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(1) Thomas B. Akin, who served as Executive Chairperson until May 17, 2016, and Byron L. Boston, Chief Executive 
Officer, President and Co-Chief Investment Officer, are not included in this table because they are, or during 2016 
were, executive officers of the Company.  Mr. Akin’s and Mr. Boston’s compensation for service as executive officers, 
and in the case of Mr. Akin for 2016 as a non-employee director, is included in the Summary Compensation Table on 
page 35. 

 (2) The amounts in this column reflect the grant date fair value of grants of restricted stock to each listed director on May 
20, 2016, under the Company’s 2009 Stock and Incentive Plan, calculated in accordance with ASC Topic 718.  The 
grant date fair value of the restricted stock is based on the closing price of the Company’s common stock on the grant 
date. As of December 31, 2016, each of Messrs. Hughes, Igdaloff and Salcetti and Ms. Mosley had outstanding 7,693 
shares of restricted stock.  Mr. Wheat’s May 20, 2016 restricted stock award was amended to fully vest on December 
31, 2016 in connection with his ceasing to serve as a director. 

(3) There were no stock options granted in 2016. As of December 31, 2016, none of the directors had any outstanding 
stock options. 

(4) The amounts in this column reflect the amount of dividends paid in 2016 on unvested restricted stock held by the 
directors. 

(5)  Mr. Wheat ceased serving as a member of the Board effective December 31, 2016. 



(1) The shares of Series A Preferred Stock are nonvoting except in very limited circumstances affecting the rights of the 
holders of such shares and are not convertible into common stock except in connection with certain change in control 
events. 

(2) The shares of Series B Preferred Stock are nonvoting except in very limited circumstances affecting the rights of the 
holders of such shares and are not convertible into common stock except in connection with certain change in control 
events. 

(3) Each percentage is based on 49,192,310 shares of common stock issued and outstanding. 
(4) Each percentage is based upon 2,300,000 shares of Series A Preferred Stock issued and outstanding. 
(5) Each percentage is based upon 2,554,581 shares of Series B Preferred Stock issued and outstanding. 
(6) Amount includes 431,112 shares of common stock owned by Talkot Fund, L.P., of which Mr. Akin is the managing 

general partner, 75,748 shares of common stock and 7,100 shares of Series B Preferred Stock held jointly with Mr. 
Akin's spouse over which Mr. Akin shares voting and investment power, and 32,500 shares held in a trust account of 
which Mr. Akin's spouse is the trustee and over which Mr. Akin shares voting and investment power. Amount includes 
38,246 restricted shares of common stock over which Mr. Akin does not have investment power until such shares vest. 

(7) Amount includes 52,193 restricted shares of common stock over which Mr. Benedetti does not have investment power 
until such shares vest. 

(8) Amount includes 172,989 restricted shares of common stock over which Mr. Boston does not have investment power 
until such shares vest. 



(9) Amount includes 6,200 shares of common stock held in Mr. Hughes’ spouse’s IRA account and 32,700 shares of 
common stock held in Mr. Hughes’ mother-in-law’s account, over which accounts Mr. Hughes shares voting and 
investment power. Amount also includes 7,693 restricted shares of common stock over which Mr. Hughes does not 
have investment power until such shares vest on May 19, 2017. 

(10) Amount includes 580,074 shares of common stock and 6,700 shares of Series A Preferred Stock owned by clients of 
Rose Capital, of which Mr. Igdaloff is the sole proprietor. Mr. Igdaloff shares the power to vote and dispose of such 
shares. Amount also includes 7,693 restricted shares of common stock over which Mr. Igdaloff does not have 
investment power until such shares vest on May 19, 2017 and 3,062 shares held by Mr. Igdaloff’s spouse, over which 
Mr. Igdaloff shares voting and investment power. 

(11) Amount includes 7,693 restricted shares of common stock over which Ms. Mosley does not have investment power 
until such shares vest on May 19, 2017. 

(12) Amount includes 49,819 restricted shares of common stock over which Ms. Popenoe does not have investment power 
until such shares vest. 

 (13) Amount includes 7,693 restricted shares of common stock over which Mr. Salcetti does not have investment power 
until such shares vest on May 19, 2017. 

(1) Percentage is based on 49,192,310 shares of common stock issued and outstanding. 
(2) Based solely on information as of December 31, 2016 contained in Schedule 13G filed with the SEC on January 30, 

2017 by BlackRock, Inc., including notice that it has sole investment and sole voting power as to 2,900,610 shares of 
common stock. 

 





Program Design.  

Pay-for-Performance. 



Shareholder Alignment.  

 



(1) Calculated as the sum of (i) dividends declared on common stock and (ii) change in book value per common share for 
the period, divided by beginning book value per common share. 

(2) Calculated as net income per common share divided by beginning book value per common share. 
(3) Calculated as defined under the Executive Incentive Plan using the Company’s core net operating income per 

common share. 
(4) Source: Bloomberg and assumes dividends are reinvested. 





(1) For Mr. Akin, the amount for 2016 reflects base salary of $189,423 earned as Executive Chairman through May 17, 
2016 as well as annual retainer and Chairperson fees totaling  $81,250 paid to Mr. Akin after May 17, 2016 for his 
service as a non-employee director. 

