could require us to restate our financial statements, cause us to fail to meet our reporting obligations and cause
investors to lose confidence in our reported financial information, all of which could lead to a decline in the trading
price of our common stock.

Terrorist attacks and other acts of violence or war may materially adversely affect our business, financial condition
and results of operations and our ability to pay distributions to our stockholders.

We cannot assure you that there will not be further terrorist attacks against the United States or U.S. businesses. These
attacks or armed conflicts may directly impact the property underlying our Agency RMBS or the securities markets in
general. Losses resulting from these types of events are uninsurable. More generally, any of these events could cause
consumer confidence and spending to decrease or result in increased volatility in the United States and worldwide
financial markets and economies. They also could result in economic uncertainty in the United States or abroad.
Adverse economic conditions could harm the value of the property underlying our Agency RMBS or the securities
markets in general, which could materially adversely affect our business, financial condition and results of operations
and our ability to pay distributions to our stockholders.

We are highly dependent on communications and information systems operated by third parties, and systems
failures could significantly disrupt our business, which may, in turn, adversely affect our business, financial
condition and results of operations and our ability to pay distributions to our stockholders.

Our business is highly dependent on communications and information systems that allow us to monitor, value, buy,
sell, finance and hedge our investments. These systems are operated by third parties and, as a result, we have limited
ability to ensure their continued operation. In the event of a systems failure or interruption, we will have limited
ability to affect the timing and success of systems restoration. Any failure or interruption of our systems could cause
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securities trading activities, including Agency RMBS trading activities, which could have a material adverse effect on
our business, financial condition and results of operations and our ability to pay distributions to our stockholders.

If we issue debt securities, our operations may be restricted and we will be exposed to additional risk.

If we decide to issue debt securities in the future, it is likely that such securities will be governed by an indenture or
other instrument containing covenants restricting our operating flexibility. Additionally, any convertible or
exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than
those of our common stock. We, and indirectly our stockholders, will bear the cost of issuing and servicing such
securities. Holders of debt securities may be granted specific rights, including but not limited to, the right to hold a
perfected security interest in certain of our assets, the right to accelerate payments due under the indenture, rights to
restrict dividend payments, and rights to approve the sale of assets. Such additional restrictive covenants and operating
restrictions could have a material adverse effect on our business, financial condition and results of operations and our
ability to pay distributions to our stockholders.

Risks Related to Conflicts of Interest in Our Relationship with Our Manager and Bimini

The management agreement was not negotiated on an arm�s-length basis and the terms, including fees payable
and our inability to terminate, or our election not to renew, the management agreement based on our Manager�s
poor performance without paying our Manager a significant termination fee, may not be as favorable to us as if it
were negotiated with an unaffiliated third party.

The management agreement was negotiated between related parties, and we did not have the benefit of arm�s-length
negotiations of the type normally conducted with an unaffiliated third party. The terms of the management agreement,
including fees payable and our inability to terminate, or our election not to renew, the management agreement based
on our Manager�s poor performance without paying our Manager a significant termination fee, may not reflect the
terms we may have received if it was negotiated with an unrelated third party. In addition, as a result of the
relationship with our Manager, we may choose not to enforce, or to enforce less vigorously, our rights under the
management agreement because of our desire to maintain our ongoing relationship with our Manager.

We have no employees and our Manager will be responsible for making all of our investment decisions. None of
our or our Manager�s officers are required to devote any specific amount of time to our business and each of them
may provide their services to Bimini which could result in conflicts of interest.

Our Manager will be responsible for making all of our investments. We do not have any employees, and we are
completely reliant on our Manager to provide us with investment advisory services. Each of our and our Manager�s
officers is an employee of Bimini and none of them will devote their time to us exclusively. Each of Messrs. Cauley
and Haas, who will be the initial members of our Manager�s investment committee, is an officer of Bimini and has
significant responsibilities to Bimini. Due to the fact that each of our officers is responsible for providing services to
Bimini, they may not devote sufficient time to the management of our business operations. At times when there are
turbulent conditions in the mortgage markets or distress in the credit markets or other times when we will need
focused support and assistance from our executive officers and our Manager, Bimini and its affiliates will likewise
require greater focus and attention from them. In such situations, we may not receive the level of support and
assistance that we otherwise would likely have received if we were internally managed or if such executives were not
otherwise committed to provide support to Bimini.

We expect our Board of Directors to adopt investment guidelines that will require that any investment transaction
between us and Bimini or any affiliate of Bimini receives the prior approval of a majority of our independent
directors. See �Our Manager and the Management Agreement � Conflicts of Interest; Equitable Allocation of
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of interest that our officers will face in making investment decisions on behalf of Bimini and us. Further, we do not
have any agreement or understanding with Bimini that would give us any priority over Bimini or any of its affiliates.
Accordingly, we may compete for access to the benefits that we expect our relationship with our Manager and Bimini
to provide.

We are completely dependent upon our Manager and certain key personnel of Bimini who provide services to us
through the management agreement, and we may not find suitable replacements for our Manager and these
personnel if the management agreement is terminated or such key personnel are no longer available to us.

We are completely dependent on our Manager to conduct our operations pursuant to the management agreement.
Because we do not have any employees or separate facilities, we are reliant on our Manager to provide us with the
personnel, services and resources necessary to carry out our day-to-day operations. Our management agreement does
not require our Manager to dedicate specific personnel to our operations or a specific amount of time to our business.
Additionally, because we will be affiliated with Bimini, we may be negatively impacted by an event or factors,
including ongoing and potential legal proceedings against Bimini and its subsidiaries, that negatively impacts or could
negatively impact Bimini�s business or financial condition.

After the initial term of the management agreement, which expires on          , 2014, or upon the expiration of any
automatic renewal term, our Manager may elect not to renew the management agreement without cause, and without
penalty, on 180-days� prior written notice to us. If we elect not to renew the management agreement without cause, we
would have to pay a termination fee equal to three times the average annual management fee earned by our Manager
during the prior 24-month period immediately preceding the most recently completed calender quarter prior to the
effective date of termination. During the term of the management agreement and for two years after its expiration or
termination, we may not, without the consent of our Manager, employ any employee of the Manager or any of its
affiliates or any person who has been employed by our Manager or any of its affiliates at any time within the two year
period immediately preceding the date on which the person commences employment with us. We do not have
retention agreements with any of our officers. We believe that the successful implementation of our investment and
financing strategies depends to a significant extent upon the experience of Bimini�s executive officers. None of these
individuals� continued service is guaranteed. If the management agreement is terminated or these individuals leave
Bimini, we may be unable to execute our business plan.

Legal proceedings involving Bimini and certain of its subsidiaries have adversely affected Bimini, may materially
adversely affect Bimini�s ability to effectively manage our business and could materially adversely affect our
reputation, business, financial condition and results of operations and our ability to pay distributions to our
stockholders.

Bimini and its subsidiaries are currently subject to a number of ongoing legal proceedings and could be subject to
further legal proceedings in the future. Bimini is vigorously defending itself in these proceedings. Most of these legal
proceedings arise out of the mortgage-related operations of Bimini�s mortgage origination subsidiary that discontinued
operations in 2007. In the past, Bimini and certain of its subsidiaries have been subject to similar actions, including
proceedings alleging violations of the federal securities laws and for breach of duty arising from the sale of certain
mortgage-related securities, which have now been satisfactorily resolved, but Bimini and its subsidiaries could be
subject to similar actions in the future.

Because all of our Manager�s officers are also officers of Bimini, any legal proceedings or regulatory inquiries
involving Bimini and its subsidiaries, whether meritorious or not, may divert the time and attention of our Manager
and certain key personnel of our Manager from us and our investment strategy and may negatively affect Bimini�s
business operations and financial condition. In addition, due to our relationship with Bimini and our Manager, such
events could result in a material adverse effect on our reputation, business, financial condition and results of
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Manager until 30 days after we provide written notice of termination to the Manager and could experience difficulty
in finding another manager or hiring personnel to conduct our business. Alternatively, a bankruptcy court could
prevent us from exercising such termination right, regardless of the provisions of the management agreement.

We, Bimini and other accounts managed by our Manager may compete for opportunities to acquire assets, which
are allocated in accordance with the Investment Allocation Agreement by and among Bimini, our Manager and us.

Bimini and our Manager may, from time to time, simultaneously seek to purchase the same or similar assets for us
(through our Manager) that it is seeking to purchase for Bimini and other accounts that may be managed by our
Manager in the future, and our Manager has no duty to allocate such opportunities in a manner that preferentially
favors us. Bimini and our Manager make available to us opportunities to acquire assets that they determine, in their
reasonable and good faith judgment, based on our objectives, policies and strategies, and other relevant factors, are
appropriate for us in accordance with the Investment Allocation Agreement.

Because many of our targeted assets are typically available only in specified quantities and because many of our
targeted assets are also targeted assets for Bimini and may be targeted assets for other accounts our Manager may
manage in the future, neither Bimini nor our Manager may be able to buy as much of any given asset as required to
satisfy the needs of Bimini, us and any other account our Manager may manage in the future. In these cases, the
Investment Allocation Agreement will require the allocation of such assets to multiple accounts in proportion to their
needs and available capital. The Investment Allocation Agreement will permit departure from such proportional
allocation when (i) allocating purchases of whole-pool Agency RMBS, because those securities cannot be divided into
multiple parts to be allocated among various accounts, and (ii) such allocation would result in an inefficiently small
amount of the security being purchased for an account. In that case, the Investment Allocation Agreement allows for a
protocol of allocating assets so that, on an overall basis, each account is treated equitably.

There are conflicts of interest in our relationships with our Manager and Bimini, which could result in decisions
that are not in the best interests of our stockholders.

We are subject to conflicts of interest arising out of our relationship with Bimini and our Manager. All of our
executive officers are employees of Bimini. As a result, our officers may have conflicts between their duties to us and
their duties to Bimini or our Manager.

We may acquire or sell assets in which Bimini or its affiliates have or may have an interest. Similarly, Bimini or its
affiliates may acquire or sell assets in which we have or may have an interest. Although such acquisitions or
dispositions may present conflicts of interest, we nonetheless may pursue and consummate such transactions.
Additionally, we may engage in transactions directly with Bimini or its affiliates, including the purchase and sale of
all or a portion of a portfolio asset. For example, on March 31, 2011, we purchased Agency RMBS from Bimini for a
purchase price of approximately $1.1 million.

Acquisitions made for entities with similar objectives may be different from those made on our behalf. Bimini may
have economic interests in or other relationships with others in whose obligations or securities we may acquire. In
particular, such persons may make and/or hold an investment in securities that we acquire that may be pari passu,
senior or junior in ranking to our interest in the securities or in which partners, security holders, officers, directors,
agents or employees of such persons serve on the board of directors or otherwise have ongoing relationships. Each of
such ownership and other relationships may result in securities laws restrictions on transactions in such securities and
otherwise create conflicts of interest. In such instances, our Manager may, in its sole discretion, make
recommendations and decisions regarding such securities for other entities that may be the same as or different from
those made to or for us with respect to such securities and may take actions (or omit to take actions) in the context of
these other economic interests or relationships the consequences of which may be adverse to our interests.
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The officers of Bimini and our Manager devote as much time to us as Bimini and our Manager deem appropriate.
However, these officers may have conflicts in allocating their time and services among us and Bimini and our
Manager. During turbulent conditions in the mortgage industry, distress in the credit markets or other times when we
will need focused support and assistance from our Manager�s and Bimini�s employees, Bimini and other entities for
which our Manager may serve as a manager in the future, will likewise require greater focus and attention, placing our
Manager�s and Bimini�s resources in high demand. In such situations, we may not receive the necessary support and
assistance we require or would otherwise receive if we were internally managed.

We, directly or through Bimini or our Manager, may obtain confidential information about the companies or securities
in which we have invested or may invest. If we do possess confidential information about such companies or
securities, there may be restrictions on our ability to dispose of, increase the amount of, or otherwise take action with
respect to the securities of such companies. Our Manager�s management of other accounts could create a conflict of
interest to the extent our Manager or Bimini is aware of material non-public information concerning potential
investment decisions. We have implemented compliance procedures and practices designed to ensure that investment
decisions are not made while in possession of material non-public information. We cannot assure you, however, that
these procedures and practices will be effective. In addition, this conflict and these procedures and practices may limit
the freedom of our Manager to make potentially profitable investments, which could have an adverse effect on our
operations. These limitations imposed by access to confidential information could therefore materially adversely
affect our business, financial condition and results of operations and our ability to make distributions to our
stockholders.

John B. Van Heuvelen, one of our independent director nominees, owns shares of common stock of Bimini.
Mr. Cauley, our Chief Executive Officer and Chairman of our Board of Directors, also serves as Chief Executive
Officer and Chairman of the Board of Directors of Bimini and owns shares of common stock of Bimini. Mr. Haas, our
Chief Financial Officer, Chief Investment Officer, Secretary and a member of our Board of Directors, also serves as
the Chief Financial Officer, Chief Investment Officer and Treasurer of Bimini and owns shares of common stock of
Bimini. Accordingly, Messrs. Van Heuvelen, Cauley and Haas may have a conflict of interest with respect to actions
by our Board of Directors that relate to Bimini or our Manager.

Bimini will own 16.98% of our outstanding shares of common stock upon completion of this offering. In evaluating
opportunities for us and other management strategies, this may lead our Manager to emphasize certain asset
acquisition, disposition or management objectives over others, such as balancing risk or capital preservation
objectives against return objectives. This could increase the risks, or decrease the returns, of your investment.

If we elect to not renew the management agreement without cause, we would be required to pay our Manager a
substantial termination fee. These and other provisions in our management agreement make non-renewal of our
management agreement difficult and costly.

Electing not to renew the management agreement without cause would be difficult and costly for us. With the consent
of the majority of our independent directors, we may elect not to renew our management agreement after the initial
term of the management agreement, which expires on          , 2014, or upon the expiration of any automatic renewal
term, both upon 180-days� prior written notice. If we elect to not renew the agreement because of a decision by our
Board of Directors that the management fee is unfair, our Manager has the right to renegotiate a mutually agreeable
management fee. If we elect to not renew the management agreement without cause, we are required to pay our
Manager a termination fee equal to three times the average annual management fee earned by our Manager during the
prior 24-month period immediately preceding the most recently completed calendar quarter prior to the effective date
of termination. These provisions may increase the effective cost to us of electing to not renew the management
agreement, thereby adversely affecting our inclination to end our relationship with our Manager even if we believe our
Manager�s performance is unsatisfactory.

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 80



41

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 81



Table of Contents

Our Manager�s management fee is payable regardless of our performance.

Our Manager is entitled to receive a management fee from us that is based on the amount of our equity (as defined in
the management agreement), regardless of the performance of our investment portfolio. See �Prospectus Summary � Our
Management Agreement.� For example, we would pay our Manager a management fee for a specific period even if we
experienced a net loss during the same period. Our Manager�s entitlement to substantial nonperformance-based
compensation may reduce its incentive to devote sufficient time and effort to seeking investments that provide
attractive risk-adjusted returns for our investment portfolio. This in turn could materially adversely affect our
business, financial condition and results of operations and our ability to make distributions to our stockholders.

Our Manager will not be liable to us for any acts or omissions performed in accordance with the management
agreement, including with respect to the performance of our investments.

Our Manager has not assumed any responsibility other than to render the services called for under the management
agreement in good faith and is not responsible for any action of our Board of Directors in following or declining to
follow its advice or recommendations, including as set forth in the investment guidelines. Our Manager and its
affiliates, and the directors, officers, employees, members and stockholders of our Manager and its affiliates, will not
be liable to us, our Board of Directors or our stockholders for any acts or omissions performed in accordance with and
pursuant to the management agreement, except by reason of acts constituting bad faith, willful misconduct, gross
negligence or reckless disregard of their respective duties under the management agreement. We have agreed to
indemnify our Manager and its affiliates, and the directors, officers, employees, members and stockholders of our
Manager and its affiliates, with respect to all expenses, losses, damages, liabilities, demands, charges and claims in
respect of or arising from any acts or omissions of our Manager, its affiliates, and the directors, officers, employees,
members and stockholders of our Manager and its affiliates, performed in good faith under the management
agreement and not constituting bad faith, willful misconduct, gross negligence, or reckless disregard of their
respective duties. Therefore, you will have no recourse against our Manager with respect to the performance of
investments made in accordance with the management agreement.

Risks Related to Our Common Stock

Investing in our common stock may involve a high degree of risk.

The investments we make in accordance with our investment objectives may result in a high amount of risk when
compared to alternative investment options and volatility or loss of principal. Our investments may be highly
speculative and aggressive, and therefore an investment in our common stock may not be suitable for someone with a
lower risk tolerance.

There may not be an active market for our common stock, which may cause our common stock to trade at a
discount and make it difficult to sell the common stock you purchase.

Prior to this offering, there has been no public market for our common stock. The initial public offering price for our
common stock will be determined by negotiations between the underwriters and us. The initial public offering price
may not correspond to the price at which our common stock will trade in the public market subsequent to this offering
and the price of our shares available in the public market may not reflect our actual financial performance.

We have applied to have our common stock approved for listing on the NYSE Amex under the symbol �ORC.� Trading
on the NYSE Amex will not ensure that an actual market will develop for our common stock. Accordingly, no
assurance can be given as to:
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We have not established a minimum distribution payment level, and we cannot assure you of our ability to make
distributions to our stockholders in the future.

We intend to make quarterly distributions to our stockholders in amounts such that we distribute all or substantially all
of our taxable income in each year, subject to certain adjustments. We have not established a minimum distribution
payment level, and our ability to make distributions might be harmed by the risk factors described in this prospectus.
All distributions will be made at the discretion of our Board of Directors out of funds legally available therefor and
will depend on our earnings, our financial condition, qualifying and maintaining our qualification as a REIT and such
other factors as our Board of Directors may deem relevant from time to time. We cannot assure you that we will have
the ability to make distributions to our stockholders in the future. To the extent that we decide to pay distributions
from the proceeds from this offering or other securities offerings, such distributions would generally be considered a
return of capital for U.S. federal income tax purposes. A return of capital reduces the basis of a stockholder�s
investment in our common stock to the extent of such basis and is treated as capital gain thereafter.

The issuance of common stock issuable upon exercise of the warrants we intend to sell to Bimini in the concurrent
private placement may substantially dilute your holdings and may, therefore, reduce the value of our common
stock.

We intend to sell to Bimini in a concurrent private placement warrants to purchase 2,655,000 shares of our common
stock. These warrants likely will be exercised if the market price of our common stock equals or exceeds the exercise
price of the warrants. The issuance of shares of our common stock to Bimini pursuant to the exercise of its warrants
may substantially dilute your holdings as follows: (i) the issuance of shares of common stock to Bimini may decrease
our earnings per share, (ii) the issuance of shares of common stock to Bimini may decrease our book value per share,
and (iii) the issuance of shares of common stock to Bimini will dilute your voting interests. These dilutive events
could cause a significant reduction in the value of our common stock.

Future offerings of debt securities, which would be senior to our common stock upon liquidation, or equity
securities, which would dilute our existing stockholders and may be senior to our common stock for the purposes of
distributions, may harm the value of our common stock.

In the future, we may attempt to increase our capital resources by making additional offerings of debt or equity
securities, including commercial paper, medium-term notes, senior or subordinated notes and classes of preferred
stock or common stock, as well as warrants to purchase shares of common stock or convertible preferred stock. Upon
the liquidation of the Company, holders of our debt securities and shares of preferred stock and lenders with respect to
other borrowings will receive a distribution of our available assets prior to the holders of our common stock.
Additional equity offerings by us may dilute the holdings of our existing stockholders or reduce the market value of
our common stock, or both. Our preferred stock, if issued, would have a preference on distributions that could limit
our ability to make distributions to the holders of our common stock. Because our decision to issue securities in any
future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate
the amount, timing or nature of our future offerings. Our stockholders are therefore subject to the risk of our future
securities offerings reducing the market price of our common stock and diluting their common stock.

The market value of our common stock may be volatile following this offering.

The market value of shares of our common stock may be based primarily upon current and future cash dividends, and
the market price of shares of our common stock will be influenced by the dividends on those shares relative to market
interest rates. Rising interest rates may lead potential buyers of our common stock to expect a higher dividend rate,
which would adversely affect the market price of shares of our common stock. As a result, the market price of our
common stock may be highly volatile and subject to wide price fluctuations. In addition, the trading volume in our
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stock may fluctuate and cause significant price variations to occur. Some of the factors that could negatively affect the
share price or trading volume of our common stock include:

� actual or anticipated variations in our quarterly operating results or distributions;

� changes in our earnings estimates or publication of research reports about us or the real estate or specialty
finance industry;

� increases in market interest rates that lead purchasers of our common stock to demand a higher dividend
yield;

� the exercise of the warrants we intend to sell to Bimini in the concurrent private placement;

� changes in market valuations of similar companies;

� adverse market reaction to any increased indebtedness we incur in the future;

� a change in our Manager or additions or departures of key management personnel;

� actions by institutional stockholders;

� speculation in the press or investment community; and

� general market and economic conditions.

If the market price of our common stock declines significantly, you may be unable to resell your shares at or above the
offering price. We cannot assure you that the market price of our common stock will not fluctuate or decline
significantly in the future.

Broad market fluctuations could harm the market price of our common stock.

The stock market has experienced extreme price and volume fluctuations in the past that have affected the market
price of many companies in industries similar or related to ours and that have been unrelated to these companies�
operating performances. These broad market fluctuations could occur again and could reduce the market price of our
common stock. Furthermore, our operating results and prospects may be below the expectations of public market
analysts and investors or may be lower than those of companies with comparable market capitalizations, which could
harm the market price of our common stock.

Shares of our common stock eligible for future sale may harm our share price.

We cannot predict the effect, if any, of future sales of shares of our common stock, or the availability of shares for
future sales, on the market price of our common stock. Sales of substantial amounts of these shares of our common
stock, or the perception that these sales could occur, may harm prevailing market prices for our common stock. Prior
to the completion of this offering, Bimini will own 1,063,830 shares of our common stock (after giving effect to the
stock dividend we intend to effect prior to the completion of this offering) and, upon completion of this offering and
the concurrent private placement, we intend to sell to Bimini warrants to purchase 2,655,000 shares of our common
stock. The 2011 Equity Incentive Plan provides for grants up to an aggregate of 10% of the issued and outstanding
shares of our common stock (on a fully diluted basis) at the time of the award, subject to a maximum aggregate
number of shares of common stock that may be issued under the 2011 Equity Incentive Plan of 4,000,000 shares of
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offering, we will grant to (i) Bimini and its transferees demand registration rights to have its shares of our common
stock, including shares of our common stock issuable upon the exercise of the warrants we intend to sell to Bimini in
the concurrent private placement, registered for resale, provided that no holder may request more than two demand
registrations, and, (ii) solely Bimini, in certain circumstances, the right to �piggy-back� these shares in registration
statements we might file in connection with any future public offering, so long as Bimini holds these shares. If Bimini
sells a large number of our securities in the public market, the sale could reduce the market price of our common stock
and could impede our ability to raise future capital.
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You should not rely on lock-up agreements in connection with this offering to limit the amount of common stock
sold into the market.

We and each of our Manager, our directors and executive officers will agree that, for a period of 180 days after the
date of this prospectus, without the prior written consent of Barclays Capital Inc., we and they will not sell, dispose of
or hedge any shares of our common stock, subject to certain exceptions and extensions in certain circumstances.
Bimini will agree that, for a period of 365 days after the date of this prospectus, it will not, without the prior written
consent of Barclays Capital Inc., dispose of or hedge any of (i) its shares of our common stock, including any shares
of our common stock issuable upon the exercise of the warrants it intends to purchase in the concurrent private
placement, (ii) the warrants that it intends to purchase in the concurrent private placement or (iii) any shares of our
common stock that it may acquire after completion of this offering, subject to certain exceptions and extension in
certain circumstances.

There are no present agreements between Barclays Capital Inc. and any of Bimini, our Manager, our directors, our
executive officers or us to release any of them or us from these lock-up agreements. However, we cannot predict the
circumstances or timing under which Barclays Capital Inc. may waive these restrictions. These sales or a perception
that these sales may occur could reduce the market price of our common stock.

An increase in market interest rates may cause a material decrease in the market price of our common stock.

One of the factors that investors may consider in deciding whether to buy or sell shares of our common stock is our
distribution rate as a percentage of our share price relative to market interest rates. If the market price of our common
stock is based primarily on the earnings and return that we derive from our investments and income with respect to
our investments and our related distributions to stockholders, and not from the market value of the investments
themselves, then interest rate fluctuations and capital market conditions are likely to adversely affect the market price
of our common stock. For instance, if market rates rise without an increase in our distribution rate, the market price of
our common stock could decrease as potential investors may require a higher distribution yield on our common stock
or seek other securities paying higher distributions or interest. In addition, rising interest rates would result in
increased interest expense on our variable rate debt, thereby reducing cash flow and our ability to service our
indebtedness and pay distributions.

Risks Related to Our Organization and Structure

Loss of our exemption from regulation under the Investment Company Act would negatively affect the value of
shares of our common stock and our ability to pay distributions to our stockholders.

We have operated and intend to continue to operate our business so as to be exempt from registration under the
Investment Company Act because we are �primarily engaged in the business of purchasing or otherwise acquiring
mortgages and other liens on and interests in real estate.� Specifically, we invest and intend to continue to invest so that
at least 55% of the assets that we own on an unconsolidated basis consist of qualifying mortgages and other liens and
interests in real estate, which are collectively referred to as �qualifying real estate assets,� and so that at least 80% of the
assets we own on an unconsolidated basis consist of real estate related assets (including our qualifying real estate
assets). We treat Fannie Mae, Freddie Mac and Ginnie Mae whole-pool residential mortgage pass-through securities
issued with respect to an underlying pool of mortgage loans in which we hold all of the certificates issued by the pool
as qualifying real estate assets based on no-action letters issued by the SEC. To the extent that the SEC publishes new
or different guidance with respect to these matters, we may fail to qualify for this exemption.

If we fail to qualify for this exemption, we could be required to restructure our activities in a manner that, or at a time
when, we would not otherwise choose to do so, which could negatively affect the value of shares of our common
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assets, were to increase by an amount that resulted in less than 55% of our assets being invested in pass-through
Agency RMBS, we might have to sell CMOs or structured Agency RMBS in order to maintain our exemption from
the Investment Company Act. The sale could occur during adverse market conditions, and we could be forced to
accept a price below that which we believe is acceptable.

Alternatively, if we fail to qualify for this exemption, we may have to register under the Investment Company Act and
we could become subject to substantial regulation with respect to our capital structure (including our ability to use
leverage), management, operations, transactions with affiliated persons (as defined in the Investment Company Act),
portfolio composition, including restrictions with respect to diversification and industry concentration, and other
matters.

We may be required at times to adopt less efficient methods of financing certain of our securities, and we may be
precluded from acquiring certain types of higher yielding securities. The net effect of these factors would be to lower
our net interest income. If we fail to qualify for an exemption from registration as an investment company or an
exclusion from the definition of an investment company, our ability to use leverage would be substantially reduced,
and we would not be able to conduct our business as described in this prospectus. Our business will be materially and
adversely affected if we fail to qualify for and maintain an exemption from regulation pursuant to the Investment
Company Act.

Our ownership limitations and certain other provisions of applicable law and our charter and bylaws may restrict
business combination opportunities that would otherwise be favorable to our stockholders.

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change in control or
other transaction that might involve a premium price for our common stock or otherwise be in the best interests of our
stockholders, including business combination provisions, supermajority vote and cause requirements for removal of
directors, provisions that vacancies on our Board of Directors may be filled only by the remaining directors, for the
full term of the directorship in which the vacancy occurred, the power of our Board of Directors to increase or
decrease the aggregate number of authorized shares of stock or the number of shares of any class or series of stock, to
cause us to issue additional shares of stock of any class or series and to fix the terms of one or more classes or series
of stock without stockholder approval, the restrictions on ownership and transfer of our stock and advance notice
requirements for director nominations and stockholder proposals.

Upon the closing of this offering, to assist us in qualifying as a REIT, among other purposes, ownership of our stock
by any person will generally be limited to 9.8% in value or number of shares, whichever is more restrictive, of any
class or series of our stock, except that Bimini may own up to 44% of our common stock so long as Bimini continues
to qualify as a REIT. Additionally, our charter will prohibit beneficial or constructive ownership of our stock that
would otherwise result in our failure to qualify as a REIT. The ownership rules in our charter are complex and may
cause the outstanding stock owned by a group of related individuals or entities to be deemed to be owned by one
individual or entity. As a result, these ownership rules could cause an individual or entity to unintentionally own
shares beneficially or constructively in excess of our ownership limits. Any attempt to own or transfer shares of our
common or preferred stock in excess of our ownership limits without the consent of our Board of Directors will result
in such shares being transferred to a charitable trust. These provisions may inhibit market activity and the resulting
opportunity for our stockholders to receive a premium for their stock that might otherwise exist if any person were to
attempt to assemble a block of shares of our stock in excess of the number of shares permitted under our charter and
which may be in the best interests of our security holders.

Our Board of Directors may, without stockholder approval, amend our charter to increase or decrease the aggregate
number of our shares or the number of shares of any class or series that we have the authority to issue and to classify
or reclassify any unissued shares of common stock or preferred stock, and set the preferences, rights and other terms
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charter and certain provisions of Maryland law described below, could discourage unsolicited acquisition proposals or
make it more difficult for a third party to gain control of us, which could adversely affect the market price of our
securities. See �Certain Provisions of Maryland Law and of Our Charter and Bylaws.�

Our rights and the rights of our stockholders to take action against our directors and officers are limited, which
could limit your recourse in the event of actions not in your best interests.

Our charter will limit the liability of our directors and officers to us and our stockholders for money damages, except
for liability resulting from:

� actual receipt of an improper benefit or profit in money, property or services; or

� a final judgment based upon a finding of active and deliberate dishonesty by the director or officer that was
material to the cause of action adjudicated.

We will enter into indemnification agreements with our directors and executive officers that obligate us to indemnify
them to the maximum extent permitted by Maryland law. In addition, our charter will authorize the Company to
obligate itself to indemnify our present and former directors and officers for actions taken by them in those and other
capacities to the maximum extent permitted by Maryland law. Our bylaws will require us, to the maximum extent
permitted by Maryland law, to indemnify each present and former director or officer in the defense of any proceeding
to which he or she is made, or threatened to be made, a party by reason of his or her service to us. In addition, we may
be obligated to advance the defense costs incurred by our directors and officers. As a result, we and our stockholders
may have more limited rights against our directors and officers than might otherwise exist absent the provisions in our
charter, bylaws and indemnification agreements or that might exist with other companies. See �Certain Provisions of
Maryland Law and of our Charter and Bylaws � Limitation of Directors� and Officers� Liability and Indemnification.�

Certain provisions of Maryland law could inhibit changes in control.

Certain provisions of the Maryland General Corporation Law, or the MGCL, may have the effect of inhibiting a third
party from making a proposal to acquire us or impeding a change of control under circumstances that otherwise could
provide our stockholders with the opportunity to realize a premium over the then-prevailing market price of our
common stock, including:

� �business combination� provisions that, subject to limitations, prohibit certain business combinations between
us and an �interested stockholder� (defined generally as any person who beneficially owns 10% or more of
the voting power of our outstanding voting stock or an affiliate or associate of ours who, at any time within
the two-year period immediately prior to the date in question, was the beneficial owner of 10% or more of
the voting power of our then outstanding stock) or an affiliate of an interested stockholder for five years
after the most recent date on which the stockholder becomes an interested stockholder, and thereafter
require two supermajority stockholder votes to approve any such combination; and

� �control share� provisions that provide that a holder of �control shares� of the Company (defined as voting
shares of stock which, when aggregated with all other shares of stock owned by the acquiror or in respect of
which the acquiror is able to exercise or direct the exercise of voting power (except solely by virtue of a
revocable proxy), entitle the acquiror to exercise one of three increasing ranges of voting power in electing
directors) acquired in a �control share acquisition� (defined as the direct or indirect acquisition of ownership
or control of �control shares,� subject to certain exceptions) generally have no voting rights with respect to
the control shares except to the extent approved by our stockholders by the affirmative vote of two-thirds of
all the votes entitled to be cast on the matter, excluding all interested shares.
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We will elect to opt-out of these provisions of the MGCL, in the case of the business combination provisions of the
MGCL, by resolution of our Board of Directors (provided that such business combination is first approved by our
Board of Directors, including a majority of our directors who are not affiliates or associates of such person), and in the
case of the control share provisions of the MGCL, pursuant to a provision in our bylaws. However, our Board of
Directors may by resolution elect to repeal the foregoing opt-out from the business combination provisions of the
MGCL, and we may, by amendment to our bylaws, opt in to the control share provisions of the MGCL in the future.

We may be subject to adverse legislative or regulatory changes that could reduce the market price of our common
stock.

At any time, laws or regulations, or the administrative interpretations of those laws or regulations, that impact our
business and Maryland corporations may be amended. In addition, the markets for RMBS and derivatives, including
interest rate swaps, have been the subject of intense scrutiny in recent months. We cannot predict when or if any new
law, regulation or administrative interpretation, or any amendment to any existing law, regulation or administrative
interpretation, will be adopted or promulgated or will become effective. Additionally, revision to these laws,
regulations or administrative interpretations could cause us to change our investments. We could be materially
adversely affected by any such change to any existing, or any new, law, regulation or administrative interpretation,
which could reduce the market price of our common stock.

U.S. Federal Income Tax Risks

Your investment has various U.S. federal income tax risks.

Although the provisions of the Code relevant to your investment are generally described in �Material U.S. Federal
Income Tax Considerations,� we strongly urge you to consult your own tax advisor concerning the effects of federal,
state and local income tax law on an investment in our common stock and on your individual tax situation.

Our failure to qualify or maintain our qualification as a REIT would subject us to U.S. federal income tax, which
could adversely affect the value of the shares of our common stock and would substantially reduce the cash
available for distribution to our stockholders.

We believe that we will be organized in conformity with the requirements for qualification as a REIT under the Code,
and we intend to operate in a manner that will enable us to meet the requirements for qualification and taxation as a
REIT commencing with our short taxable year ending December 31, 2011. However, we cannot assure you that we
will qualify and remain qualified as a REIT. In connection with this offering, we will receive an opinion from
Hunton & Williams LLP that, commencing with our short taxable year ending December 31, 2011, we will be
organized in conformity with the requirements for qualification and taxation as a REIT under the U.S. federal income
tax laws and our intended method of operations will enable us to satisfy the requirements for qualification and
taxation as a REIT under the U.S. federal income tax laws for our short taxable year ending December 31, 2011 and
subsequent taxable years. Investors should be aware that Hunton & Williams LLP�s opinion is based upon customary
assumptions, will be conditioned upon certain representations made by us as to factual matters, including
representations regarding the nature of our assets and the conduct of our business, is not binding upon the Internal
Revenue Service, or the IRS, or any court and speaks as of the date issued. In addition, Hunton & Williams LLP�s
opinion will be based on existing U.S. federal income tax law governing qualification as a REIT, which is subject to
change either prospectively or retroactively. Moreover, our qualification and taxation as a REIT will depend upon our
ability to meet on a continuing basis, through actual annual operating results, certain qualification tests set forth in the
U.S. federal tax laws. Hunton & Williams LLP will not review our compliance with those tests on a continuing basis.
Accordingly, given the complex nature of the rules governing REITs, the ongoing importance of factual
determinations, including the potential tax treatment of investments we make, and the possibility of future changes in
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If we fail to qualify as a REIT in any calendar year, we would be required to pay U.S. federal income tax (and any
applicable state and local tax), including any applicable alternative minimum tax, on our taxable income at regular
corporate rates, and dividends paid to our stockholders would not be deductible by us in computing our taxable
income (although such dividends received by certain non-corporate U.S. taxpayers generally would be subject to a
preferential rate of taxation through December 31, 2012). Further, if we fail to qualify as a REIT, we might need to
borrow money or sell assets in order to pay any resulting tax. Our payment of income tax would decrease the amount
of our income available for distribution to our stockholders. Furthermore, if we fail to maintain our qualification as a
REIT, we no longer would be required under U.S. federal tax laws to distribute substantially all of our REIT taxable
income to our stockholders. Unless our failure to qualify as a REIT was subject to relief under U.S. federal tax laws,
we could not re-elect to qualify as a REIT until the fifth calendar year following the year in which we failed to qualify.

Complying with REIT requirements may cause us to forego or liquidate otherwise attractive investments.

To qualify as a REIT, we must continually satisfy various tests regarding the sources of our income, the nature and
diversification of our assets, the amounts we distribute to our stockholders and the ownership of our stock. In order to
meet these tests, we may be required to forego investments we might otherwise make. Thus, compliance with the
REIT requirements may hinder our investment performance.

In particular, we must ensure that at the end of each calendar quarter, at least 75% of the value of our total assets
consists of cash, cash items, government securities and qualified REIT real estate assets, including Agency RMBS.
The remainder of our investment in securities (other than government securities and qualified real estate assets)
generally cannot include more than 10% of the outstanding voting securities of any one issuer or more than 10% of
the total value of the outstanding securities of any one issuer. In addition, in general, no more than 5% of the value of
our total assets (other than government securities, TRS securities, and qualified real estate assets) can consist of the
securities of any one issuer, and no more than 25% of the value of our total assets can be represented by securities of
one or more TRSs. Generally, if we fail to comply with these requirements at the end of any calendar quarter, we must
correct the failure within 30 days after the end of the calendar quarter or qualify for certain statutory relief provisions
to avoid losing our REIT qualification and becoming subject to U.S. federal income tax (and any applicable state and
local taxes) on all of our income. As a result, we may be required to liquidate from our portfolio otherwise attractive
investments or contribute such investments to a TRS. These actions could have the effect of reducing our income and
amounts available for distribution to our stockholders.

Failure to make required distributions would subject us to tax, which would reduce the cash available for
distribution to our stockholders.

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

� 85% of our REIT ordinary income for that year;

� 95% of our REIT capital gain net income for that year; and

� any undistributed taxable income from prior years.
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nondeductible excise tax. However, there is no requirement that TRSs distribute their after-tax net income to their
parent REIT or their stockholders.

Our taxable income may substantially exceed our net income as determined based on GAAP, because, for example,
realized capital losses will be deducted in determining our GAAP net income, but may not be deductible in computing
our taxable income. In addition, we may invest in assets that generate taxable income in excess of economic income or
in advance of the corresponding cash flow from the assets. As a result of the foregoing, we may generate less cash
flow than taxable income in a particular year. To the extent that we generate such non-cash taxable income in a
taxable year, we may incur corporate income tax and the 4% nondeductible excise tax on that income if we do not
distribute such income to stockholders in that year. In that event, we may be required to use cash reserves, incur debt,
sell assets, make taxable distributions of our stock or debt securities or liquidate non-cash assets at rates or at times
that we regard as unfavorable to satisfy the distribution requirement and to avoid corporate income tax and the 4%
nondeductible excise tax in that year.

Even if we qualify as a REIT, we may face other tax liabilities that reduce our cash flows.

Even if we qualify for taxation as a REIT, we may be subject to certain federal, state and local taxes on our income
and assets, including taxes on any undistributed income, tax on income from some activities conducted as a result of a
foreclosure, and state or local income, property and transfer taxes. In addition, any TRSs we form will be subject to
regular corporate federal, state and local taxes. Any of these taxes would decrease cash available for distributions to
stockholders.

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

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

Our ability to invest in and dispose of contracts for delayed delivery transactions, or delayed delivery contracts,
including �to be announced� securities, could be limited by the requirements necessary to qualify as a REIT, and we
could fail to qualify as a REIT as a result of these investments.

We may purchase Agency RMBS through delayed delivery contracts, including �to-be-announced� forward contracts, or
TBAs. We may recognize income or gains on the disposition of delayed delivery contracts. For example, rather than
take delivery of the Agency RMBS subject to a TBA, we may dispose of the TBA through a �roll� transaction in which
we agree to purchase similar securities in the future at a predetermined price or otherwise, which may result in the
recognition of income or gains. The law is unclear regarding whether delayed delivery contracts will be qualifying
assets for the 75% asset test and whether income and gains from dispositions of delayed delivery contracts will be
qualifying income for the 75% gross income test.

Until we receive a favorable private letter ruling from the IRS or we are advised by counsel that delayed delivery
contracts should be treated as qualifying assets for purposes of the 75% asset test, we will limit our investment in
delayed delivery contracts and any non-qualifying assets to no more than 25% of our total gross assets at the end of
any calendar quarter and will limit the delayed delivery contracts issued by any one issuer to no more than 5% of our
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gains from dispositions of delayed delivery contracts and any non-qualifying income to no more than 25% of our
gross income for each calendar year. Accordingly, our ability to purchase Agency RMBS through delayed delivery
contracts and to dispose of delayed delivery contracts through roll transactions or otherwise, could be limited.

Moreover, even if we are advised by counsel that delayed delivery contracts should be treated as qualifying assets or
that income and gains from dispositions of delayed delivery contracts should be treated as qualifying income, it is
possible that the IRS could successfully take the position that such assets are not qualifying assets and such income is
not qualifying income. In that event, we could be subject to a penalty tax or we could fail to qualify as a REIT if
(i) the value of our delayed delivery contracts together with our non-qualifying assets for the 75% asset test, exceeded
25% of our total gross assets at the end of any calendar quarter, (ii) the value of our delayed delivery contracts,
including TBAs, issued by any one issuer exceeds 5% of our total assets at the end of any calendar quarter, or (iii) our
income and gains from the disposition of delayed delivery contracts together with our non-qualifying income for the
75% gross income test, exceeded 25% of our gross income for any taxable year.

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

The REIT provisions of the Code substantially limit our ability to hedge. Our aggregate gross income from
non-qualifying hedges, fees, and certain other non-qualifying sources cannot exceed 5% of our annual gross income.
As a result, we might have to limit our use of advantageous hedging techniques or implement those hedges through a
TRS. Any hedging income earned by a TRS would be subject to federal, state and local income tax at regular
corporate rates. This could increase the cost of our hedging activities or expose us to greater risks associated with
changes in interest rates than we would otherwise want to bear.

Our ownership of and relationship with any TRSs that we form will be limited and a failure to comply with the
limits would jeopardize our REIT status and may result in the application of a 100% excise tax.

A REIT may own up to 100% of the stock of one or more TRSs. A TRS may earn income that would not be
qualifying income if earned directly by the parent REIT. Both the subsidiary and the REIT must jointly elect to treat
the subsidiary as a TRS. A corporation (other than a REIT) of which a TRS directly or indirectly owns more than 35%
of the voting power or value of the stock will automatically be treated as a TRS. Overall, no more than 25% of the
value of a REIT�s total assets may consist of stock or securities of one or more TRSs. A domestic TRS will pay
federal, state and local income tax at regular corporate rates on any income that it earns. In addition, the TRS rules
limit the deductibility of interest paid or accrued by a TRS to its parent REIT to assure that the TRS is subject to an
appropriate level of corporate taxation. The rules also impose a 100% excise tax on certain transactions between a
TRS and its parent REIT that are not conducted on an arm�s length basis. Any domestic TRS that we may form will
pay federal, state and local income tax on its taxable income, and its after-tax net income will be available for
distribution to us but is not required to be distributed to us unless necessary to maintain our REIT qualification.

Dividends payable by REITs do not qualify for the reduced tax rates available for some dividends.

The maximum tax rate applicable to income from �qualified dividends� payable to domestic stockholders taxed at
individual rates has been reduced by legislation to 15% through the end of 2012. Dividends payable by REITs,
however, generally are not eligible for the reduced rates. Although this legislation does not adversely affect the
taxation of REITs or dividends payable by REITs, the more favorable rates applicable to regular corporate qualified
dividends could cause investors who are taxed at individual rates to perceive investments in REITs to be relatively
less attractive than investments in the stocks of non-REIT corporations that pay dividends treated as qualified
dividend income, which could adversely affect the value of the stock of REITs, including our common stock.
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We may pay taxable dividends in cash and our common stock, in which case stockholders may sell shares of our
common stock to pay tax on such dividends, placing downward pressure on the market price of our common stock.

We may distribute taxable dividends that are payable in cash and common stock at the election of each stockholder.
Under IRS Revenue Procedure 2010-12, up to 90% of any such taxable dividend paid with respect to our 2011 taxable
year could be payable in shares of our common stock. Taxable stockholders receiving such dividends will be required
to include the full amount of the dividend as ordinary income to the extent of our current or accumulated earnings and
profits, as determined for U.S. federal income tax purposes. As a result, stockholders may be required to pay income
tax with respect to such dividends in excess of the cash dividends received. If a U.S. stockholder sells the common
stock that it receives as a dividend in order to pay this tax, the sales proceeds may be less than the amount included in
income with respect to the dividend, depending on the market price of our common stock at the time of the sale.
Furthermore, with respect to certain non-U.S. stockholders, the applicable withholding agent may be required to
withhold U.S. federal income tax with respect to such dividends, including in respect of all or a portion of such
dividend that is payable in common stock. If we utilize Revenue Procedure 2010-12 and a significant number of our
stockholders determine to sell shares of our common stock in order to pay taxes owed on dividends, it may put
downward pressure on the trading price of our common stock. Further, although Revenue Procedure 2010-12 applies
only to taxable dividends payable in cash and stock with respect to our 2011 taxable year, it is unclear whether and to
what extent we will be able to pay taxable dividends payable in cash and our stock in later years. Moreover, various
tax aspects of taxable cash/stock dividends are uncertain and have not yet been addressed by the IRS. No assurance
can be given that the IRS will not impose additional requirements in the future with respect to taxable cash/stock
dividends, including on a retroactive basis, or assert that the requirements for such taxable cash/stock dividends have
not been met. We currently do not intend to pay taxable dividends payable in cash and our stock.

Our ownership limitations may restrict change of control or business combination opportunities in which our
stockholders might receive a premium for their stock.

In order for us to qualify as a REIT for each taxable year after 2011, no more than 50% in value of our outstanding
stock may be owned, directly or indirectly, by five or fewer individuals during the last half of any calendar year.
�Individuals� for this purpose include natural persons, private foundations, some employee benefit plans and trusts, and
some charitable trusts. In order to assist us in qualifying as a REIT, among other purposes, ownership of our stock by
any person is generally limited to 9.8% in value or number of shares, whichever is more restrictive, of any class or
series of our stock, except that Bimini may own up to 44% of our common stock so long as Bimini continues to
qualify as a REIT.

These ownership limitations could have the effect of discouraging a takeover or other transaction in which holders of
our common stock might receive a premium for their common stock over the then-prevailing market price or which
holders might believe to be otherwise in their best interests.

We may be subject to adverse legislative or regulatory tax changes that could reduce the market price of our
common stock.

At any time, the U.S. federal income tax laws or regulations governing REITs or the administrative interpretations of
those laws or regulations may be amended. We cannot predict when or if any new U.S. federal income tax law,
regulation or administrative interpretation, or any amendment to any existing U.S. federal income tax law, regulation
or administrative interpretation, will be adopted, promulgated or become effective and any such law, regulation or
interpretation may take effect retroactively. We and our stockholders could be adversely affected by any such change
in, or any new, U.S. federal income tax law, regulation or administrative interpretation.
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Certain financing activities may subject us to U.S. federal income tax and could have negative tax consequences
for our stockholders.

We currently do not intend to enter into any transactions that could result in our, or a portion of our assets, being
treated as a taxable mortgage pool for U.S. federal income tax purposes. If we enter into such a transaction in the
future, we will be taxable at the highest corporate income tax rate on a portion of the income arising from a taxable
mortgage pool, referred to as �excess inclusion income,� that is allocable to the percentage of our stock held in record
name by disqualified organizations (generally tax-exempt entities that are exempt from the tax on unrelated business
taxable income, such as state pension plans, charitable remainder trusts and government entities). In that case, under
our charter, we will reduce distributions to such stockholders by the amount of tax paid by us that is attributable to
such stockholder�s ownership.

If we were to realize excess inclusion income, IRS guidance indicates that the excess inclusion income would be
allocated among our stockholders in proportion to our dividends paid. Excess inclusion income cannot be offset by
losses of our stockholders. If the stockholder is a tax-exempt entity and not a disqualified organization, then this
income would be fully taxable as unrelated business taxable income under Section 512 of the Code. If the stockholder
is a foreign person, it would be subject to U.S. federal income tax at the maximum tax rate and withholding will be
required on this income without reduction or exemption pursuant to any otherwise applicable income tax treaty.

Our recognition of �phantom� income may reduce a stockholder�s after-tax return on an investment in our common
stock.

We may recognize taxable income in excess of our economic income, known as phantom income, in the first years
that we hold certain investments, and experience an offsetting excess of economic income over our taxable income in
later years. As a result, stockholders at times may be required to pay U.S. federal income tax on distributions that
economically represent a return of capital rather than a dividend. These distributions would be offset in later years by
distributions representing economic income that would be treated as returns of capital for U.S. federal income tax
purposes. Taking into account the time value of money, this acceleration of U.S. federal income tax liabilities may
reduce a stockholder�s after-tax return on his or her investment to an amount less than the after-tax return on an
investment with an identical before-tax rate of return that did not generate phantom income.

Liquidation of our assets may jeopardize our REIT qualification.

To qualify and maintain our qualification as a REIT, we must comply with requirements regarding our assets and our
sources of income. If we are compelled to liquidate our assets to repay obligations to our lenders, we may be unable to
comply with these requirements, thereby jeopardizing our qualification as a REIT, or we may be subject to a 100% tax
on any resultant gain if we sell assets that are treated as inventory or property held primarily for sale to customers in
the ordinary course of business.

Our qualification as a REIT and exemption from U.S. federal income tax with respect to certain assets may be
dependent on the accuracy of legal opinions or advice rendered or given or statements by the issuers of assets that
we acquire, and the inaccuracy of any such opinions, advice or statements may adversely affect our REIT
qualification and result in significant corporate-level tax.

When purchasing securities, we may rely on opinions or advice of counsel for the issuer of such securities, or
statements made in related offering documents, for purposes of determining whether such securities represent debt or
equity securities for U.S. federal income tax purposes, the value of such securities, and also to what extent those
securities constitute qualified real estate assets for purposes of the REIT asset tests and produce income which
qualifies under the 75% gross income test. The inaccuracy of any such opinions, advice or statements may adversely
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USE OF PROCEEDS

We estimate that the net proceeds from this offering and the concurrent private placement will be approximately
$41.2 million (or approximately $47.2 million if the underwriters fully exercise their option to purchase additional
shares), after deducting the portion of the underwriting discount and commissions payable by us of approximately
$1.3 million (or approximately $1.4 million if the underwriters fully exercise their option to purchase additional
shares) and estimated offering expenses of approximately $416,000 payable by us. A $1.00 increase (decrease) in the
assumed public offering price of $8.00 per share would increase (decrease) the net proceeds that we will receive from
this offering and the concurrent private placement by approximately $5.0 million, assuming the number of shares
offered by us, as set forth on the front cover of this prospectus, remains the same and after deducting the portion of the
underwriting discount and commissions payable by us and estimated offering expenses payable by us.

Our obligation to pay for the expenses of this offering will be capped at 1.0% of the total gross proceeds from this
offering.

Our Manager will (i) pay the underwriters $      per share with respect to each share of common stock sold in this
offering on a deferred basis after the completion of this offering and (ii) pay the offering expenses that exceed an
amount equal to 1.0% of the total gross proceeds from this offering.

We intend to invest the net proceeds of this offering and the concurrent private placement in (i) pass-through Agency
RMBS backed by hybrid ARMs, ARMs and fixed-rate mortgage loans and (ii) structured Agency RMBS.
Specifically, we intend to invest the net proceeds of this offering as follows:

� approximately 0% to 50% in pass-through Agency RMBS backed by fixed-rate mortgage loans;

� approximately 0% to 50% in pass-through Agency RMBS backed by ARMs;

� approximately 0% to 50% in pass-through Agency RMBS backed by hybrid ARMs; and

� approximately 25% to 75% in structured Agency RMBS.

We expect to fully invest the net proceeds of this offering and the concurrent private placement in Agency RMBS
within approximately three months of closing the offering and, for our pass-through Agency RMBS portfolio and a
certain portion of our structured Agency RMBS portfolio, to implement our leveraging strategy within approximately
three additional months. We then expect to borrow against the pass-through Agency RMBS and a portion of our
structured Agency RMBS that we purchase with the net proceeds of this offering through repurchase agreements and
use the proceeds of the borrowings to acquire additional pass-through Agency RMBS and structured Agency RMBS
in accordance with a similar targeted allocation. We reserve the right to change our targeted allocation depending on
prevailing market conditions, including, among others, the pricing and supply of Agency RMBS and structured
Agency RMBS, the performance of our portfolio and the availability and terms of financing.

Until these assets can be identified and obtained, we may temporarily invest the balance of the proceeds of this
offering in interest-bearing short-term investment grade securities or money market accounts consistent with our
intention to qualify and maintain our qualification as a REIT, or we may hold cash. These investments are expected to
provide a lower net return than we hope to achieve from our intended investments.
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DISTRIBUTION POLICY

We intend to make regular quarterly cash distributions to our stockholders, as more fully described below. To qualify
as a REIT, we must distribute annually to our stockholders an amount at least equal to 90% of our REIT taxable
income, determined without regard to the deduction for dividends paid and excluding any net capital gain. We will be
subject to income tax on our taxable income that is not distributed and to an excise tax to the extent that certain
percentages of our taxable income are not distributed by specified dates. See �Material U.S. Federal Income Tax
Considerations.� Income as computed for purposes of the foregoing tax rules will not necessarily correspond to our
income as determined for financial reporting purposes.

Any distributions we make will be authorized by and at the discretion of our Board of Directors based upon a variety
of factors deemed relevant by our directors, which may include:

� actual results of operations;

� our financial condition;

� our level of retained cash flows;

� our capital requirements;

� the timing of the investment of the net proceeds of this offering and the concurrent private placement;

� any debt service requirements;

� our taxable income;

� the annual distribution requirements under the REIT provisions of the Code;

� applicable provisions of Maryland law; and

� other factors that our Board of Directors may deem relevant.

We have not established a minimum distribution payment level, and we cannot assure you of our ability to make
distributions to our stockholders in the future.

Our charter will authorize us to issue preferred stock that could have a preference over our common stock with respect
to distributions. We currently have no intention to issue any preferred stock, but if we do, the distribution preference
on the preferred stock could limit our ability to make distributions to the holders of our common stock.

Our ability to make distributions to our stockholders will depend upon the performance of our investment portfolio,
and, in turn, upon our Manager�s management of our business. To the extent that our cash available for distribution is
less than the amount required to be distributed under the REIT provisions of the Code, we may consider various
funding sources to cover any shortfall, including selling certain of our assets, borrowing funds or using a portion of
the net proceeds we receive in this offering and the concurrent private placement or future offerings (and thus all or a
portion of such distributions may constitute a return of capital for U.S. federal income tax purposes). We also may
elect to pay all or a portion of any distribution in the form of a taxable distribution of our stock or debt securities. We
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2011:

� On an actual basis;

Exhibit No. Description

(o)(2) Financial Statements of Harbortouch Payments, LLC as of December 31, 2014, and for the period from
March 27, 2014 (date of inception) through December 31, 2014(152)

(p) Not Applicable
(q) Not Applicable
(r) Code of Ethics(203)
99.1 Form of Preliminary Prospectus Supplement For Common Stock Offerings(150)
99.2 Form of Preliminary Prospectus Supplement For Preferred Stock Offerings(150)
99.3 Form of Preliminary Prospectus Supplement For Debt Offerings(150)
99.4 Form of Preliminary Prospectus Supplement For Rights Offerings(150)
99.5 Form of Preliminary Prospectus Supplement For Warrant Offerings(150)
99.6 Form of Preliminary Prospectus Supplement For Unit Offerings(150)
___________________________________________

(1)Incorporated by reference to Exhibit 3.1 of the Registrant’s Form 8-K, filed on May 9, 2014.

(2)Incorporated by reference from the Registrant’s Pre-Effective Amendment No. 2 to the Registration Statement onForm N-2, filed on July 6, 2004.
(3)Incorporated by reference to Exhibit 3.1 of the Registrant’s Form 8-K, filed on August 26, 2011.

(4)Incorporated by reference from the Registrant’s Pre-Effective Amendment No. 3 to the Registration Statement onForm N-2, filed on July 23, 2004.
(5)Incorporated by reference to Exhibit 10.258 of the Registrant’s Form 10-K, filed on August 21, 2013.
(6)Incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K, filed on February 18, 2011.
(7)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on December 21, 2010.
(8)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on February 18, 2011.
(9)Incorporated by reference from the Registrant’s Registration Statement on Form N-2, filed on September 1, 2011.

(10)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 1 to the Registration Statement onForm N-2, filed on March 1, 2012.

(11)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 2 to the Registration Statement onForm N-2, filed on March 8, 2012.

(12)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 3 to the Registration Statement onForm N-2, filed on March 14, 2012.
(13)Incorporated by reference to Exhibit 10.1 of the Registrant’s Form 8-K, filed on September 4, 2014.

(14)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 5 to the Registration Statement onForm N-2, filed on April 5, 2012.

(15)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 6 to the Registration Statement onForm N-2, filed on April 12, 2012.
(16)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on April 16, 2012.
(17)Incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K, filed on April 16, 2012.
(18)
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Incorporated by reference from the Registrant’s Post-Effective Amendment No. 8 to the Registration Statement on
Form N-2, filed on April 26, 2012.

(19)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on August 14, 2012.
(20)Incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K, filed on August 14, 2012.

(21)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 26 to the Registration Statementon Form N-2, filed on September 27, 2012.

(22)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 27 to the Registration Statementon Form N-2, filed on October 4, 2012.

(23)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 2 to the Registration Statement onForm N-2, filed on November 23, 2012.

(24)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 3 to the Registration Statement onForm N-2, filed on November 29, 2012.

(25)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 4 to the Registration Statement onForm N-2, filed on December 6, 2012.

(26)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 5 to the Registration Statement onForm N-2, filed on December 13, 2012.

(27)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 6 to the Registration Statement onForm N-2, filed on December 20, 2012.
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(28)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on December 21, 2012.

(29)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 8 to the Registration Statement onForm N-2, filed on December 28, 2012.

(30)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 9 to the Registration Statement onForm N-2, filed on January 4, 2013.

(31)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 10 to the Registration Statementon Form N-2, filed on January 10, 2013.

(32)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 11 to the Registration Statementon Form N-2, filed on January 17, 2013.

(33)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 12 to the Registration Statementon Form N-2, filed on January 25, 2013.

(34)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 13 to the Registration Statementon Form N-2, filed on January 31, 2013.

(35)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 14 to the Registration Statementon Form N-2, filed on February 7, 2013.

(36)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 16 to the Registration Statementon Form N-2, filed on February 22, 2013.

(37)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 17 to the Registration Statementon Form N-2, filed on February 28, 2013.

(38)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 18 to the Registration Statementon Form N-2, filed on March 7, 2013.

(39)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 19 to the Registration Statementon Form N-2, filed on March 14, 2013.
(40)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on March 15, 2013.
(41)Incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K, filed on March 15, 2013.

(42)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 21 to the Registration Statementon Form N-2, filed on March 21, 2013.

(43)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 22 to the Registration Statementon Form N-2, filed on March 28, 2013.

(44)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 23 to the Registration Statementon Form N-2, filed on April 4, 2013.

(45)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 24 to the Registration Statementon Form N-2, filed on April 11, 2013.

(46)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 25 to the Registration Statementon Form N-2, filed on April 18, 2013.

(47)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 26 to the Registration Statementon Form N-2, filed on April 25, 2013.

(48)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 27 to the Registration Statementon Form N-2, filed on May 2, 2013.

(49)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 29 to the Registration Statementon Form N-2, filed on May 9, 2013.

(50)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 30 to the Registration Statementon Form N-2, filed on May 23, 2013.

(51)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 31 to the Registration Statementon Form N-2, filed on May 31, 2013.

(52)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 32 to the Registration Statementon Form N-2, filed on June 6, 2013.

(53)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 33 to the Registration Statementon Form N-2, filed on June 13, 2013.
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(54)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 34 to the Registration Statementon Form N-2, filed on June 20, 2013.

(55)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 35 to the Registration Statementon Form N-2, filed on June 27, 2013.

(56)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 36 to the Registration Statementon Form N-2, filed on July 5, 2013.

(57)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 37 to the Registration Statementon Form N-2, filed on July 11, 2013.
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(58)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 38 to the Registration Statementon Form N-2, filed on July 18, 2013.

(59)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 39 to the Registration Statementon Form N-2, filed on July 25, 2013.

(60)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 40 to the Registration Statementon Form N-2, filed on August 1, 2013.

(61)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 41 to the Registration Statementon Form N-2, filed on August 8, 2013.

(62)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 42 to the Registration Statementon Form N-2, filed on August 15, 2013.

(63)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 43 to the Registration Statementon Form N-2, filed on August 22, 2013.

(64)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 45 to the Registration Statementon Form N-2, filed on September 6, 2013.

(65)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 46 to the Registration Statementon Form N-2, filed on September 12, 2013.

(66)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 47 to the Registration Statementon Form N-2, filed on September 19, 2013.

(67)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 48 to the Registration Statementon Form N-2, filed on September 26, 2013.

(68)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 49 to the Registration Statementon Form N-2, filed on October 3, 2013.

(69)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 50 to the Registration Statementon Form N-2, filed on October 10, 2013.

(70)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 51 to the Registration Statementon Form N-2, filed on October 18, 2013.

(71)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 3 to the Registration Statement onForm N-2, filed on October 24, 2013.

(72)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 4 to the Registration Statement onForm N-2, filed on October 31, 2013.

(73)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 6 to the Registration Statement onForm N-2, filed on November 7, 2013.

(74)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 7 to the Registration Statement onForm N-2, filed on November 15, 2013.

(75)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 8 to the Registration Statement onForm N-2, filed on November 21, 2013.

(76)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 9 to the Registration Statement onForm N-2, filed on November 29, 2013.

(77)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 10 to the Registration Statementon Form N-2, filed on December 5, 2013.

(78)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 11 to the Registration Statementon Form N-2, filed on December 12, 2013.

(79)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 12 to the Registration Statementon Form N-2, filed on December 19, 2013.

(80)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 13 to the Registration Statementon Form N-2, filed on December 27, 2013.

(81)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 14 to the Registration Statementon Form N-2, filed on January 3, 2014.
(82)
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Incorporated by reference from the Registrant’s Post-Effective Amendment No. 15 to the Registration Statement
on Form N-2, filed on January 9, 2014.

(83)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 16 to the Registration Statementon Form N-2, filed on January 16, 2014.

(84)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 17 to the Registration Statementon Form N-2, filed on January 24, 2014.

(85)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 18 to the Registration Statementon Form N-2, filed on January 30, 2014.

(86)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 19 to the Registration Statementon Form N-2, filed on February 6, 2014.
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(87)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 20 to the Registration Statementon Form N-2, filed on February 13, 2014.

(88)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 21 to the Registration Statementon Form N-2, filed on February 19, 2014.

(89)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 22 to the Registration Statementon Form N-2, filed on February 21, 2014.

(90)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 23 to the Registration Statementon Form N-2, filed on February 27, 2014.

(91)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 24 to the Registration Statementon Form N-2, filed on March 6, 2014.

(92)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 25 to the Registration Statementon Form N-2, filed on March 11, 2014.

(93)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 26 to the Registration Statementon Form N-2, filed on March 13, 2014.

(94)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 27 to the Registration Statementon Form N-2, filed on March 20, 2014.

(95)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 28 to the Registration Statementon Form N-2, filed on March 27, 2014.

(96)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 29 to the Registration Statementon Form N-2, filed on April 3, 2014.

(97)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 30 to the Registration Statementon Form N-2, filed on April 7, 2014.

(98)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 31 to the Registration Statementon Form N-2, filed on April 10, 2014.
(99)Incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K, filed on April 16, 2014.

(100)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 32 to the Registration Statementon Form N-2, filed on April 17, 2014.

(101)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 33 to the Registration Statementon Form N-2, filed on April 24, 2014.

(102)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 34 to the Registration Statementon Form N-2, filed on May 1, 2014.

(103)Incorporated by reference from the Registrant’s Post-Effective Amendment No. 35 to the Registration Statementon Form N-2, filed on May 8, 2014.
(104)Incorporated by reference to Exhibit 10.12 of the Registrant’s Form 10-K, filed on August 25, 2014.
(105)Incorporated by reference to Exhibit 10.13 of the Registrant’s Form 10-K, filed on August 25, 2014.

(106)Incorporated by reference from the Registrant's Pre-Effective Amendment No. 1 to the Registration Statementon Form N-2, filed on October 14, 2014.
(107)Incorporated by reference to Exhibit 99.1 of the Registrant”s Form 10-K/A, filed on November 3, 2014.

(108)Incorporated by reference from the Registrant's Pre-Effective Amendment No. 2 to the Registration Statementon Form N-2, filed on November 3, 2014.

(109)Incorporated by reference from the Registrant's Post-Effective Amendment No. 1 to the Registration Statementon Form N-2, filed on November 3, 2014.

(110)Incorporated by reference from the Registrant's Post-Effective Amendment No. 2 to the Registration Statementon Form N-2, filed on November 20, 2014.

(111)Incorporated by reference from the Registrant's Post-Effective Amendment No. 3 to the Registration Statementon Form N-2, filed on November 28, 2014.

(112)Incorporated by reference from the Registrant's Post-Effective Amendment No. 4 to the Registration Statementon Form N-2, filed on December 4, 2014.
(113)
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Incorporated by reference from the Registrant's Post-Effective Amendment No. 5 to the Registration Statement
on Form N-2, filed on December 11, 2014.

(114)Incorporated by reference from the Registrant's Post-Effective Amendment No. 6 to the Registration Statementon Form N-2, filed on December 18, 2014.

(115)Incorporated by reference from the Registrant's Post-Effective Amendment No. 7 to the Registration Statementon Form N-2, filed on December 29, 2014.

(116)Incorporated by reference from the Registrant's Post-Effective Amendment No. 8 to the Registration Statementon Form N-2, filed on January 5, 2015.

(117)Incorporated by reference from the Registrant's Post-Effective Amendment No. 9 to the Registration Statementon Form N-2, filed on January 8, 2015.
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(118)Incorporated by reference from the Registrant's Post-Effective Amendment No. 10 to the Registration Statementon Form N-2, filed on January 15, 2015.

(119)Incorporated by reference from the Registrant's Post-Effective Amendment No. 11 to the Registration Statementon Form N-2, filed on January 23, 2015.

(120)Incorporated by reference from the Registrant's Post-Effective Amendment No. 12 to the Registration Statementon Form N-2, filed on January 29, 2015.

(121)Incorporated by reference from the Registrant's Post-Effective Amendment No. 13 to the Registration Statementon Form N-2, filed on February 5, 2015.

(122)Incorporated by reference from the Registrant's Post-Effective Amendment No. 14 to the Registration Statementon Form N-2, filed on February 20, 2015.

(123)Incorporated by reference from the Registrant's Post-Effective Amendment No. 15 to the Registration Statementon Form N-2, filed on February 26, 2015.

(124)Incorporated by reference from the Registrant's Post-Effective Amendment No. 16 to the Registration Statementon Form N-2, filed on March 5, 2015.

(125)Incorporated by reference from the Registrant's Post-Effective Amendment No. 17 to the Registration Statementon Form N-2, filed on March 12, 2015.

(126)Incorporated by reference from the Registrant's Post-Effective Amendment No. 18 to the Registration Statementon Form N-2, filed on March 19, 2015.

(127)Incorporated by reference from the Registrant's Post-Effective Amendment No. 19 to the Registration Statementon Form N-2, filed on March 26, 2015.

(128)Incorporated by reference from the Registrant's Post-Effective Amendment No. 20 to the Registration Statementon Form N-2, filed on April 2, 2015.

(129)Incorporated by reference from the Registrant's Post-Effective Amendment No. 21 to the Registration Statementon Form N-2, filed on April 9, 2015.

(130)Incorporated by reference from the Registrant's Post-Effective Amendment No. 22 to the Registration Statementon Form N-2, filed on April 16, 2015.

(131)Incorporated by reference from the Registrant's Post-Effective Amendment No. 23 to the Registration Statementon Form N-2, filed on April 23, 2015.

(132)Incorporated by reference from the Registrant's Post-Effective Amendment No. 24 to the Registration Statementon Form N-2, filed on April 29, 2015.

(133)Incorporated by reference from the Registrant's Post-Effective Amendment No. 25 to the Registration Statementon Form N-2, filed on May 7, 2015.

(134)Incorporated by reference from the Registrant's Post-Effective Amendment No. 26 to the Registration Statementon Form N-2, filed on May 21, 2015.

(135)Incorporated by reference from the Registrant's Post-Effective Amendment No. 27 to the Registration Statementon Form N-2, filed on May 29, 2015.

(136)Incorporated by reference from the Registrant's Post-Effective Amendment No. 28 to the Registration Statementon Form N-2, filed on June 4, 2015.

(137)Incorporated by reference from the Registrant's Post-Effective Amendment No. 29 to the Registration Statementon Form N-2, filed on June 11, 2015.

(138)Incorporated by reference from the Registrant's Post-Effective Amendment No. 30 to the Registration Statementon Form N-2, filed on June 18, 2015.

(139)Incorporated by reference from the Registrant's Post-Effective Amendment No. 31 to the Registration Statementon Form N-2, filed on June 25, 2015.

(140)Incorporated by reference from the Registrant's Post-Effective Amendment No. 32 to the Registration Statementon Form N-2, filed on July 2, 2015.

(141)Incorporated by reference from the Registrant's Post-Effective Amendment No. 33 to the Registration Statementon Form N-2, filed on July 9, 2015.
(142)
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Incorporated by reference from the Registrant's Post-Effective Amendment No. 34 to the Registration Statement
on Form N-2, filed on July 16, 2015.

(143)Incorporated by reference from the Registrant's Post-Effective Amendment No. 35 to the Registration Statementon Form N-2, filed on July 23, 2015.

(144)Incorporated by reference from the Registrant's Post-Effective Amendment No. 36 to the Registration Statementon Form N-2, filed on July 30, 2015.

(145)Incorporated by reference from the Registrant's Post-Effective Amendment No. 37 to the Registration Statementon Form N-2, filed on August 6, 2015.

(146)Incorporated by reference from the Registrant's Post-Effective Amendment No. 38 to the Registration Statementon Form N-2, filed on August 13, 2015.
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(147)Incorporated by reference from the Registrant's Post-Effective Amendment No. 39 to the Registration Statementon Form N-2, filed on August 20, 2015.

(148)Incorporated by reference from the Registrant's Post-Effective Amendment No. 40 to the Registration Statementon Form N-2, filed on August 27, 2015.
(149)Incorporated by reference to Exhibit 14 of the Registrant’s Form 10-K, filed on August 26, 2015.

(150)Incorporated by reference from the Registrant's Pre-Effective Registration Statement on Form N-2, filed onAugust 31, 2015.
(151)Incorporated by reference to Exhibit 99.1 of the Registrant’s Form 10-K/A, filed on September 11, 2015.
(152)Incorporated by reference to Exhibit 99.2 of the Registrant’s Form 10-K/A, filed on September 11, 2015.

(153)Incorporated by reference from the Registrant's Post-Effective Amendment No. 42 to the Registration Statementon Form N-2, filed on September 16, 2015.

(154)Incorporated by reference from the Registrant's Post-Effective Amendment No. 43 to the Registration Statementon Form N-2, filed on September 17, 2015.

(155)Incorporated by reference from the Registrant's Post-Effective Amendment No. 44 to the Registration Statementon Form N-2, filed on September 24, 2015.

(156)Incorporated by reference from the Registrant's Post-Effective Amendment No. 45 to the Registration Statementon Form N-2, filed on October 1, 2015.

(157)Incorporated by reference from the Registrant's Post-Effective Amendment No. 46 to the Registration Statementon Form N-2, filed on October 8, 2015.

(158)Incorporated by reference from the Registrant's Pre-Effective Amendment No. 1 to the Registration Statementon Form N-2, filed on October 9, 2015.

(159)Incorporated by reference from the Registrant's Post-Effective Amendment No. 47 to the Registration Statementon Form N-2, filed on October 16, 2015.

(160)Incorporated by reference from the Registrant's Post-Effective Amendment No. 48 to the Registration Statementon Form N-2, filed on October 22, 2015.

(161)Incorporated by reference from the Registrant's Post-Effective Amendment No. 49 to the Registration Statementon Form N-2, filed on October 29, 2015.

(162)Incorporated by reference from the Registrant's Pre-Effective Amendment No. 2 to the Registration Statementon Form N-2, filed on November 2, 2015.

(163)Incorporated by reference from the Registrant's Post-Effective Amendment No. 50 to the Registration Statementon Form N-2, filed on November 4, 2015.

(164)Incorporated by reference from the Registrant's Post-Effective Amendment No. 1 to the Registration Statementon Form N-2, filed on November 19, 2015.

(165)Incorporated by reference from the Registrant's Post-Effective Amendment No. 2 to the Registration Statementon Form N-2, filed on November 27, 2015.

(166)Incorporated by reference from the Registrant's Post-Effective Amendment No. 3 to the Registration Statementon Form N-2, filed on December 3, 2015.

(167)Incorporated by reference from the Registrant's Post-Effective Amendment No. 4 to the Registration Statementon Form N-2, filed on December 10, 2015.

(168)Incorporated by reference from the Registrant's Post-Effective Amendment No. 5 to the Registration Statementon Form N-2, filed on December 17, 2015.

(169)Incorporated by reference from the Registrant's Post-Effective Amendment No. 6 to the Registration Statementon Form N-2, filed on December 24, 2015.

(170)Incorporated by reference from the Registrant's Post-Effective Amendment No. 7 to the Registration Statementon Form N-2, filed on December 31, 2015.

(171)Incorporated by reference from the Registrant's Post-Effective Amendment No. 8 to the Registration Statementon Form N-2, filed on January 7, 2016.

(172)Incorporated by reference from the Registrant's Post-Effective Amendment No. 9 to the Registration Statementon Form N-2, filed on January 14, 2016.
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(173)Incorporated by reference from the Registrant's Post-Effective Amendment No. 10 to the Registration Statementon Form N-2, filed on January 22, 2016.

(174)Incorporated by reference from the Registrant's Post-Effective Amendment No. 11 to the Registration Statementon Form N-2, filed on February 12, 2016.

(175)Incorporated by reference from the Registrant's Post-Effective Amendment No. 12 to the Registration Statementon Form N-2, filed on March 3, 2016.

(176)Incorporated by reference from the Registrant's Post-Effective Amendment No. 13 to the Registration Statementon Form N-2, filed on March 10, 2016.
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(177)Incorporated by reference from the Registrant's Post-Effective Amendment No. 14 to the Registration Statementon Form N-2, filed on March 17, 2016.

(178)Incorporated by reference from the Registrant's Post-Effective Amendment No. 15 to the Registration Statementon Form N-2, filed on March 24, 2016.

(179)Incorporated by reference from the Registrant's Post-Effective Amendment No. 16 to the Registration Statementon Form N-2, filed on March 31, 2016.

(180)Incorporated by reference from the Registrant's Post-Effective Amendment No. 17 to the Registration Statementon Form N-2, filed on April 7, 2016.

(181)Incorporated by reference from the Registrant's Post-Effective Amendment No. 18 to the Registration Statementon Form N-2, filed on April 14, 2016.

(182)Incorporated by reference from the Registrant's Post-Effective Amendment No. 19 to the Registration Statementon Form N-2, filed on April 21, 2016.

(183)Incorporated by reference from the Registrant's Post-Effective Amendment No. 20 to the Registration Statementon Form N-2, filed on April 28, 2016.

(184)Incorporated by reference from the Registrant's Post-Effective Amendment No. 21 to the Registration Statementon Form N-2, filed on May 5, 2016.

(185)Incorporated by reference from the Registrant's Post-Effective Amendment No. 22 to the Registration Statementon Form N-2, filed on May 12, 2016.

(186)Incorporated by reference from the Registrant's Post-Effective Amendment No. 23 to the Registration Statementon Form N-2, filed on May 26, 2016.

(187)Incorporated by reference from the Registrant's Post-Effective Amendment No. 24 to the Registration Statementon Form N-2, filed on June 3, 2016.

(188)Incorporated by reference from the Registrant's Post-Effective Amendment No. 25 to the Registration Statementon Form N-2, filed on June 9, 2016.

(189)Incorporated by reference from the Registrant's Post-Effective Amendment No. 26 to the Registration Statementon Form N-2, filed on June 16, 2016.

(190)Incorporated by reference from the Registrant's Post-Effective Amendment No. 27 to the Registration Statementon Form N-2, filed on June 23, 2016.

(191)Incorporated by reference from the Registrant's Post-Effective Amendment No. 28 to the Registration Statementon Form N-2, filed on June 30, 2016.

(192)Incorporated by reference from the Registrant's Post-Effective Amendment No. 29 to the Registration Statementon Form N-2, filed on July 8, 2016.

(193)Incorporated by reference from the Registrant's Post-Effective Amendment No. 30 to the Registration Statementon Form N-2, filed on July 14, 2016.

(194)Incorporated by reference from the Registrant's Post-Effective Amendment No. 31 to the Registration Statementon Form N-2, filed on July 21, 2016.

(195)Incorporated by reference from the Registrant's Post-Effective Amendment No. 32 to the Registration Statementon Form N-2, filed on July 28, 2016.

(196)Incorporated by reference from the Registrant's Post-Effective Amendment No. 33 to the Registration Statementon Form N-2, filed on August 4, 2016.

(197)Incorporated by reference from the Registrant's Post-Effective Amendment No. 34 to the Registration Statementon Form N-2, filed on August 11, 2016.

(198)Incorporated by reference from the Registrant's Post-Effective Amendment No. 35 to the Registration Statementon Form N-2, filed on August 18, 2016.

(199)Incorporated by reference from the Registrant's Post-Effective Amendment No. 36 to the Registration Statementon Form N-2, filed on August 25, 2016.

(200)Incorporated by reference from the Registrant's Post-Effective Amendment No. 37 to the Registration Statementon Form N-2, filed on September 1, 2016.
(201)
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Incorporated by reference from the Registrant's Post-Effective Amendment No. 38 to the Registration Statement
on Form N-2, filed on September 15, 2016.

(202)Incorporated by reference from the Registrant's Post-Effective Amendment No. 39 to the Registration Statementon Form N-2, filed on September 22, 2016.

(203)Incorporated by reference from the Registrant's Post-Effective Amendment No. 40 to the Registration Statementon Form N-2, filed on September 29, 2016.

(204)Incorporated by reference from the Registrant's Post-Effective Amendment No. 41 to the Registration Statementon Form N-2, filed on October 6, 2016.

(205)Incorporated by reference from the Registrant's Post-Effective Amendment No. 42 to the Registration Statementon Form N-2, filed on October 14, 2016.
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†    Filed herewith.
*To be filed by amendment.

 ITEM 26.  MARKETING ARRANGEMENTS

The information contained under the heading “Plan of Distribution” on this Registration Statement is incorporated
herein by reference and any information concerning any underwriters will be contained in the accompanying
prospectus supplement, if any.
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ITEM 27.  OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Commission registration fee $503,500
NASDAQ Global Select Additional Listing Fees 155,000
Accounting fees and expenses* 500,000
Legal fees and expenses* 1,000,000
Printing and engraving* 500,000
Miscellaneous fees and expenses* 100,000
Total $2,758,500
 ___________________________________________
*    These amounts are estimates.

All of the expenses set forth above shall be borne by the Company.

ITEM 28.  PERSONS CONTROLLED BY OR UNDER COMMON CONTROL

As of October 27, 2015, the following list sets forth entities in which the Registrant owns a controlling interest, the
state under whose laws the entity is organized, and the percentage of voting securities or membership interests owned
by the Registrant in such entity.  
Name of Entity and Place of Jurisdiction % of Voting Securities Owned
SB Forging Company, Inc. (Delaware)* 100.0 %
Arctic Oilfield Equipment USA, Inc. (Delaware)* 100.0 %
Arctic Energy Services, LLC (Delaware) 70.0 %
CP Holdings of Delaware LLC (Delaware)* 100.0 %
CP Energy Services Inc. (Delaware) 82.9 %
CP Well Testing, LLC (Delaware) 82.9 %
ProHaul Transports, LLC (Oklahoma) 82.9 %
Wright Foster Disposals, LLC (Delaware) 82.9 %
Wright Trucking, Inc. (Delaware) 82.9 %
Foster Testing Co., Inc. (Delaware) 82.9 %
Echelon Aviation LLC (Delaware) 100.0 %
Echelon Aviation II, LLC (Delaware) 100.0 %
Echelon Prime Coöperatief U.A. (Netherlands) 100.0 %
AerLift Leasing Limited (Isle of Man) 60.7 %
AerLift Leasing Jet Limited (Ireland) 50.0 %
AerLift Aircraft Leasing Limited (Isle of Man) 60.7 %
AerLift Leasing Isle of Man MSN 28415 Limited (Isle of Man) 60.7 %
Alpha Fifteenth Waha Lease Limited (Isle of Man) 60.7 %
Bravo Fifteenth Waha Lease Limited (Isle of Man) 60.7 %
Fourteenth Waha Lease Limited (Isle of Man) 60.7 %
Wahaflot Leasing 963 (Bermuda) Limited (Bermuda) 60.7 %
Wahaflot Leasing 1 Limited (Cyprus) 60.7 %
16TH Waha Lease (Labuan) Limited (Labuan) 60.7 %
Waha Lease (Labuan) Limited (Labuan) 60.7 %
AerLift Leasing Netherlands B.V. (Netherlands) 60.7 %
AerLift Leasing Isle of Man 1 Limited (Isle of Man) 60.7 %
AerLift Leasing France MSN 24698 S.a.r.l. (France) 60.7 %
Energy Solutions Holdings Inc. (Delaware)* 100.0 %
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Name of Entity and Place of Jurisdiction % of Voting Securities Owned
Freedom Marine Services Solutions, LLC (Delaware) 100.0 %
Vessel Company, LLC (Louisiana) 100.0 %
Vessel Company II, LLC (Delaware) 100.0 %
MV Gulf Endeavor L.L.C. (Louisiana) 100.0 %
MV Clint L.L.C. (Louisiana) 100.0 %
MV JF Jett L.L.C. (Louisiana) 100.0 %
Vessel Company III, LLC (Delaware) 100.0 %
MV FMS Courage LLC (Louisiana) 100.0 %
MV FMS Endurance LLC (Louisiana) 100.0 %
First Tower Holdings of Delaware LLC (Delaware)* 100.0 %
First Tower Finance Company LLC (Mississippi)† 80.1 %
First Tower, LLC (Mississippi)† 80.1 %
First Tower Loan, LLC (Louisiana)† 80.1 %
Gulfco of Louisiana, LLC (Louisiana)† 80.1 %
Gulfco of Mississippi, LLC (Mississippi)† 80.1 %
Gulfco of Alabama, LLC (Alabama)† 80.1 %
Tower Loan of Illinois, LLC (Mississippi)† 80.1 %
Tower Loan of Mississippi, LLC (Mississippi)† 80.1 %
Tower Loan of Missouri, LLC (Mississippi)† 80.1 %
Tower Auto Loan, LLC (Mississippi)† 80.1 %
American Federated Holding Company (Mississippi)† 80.1 %
American Federated Insurance Company, Inc. (Mississippi)† 80.1 %
American Federated Life Insurance Company, Inc. (Mississippi)† 80.1 %
Harbortouch Holdings of Delaware Inc. (Delaware)* 100.0 %
Harbortouch Payments, LLC (Delaware)† 53.5 %
Credit Card Processing USA, LLC (New Jersey)† 53.5 %
Integrated Contract Services, Inc. (Delaware) 100.0 %
NMMB Holdings, Inc. (Delaware)* 100.0 %
NMMB, Inc. (Delaware) 83.5 %
refuel agency, Inc. (Delaware) 83.5 %
Armed Forces Communications, Inc. (New York) 83.5 %
Prospect Capital Funding LLC (Delaware)* 100.0 %
Prospect Small Business Lending LLC (Delaware)* 100.0 %
PSBL, LLC (Delaware)* 100.0 %
Prospect Yield Corporation, LLC (Delaware)* 100.0 %
Wolf Energy Holdings Inc. (Delaware)* 100.0 %
Wolf Energy, LLC (Delaware) 100.0 %
Appalachian Energy LLC (Delaware) 100.0 %
C & S Operating, LLC (Delaware) 100.0 %
The Healing Staff, Inc. (Texas) 100.0 %
R-V Industries, Inc. (Pennsylvania) 88.3 %
STI Holding, Inc. (Delaware) 100.0 %
APH Property Holdings, LLC (Delaware)* 100.0 %
American Property REIT Corp. (Maryland) 100.0 %
APH Guarantor, LLC (Delaware) 100.0 %

C-31

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 127



Name of Entity and Place of Jurisdiction % of Voting Securities Owned
1557 Terrell Mill Road, LLC (Delaware) 92.6 %
5100 Live Oaks Blvd, LLC (Delaware) 97.7 %
APH Carroll Resort, LLC (Delaware) 95.0 %
ARIUM Resort, LLC (Delaware) 95.0 %
Arlington Park Marietta, LLC (Delaware) 93.3 %
Lofton Place, LLC (Delaware) 93.2 %
Vista Palma Sola, LLC (Delaware) 93.2 %
APH Gulf Coast Holdings, LLC (Delaware) 99.3 %
NPH Property Holdings, LLC (Delaware)* 100.0 %
NPH Property Holdings II, LLC (Delaware)* 100.0 %
American Consumer Lending Holdings Limited (Cayman Islands) 100.0 %
American Consumer Lending (Near-Prime), LLC (Delaware) 100.0 %
American Consumer Lending (Prime), LLC (Delaware) 100.0 %
American Consumer Lending Intermediate Limited (Cayman Islands) 100.0 %
American Consumer Lending II (Near-Prime), LLC (Delaware) 100.0 %
American Consumer Lending II (Prime), LLC (Delaware) 100.0 %
American Consumer Lending III (Near-Prime), LLC (Delaware) 100.0 %
American Consumer Lending III (Prime), LLC (Delaware) 100.0 %
American Consumer Lending IV (Near-Prime), LLC (Delaware) 100.0 %
American Consumer Lending IV (Prime), LLC (Delaware) 100.0 %
American Consumer Lending Intermediate (Near-Prime), LLC (Delaware) 100.0 %
American Consumer Lending Intermediate (Prime), LLC (Delaware) 100.0 %
ACL Prime, LLC (Delaware) 100.0 %
ACL Near-Prime, LLC (Delaware) 100.0 %
ACL Patient Solutions, LLC (Delaware) 100.0 %
ACL Patient Solutions Holdings, LLC (Delaware) 100.0 %
ACL Consumer Lending Patient Solutions, LLC (Delaware) 100.0 %
ACL Intermediate Company, LLC (Delaware) 100.0 %
ACL Intermediate Company II, LLC (Delaware) 100.0 %
National Property REIT Corp. (Maryland) 100.0 %
NPH Guarantor, LLC (Delaware) 100.0 %
ACL Loan Holdings, Inc. (Delaware) 100.0 %
ACL Loan Company, Inc. (Delaware) 100.0 %
ACL Loan Company II, Inc. (Delaware) 100.0 %
ACL Loan Company III, Inc. (Delaware) 100.0 %
ACL Loan Company IV, Inc. (Delaware) 100.0 %
ACL Consumer Loan Trust (Delaware) 100.0 %
ACL Consumer Loan Trust II (Delaware) 100.0 %
ACL Consumer Loan Trust III (Delaware) 100.0 %
ACL Consumer Loan Trust IV (Delaware) 100.0 %
APH Carroll 41, LLC (Delaware) 94.0 %
APH Carroll Bartram Park, LLC (Delaware) 93.0 %
NPH Carroll Atlantic Beach, LLC (Delaware) 93.0 %
NPH McDowell, LLC (Delaware) 90.0 %
Matthews Reserve II, LLC (Delaware) 90.0 %
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Name of Entity and Place of Jurisdiction % of Voting Securities Owned
City West Apartments II, LLC (Delaware) 90.0 %
Mission Gate II, LLC (Delaware) 90.0 %
Vinings Corner II, LLC (Delaware) 90.0 %
Uptown Park Apartments II, LLC (Delaware) 90.0 %
St. Marin Apartments II, LLC (Delaware) 90.0 %
UPH Property Holdings, LLC (Delaware)* 100.0 %
United Property REIT Corp. (Maryland) 100.0 %
Canterbury Green Apartments Holdings, LLC (Delaware) 92.5 %
Canterbury Green Apartments, LLC (Delaware) 92.5 %
Canterbury Green Apartments TRS, LLC (Delaware) 92.5 %
Columbus OH Apartments HoldCo, LLC (Delaware) 65.4 %
Abbie Lakes OH Partners, LLC (Delaware) 65.4 %
Kengary Way OH Partners, LLC (Delaware) 65.4 %
Jefferson Chase OH Partners, LLC (Delaware) 65.4 %
Lakepoint OH Partners, LLC (Delaware) 65.4 %
Heatherbridge OH Partners, LLC (Delaware) 65.4 %
Sunbury OH Partners, LLC (Delaware) 65.4 %
Lakeview Trail OH Partners, LLC (Delaware) 65.4 %
Goldenstrand OH Partners, LLC (Delaware) 65.4 %
Michigan Storage, LLC (Delaware) 85.0 %
Michigan Storage TRS LLC (Delaware) 85.0 %
Ford Road Self Storage, LLC (Delaware) 85.0 %
Ball Avenue Self Storage, LLC (Delaware) 85.0 %
23 Mile Road Self Storage, LLC (Delaware) 85.0 %
36th Street Self Storage, LLC (Delaware) 85.0 %
Ann Arbor Kalamazoo Self Storage, LLC (Delaware) 85.0 %
Waldon Road Self Storage, LLC (Delaware) 85.0 %
Jolly Road Self Storage, LLC (Delaware) 85.0 %
Haggerty Road Self Storage, LLC (Delaware) 85.0 %
Eaton Rapids Road Self Storage, LLC (Delaware) 85.0 %
Tyler Road Self Storage, LLC (Delaware) 85.0 %
South Atlanta Portfolio Holding Company, LLC (Delaware) 92.6 %
South Atlanta Eastwood Village LLC (Georgia) 92.6 %
South Atlanta Monterey Village LLC (Georgia) 92.6 %
South Atlanta Hidden Creek LLC (Georgia) 92.6 %
South Atlanta Meadow Springs LLC (Georgia) 92.6 %
South Atlanta Meadow View LLC (Georgia) 92.6 %
South Atlanta Peachtree Landing LLC (Georgia) 92.6 %
AWC, LLC (Delaware) 100.0 %
CCPI Holdings, Inc. (Delaware)* 100.0 %
CCPI Inc. (Delaware) 94.0 %
Credit Central Holdings of Delaware, LLC (Delaware)* 100.0 %
Credit Central Loan Company, LLC (South Carolina) 74.9 %
Credit Central, LLC (South Carolina) 74.9 %
Credit Central South, LLC (South Carolina) 74.9 %
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Name of Entity and Place of Jurisdiction % of Voting Securities Owned
Credit Central of Tennessee, LLC (South Carolina) 74.9 %
Credit Central of Texas, LLC (South Carolina) 74.9 %
MITY Holdings of Delaware Inc. (Delaware)* 100.0 %
MITY, Inc. (Utah) 94.9 %
MITY-LITE, Inc. (Utah) 94.9 %
Broda Enterprises ULC (British Columbia, Canada) 94.9 %
Broda USA, Inc. (Utah) 94.9 %
Nationwide Acceptance Holdings LLC (Delaware)* 100.0 %
Nationwide Loan Company LLC (Delaware) 93.8 %
Nationwide Online Lending LLC (Delaware) 93.8 %
Pelican Loan Company LLC (Delaware) 93.8 %
Nationwide Acceptance LLC (Delaware) 93.8 %
Hercules Insurance Agency LLC (Illinois) 93.8 %
Nationwide CAC LLC (Illinois) 93.8 %
Nationwide Cassel LLC (Illinois) 93.8 %
Nationwide Installment Services LLC (Illinois) 93.8 %
Nationwide Loans LLC (Illinois) 93.8 %
Nationwide Nevada LLC (Illinois) 93.8 %
Nationwide Northwest LLC (Illinois) 93.8 %
Nationwide Southeast LLC (Illinois) 93.8 %
Nationwide West LLC (Illinois) 93.8 %
NIKO Credit Services LLC (Illinois) 93.8 %
Valley Electric Holdings I, Inc. (Delaware)* 100.0 %
Valley Electric Holdings II, Inc. (Delaware)* 100.0 %
Valley Electric Company, Inc. (Delaware) 94.9 %
VE Company, Inc (Delaware) 94.9 %
Valley Electric Co. of Mt. Vernon, Inc. (Washington) 94.9 %
Gulf Coast Machine & Supply Company (Texas) 100.0 %
 ___________________________________________
*Entity is consolidated for purposes of financial reporting.
†    Entities for which separate financial statements are filed.

Prospect Capital Management L.P., a Delaware limited partnership, does not own any shares of the Registrant.
Without conceding that Prospect Capital Management L.P. controls the Registrant, an affiliate of Prospect Capital
Management L.P. is the general partner of, and may be deemed to control, the following entities: 
Name Jurisdiction of Organization
Prospect Street Ventures I, LLC Delaware
Prospect Management Group LLC Delaware
Prospect Street Energy LLC Delaware
Prospect Administration LLC Delaware
Prospect Capital Fund Management LLC Delaware
Priority Senior Secured Income Management, LLC Delaware
Pathway Energy Infrastructure Management, LLC Delaware
Prospect Capital Investment Management, LLC Delaware
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ITEM 29.  NUMBER OF HOLDERS OF SECURITIES

The following table sets forth the approximate number of record holders of our common stock at October 27, 2015.

Title of Class Number of Record Holders
Common Stock, par value $.001 per share 120

ITEM 30.  INDEMNIFICATION

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors
and officers to the corporation and its stockholders for money damages except for liability resulting from (a) actual
receipt of an improper benefit or profit in money, property or services or (b) active and deliberate dishonesty
established by a final judgment as being material to the cause of action. Our charter contains such a provision which
eliminates directors’ and officers’ liability to the maximum extent permitted by Maryland law, subject to the
requirements of the 1940 Act.

Our charter authorizes us, to the maximum extent permitted by Maryland law and subject to the requirements of the
1940 Act, to obligate ourselves to indemnify any present or former director or officer or any individual who, while a
director or officer and at our request, serves or has served another corporation, real estate investment trust,
partnership, joint venture, trust, employee benefit plan or other enterprise as a director, officer, partner or trustee, from
and against any claim or liability to which that person may become subject or which that person may incur by reason
of his or her service in any such capacity and to pay or reimburse their reasonable expenses in advance of final
disposition of a proceeding. Our bylaws obligate us, to the maximum extent permitted by Maryland law and subject to
the requirements of the 1940 Act, to indemnify any present or former director or officer or any individual who, while
a director or officer and at our request, serves or has served another corporation, real estate investment trust, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise as a director, officer,
partner, member, manager or trustee and who is made, or threatened to be made, a party to the proceeding by reason
of his or her service in any such capacity from and against any claim or liability to which that person may become
subject or which that person may incur by reason of his or her service in any such capacity and to pay or reimburse
their reasonable expenses in advance of final disposition of a proceeding. The charter and bylaws also permit us to
indemnify and advance expenses to any person who served a predecessor of us in any of the capacities described
above and any of our employees or agents or any employees or agents of our predecessor. In accordance with the 1940
Act, we will not indemnify any person for any liability to which such person would be subject by reason of such
person’s willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of
his office.

Maryland law requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a
director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he
or she is made, or threatened to be made, a party by reason of his or her service in that capacity. Maryland law permits
a corporation to indemnify its present and former directors and officers, among others, against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they
may be made, or threatened to be made, a party by reason of their service in those or other capacities unless it is
established that (a) the act or omission of the director or officer was material to the matter giving rise to the
proceeding and (1) was committed in bad faith or (2) was the result of active and deliberate dishonesty, (b) the
director or officer actually received an improper personal benefit in money, property or services or (c) in the case of
any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.
However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in
the right of the corporation or for a judgment of liability on the basis that a personal benefit was improperly received,
unless in either case a court orders indemnification, and then only for expenses. In addition, Maryland law permits a
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corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of (a) a written
affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct
necessary for indemnification by the corporation and (b) a written undertaking by him or her or on his or her behalf to
repay the amount paid or reimbursed by the corporation if it is ultimately determined that the standard of conduct was
not met.

The Investment Advisory Agreement provides that, absent willful misfeasance, bad faith or gross negligence in the
performance of its duties or by reason of the reckless disregard of its duties and obligations, Prospect Capital
Management LLC (the “Adviser”) and its officers, managers, agents, employees, controlling persons, members and any
other person or entity affiliated with it are entitled to indemnification from the Company for any damages, liabilities,
costs and expenses (including reasonable attorneys’ fees and amounts reasonably paid in settlement) arising from the
rendering of the Adviser’s services under the Investment Advisory Agreement or otherwise as an Investment Adviser
of the Company.
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The Administration Agreement provides that, absent willful misfeasance, bad faith or negligence in the performance
of its duties or by reason of the reckless disregard of its duties and obligations, Prospect Administration LLC and its
officers, manager, agents, employees, controlling persons, members and any other person or entity affiliated with it
are entitled to indemnification from the Company for any damages, liabilities, costs and expenses (including
reasonable attorneys’ fees and amounts reasonably paid in settlement) arising from the rendering of Prospect
Administration LLC’s services under the Administration Agreement or otherwise as administrator for the Company.

The Administrator is authorized to enter into one or more sub-administration agreements with other service providers
(each a “Sub-Administrator”) pursuant to which the Administrator may obtain the services of the service providers in
fulfilling its responsibilities hereunder. Any such sub-administration agreements shall be in accordance with the
requirements of the 1940 Act and other applicable U.S. Federal and state law and shall contain a provision requiring
the Sub-Administrator to comply with the same restrictions applicable to the Administrator.

ITEM 31.  BUSINESS AND OTHER CONNECTIONS OF INVESTMENT ADVISER

A description of any other business, profession, vocation or employment of a substantial nature in which the Adviser,
and each managing member, director or executive officer of the Adviser, is or has been during the past two fiscal
years, engaged in for his or her own account or in the capacity of director, officer, employee, partner or trustee, is set
forth in Part A of this Registration Statement in the section entitled “Management.” Additional information regarding
the Adviser and its officers and directors is set forth in its Form ADV, as filed with the Securities and Exchange
Commission (SEC File No. 801-62969), and is incorporated herein by reference.

ITEM 32.  LOCATION OF ACCOUNTS AND RECORDS

All accounts, books and other documents required to be maintained by Section 31(a) of the Investment Company Act
of 1940, and the rules thereunder are maintained at the offices of:

(1)the Registrant, Prospect Capital Corporation, 10 East 40th Street, 42nd Floor, New York, NY 10016;

(2)the Transfer Agent, American Stock Transfer & Trust Company;

(3)the Custodians, U.S. Bank National Association, Israeli Discount Bank of New York Ltd., Fifth Third Bank,Customers Bank and Peapack-Gladstone Bank; and

(4)the Adviser, Prospect Capital Management L.P., 10 East 40th Street, 42nd Floor, New York, NY 10016.

ITEM 33.  MANAGEMENT SERVICES

Not Applicable.

ITEM 34.  UNDERTAKINGS

1.

The Registrant undertakes to suspend the offering of shares until the prospectus is amended if (1) subsequent
to the effective date of its registration statement, the net asset value declines more than ten percent from its
net asset value as of the effective date of the registration statement; or (2) the net asset value increases to an
amount greater than the net proceeds as stated in the prospectus.

2.The Registrant undertakes if the securities being registered are to be offered to existing stockholders pursuant to
warrants or rights, and any securities not taken by stockholders are to be reoffered to the public, to supplement the

Edgar Filing: Orchid Island Capital, Inc. - Form S-11/A

Table of Contents 134



prospectus, after the expiration of the subscription period, to set forth the results of the subscription offer, the
transactions by underwriters during the subscription period, the amount of unsubscribed securities to be purchased
by underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters of the
securities being registered is to be made on terms differing from those set forth on the cover page of the prospectus,
we will file a post-effective amendment to set forth the terms of such offering.

3.The Registrant undertakes:
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a.to file, during any period in which offers or sales are being made, a post-effective amendment to the registrationstatement:

(1)to include any prospectus required by Section 10(a)(3) of the 1933 Act;

(2)
to reflect in the prospectus any facts or events after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change
in the information set forth in the registration statement; and

(3)to include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any material change to such information in the registration statement;

b.
that, for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of those
securities at that time shall be deemed to be the initial bona fide offering thereof;

c. to remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the termination of the offering;

d.

that, for the purpose of determining liability under the 1933 Act to any purchaser, each prospectus filed pursuant to
Rule 497(b), (c), (d) or (e) under the 1933 Act as part of a registration statement relating to an offering, other than
prospectuses filed in reliance on Rule 430A under the 1933 Act, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use; and

e.

that, for the purpose of determining liability of the Registrant under the 1933 Act to any purchaser in the initial
distribution of securities: The undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to the purchaser: (1) any preliminary prospectus or prospectus of the undersigned Registrant relating
to the offering required to be filed pursuant to Rule 497 under the 1933 Act; (2) the portion of any advertisement
pursuant to Rule 482 under the 1933 Act relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and (3) any other
communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

4.    The Registrant undertakes that it will not sell any units consisting of combinations of securities that have not
previously been described in a registration statement of the Registrant or an amendment thereto that was subject to
review by the Commission and that subsequently became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement
on Form N-2 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, in the
State of New York, on the 20th day of October 2016.

PROSPECT CAPITAL CORPORATION

By:/s/ JOHN F. BARRY III
John F. Barry III
Chief Executive Officer and Chairman of the Board of Directors

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated on October 20, 2016. This document may be executed by the signatories
hereto on any number of counterparts, all of which constitute one and the same instrument.

Signature Title

/s/ JOHN F. BARRY III Chief Executive Officer and Chairman of the Board of Directors (Principal Executive
Officer)John F. Barry III

/s/ M. GRIER ELIASEK Chief Operating Officer and Director
M. Grier Eliasek

/s/ BRIAN H. OSWALD Chief Financial Officer, Treasurer and Secretary (Principal Financial and Accounting
Officer)Brian H. Oswald

/s/ WILLIAM J. GREMP* Director
William J. Gremp

/s/ ANDREW C.
COOPER* Director

Andrew C. Cooper

/s/ EUGENE S. STARK* Director
Eugene S. Stark

*By:/s/ M. GRIER ELIASEK
M. Grier Eliasek,
as Attorney-in-Fact
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INDEX TO EXHIBITS

Exhibit
No. Description

(d)(484) Four Hundred Forty-Fourth Supplemental Indenture dated as of October 20, 2016, to the U.S. Bank
Indenture and Form of 5.000% Prospect Capital InterNote® due 2021
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