(2) For 2016, these awards were granted on February 16, 2017 but related to 2016 performance.  For 2015, these 
awards were granted February 22, 2016 but related to 2015 performance. For 2014, these awards were granted on 
February 25, 2015 but related to 2014 performance. 

(3) For 2016, 2015 and 2014, other than Mr. Akin’s non-employee director grant and Ms. Popenoe’s 2014 hiring grant, 
no separate stock awards were granted to the executive officers outside of the portion of their bonus awards that was 
paid in stock. 

(4) Mr. Akin’s amounts include dividends paid on unvested restricted stock during all of 2016, while he served as 
executive chairman and as non-executive chairman. 

Base Salary. 



For 2016, Mr. Akin’s base salary of $500,000 was prorated through May 17, 2016, at which time he ceased earning a 
base salary.

Incentive Compensation. 



(1) In addition, (a) for the two-year transition period ending December 31, 2017 for the long-term incentive component, 
each executive officer was granted target and maximum incentive opportunities equal to 20% of the amounts shown 
in the table and (b) for the three-year transition period ending December 31, 2018 for the long-term incentive 
component, each executive officer was granted target and maximum incentive opportunities equal to 20% of the 
amounts shown in the table. 





(1) Core ROE is computed as (i) the Company’s core net operating income per basic common share for the performance 
period, divided by (ii) the Company’s book value per common share at December 31 of the year before the 
performance period. 

(2) The Compensation Committee approved comparative total shareholder return (“TSR”) as a corporate objective 
under the Executive Incentive Plan for 2016.  The Company’s comparative TSR is calculated versus a peer group 
consisting of the following companies:  American Capital Agency Corp. (now named AGNC Investment Corp.), 
ARMOUR Residential REIT, Inc., Anworth Mortgage Asset Corporation, Apollo Residential Mortgage, Inc. Capstead 
Mortgage Corporation, CYS Investments, Inc., Ellington Financial LLC, Hatteras Financial Corp., Invesco 
Mortgage Capital Inc., MFA Financial, Inc., AG Mortgage Investment Trust, Inc., American Capital Mortgage 
Investment Corp. (now named MTGE Investment Corp.), New York Mortgage Trust, Inc., and Two Harbors 
Investment Corp.  Apollo Residential Mortgage, Inc. and Hatteras Financial Corp. were acquired during 2016 and 
remained in the peer group comparison. 

(3) General & administrative expense  is measured as (i) the Company’s total general and administrative expenses, less 
(ii) litigation costs, if any, as defined by the Executive Incentive Plan. 

(4) With respect to the strategic objectives under the 2016 annual incentive component of the Executive Incentive Plan, 
the Compensation Committee evaluated performance on a scale of 0% (minimum) to 200% (maximum) based on 
performance criteria announced to the participants at the beginning of 2016. 





Clawback Provision.

Long-Term Equity Incentives.  

Timing of Long-Term Incentive Awards.  



Retirement Plans.  

Other Benefits and Perquisites. 

Employment Agreements and Severance Agreements.

Mr. Boston





Mr. Benedetti



Mr. Benedetti and Ms. Popenoe



Compensation Committee 



Executive Chairperson

Chief Executive Officer, 
President and Co-Chief 
Investment Officer 

Executive Vice President, 
Chief Financial Officer 
and Chief Operating 
Officer

Executive Vice President 
and Co-Chief Investment 
Officer

(1) Mr. Akin served as Executive Chairperson until May 17, 2016, when he transitioned to the role of non-executive 
Chairperson of the Board. 

(2) For Mr. Akin, the amount for 2016 reflects base salary of $189,423 earned as Executive Chairman through May 17, 
2016 as well as annual retainer and Chairperson fees totaling $81,250 paid to Mr. Akin after May 17, 2016 for his 
service as a non-employee director. 

(3) Mr. Akin was not eligible for a bonus award in 2016 or 2015.  Bonus amounts earned for the other executive officers 
in 2015 and for Mr. Akin for 2014 were determined by the Compensation Committee on a discretionary basis and are, 
therefore, included in the “Bonus” column rather than the “Non-Equity Incentive Plan Compensation” column.  The 
amounts reported include both the cash portion of the executive officer’s discretionary bonus award as well as the 
portion that was paid in restricted shares of the Company’s common stock, for 2015 and 2014 performance, 
respectively.  Both the cash portion and the restricted shares portion of these bonus awards were paid in the year 
following the year of performance. 

(4) For Mr. Akin, the amount for 2016 reflects the grant date fair value of the restricted stock award he received on May 
20, 2016 as a non-employee director.  For the other executive officers, no stock awards were granted in 2016 or 2015 
outside of the portion of the bonus award paid in shares of the Company’s common stock, which is included in the 
“Non-Equity Incentive Plan Compensation” column for 2016 and in the “Bonus” column for 2015.  The amounts in 
the “Stock Awards” column for 2014 for Messrs. Akin, Boston, and Benedetti represent the grant date fair value of 
restricted stock granted to them outside of the Performance Bonus Program in January 2014, representing incentive 
compensation related to 2013 performance.  The amount for Ms. Popenoe for 2014 represents the grant date fair 
value of the restricted stock grant she received in connection with her hiring as Executive Vice President and Co-
Chief Investment Officer, effective January 1, 2014.  In all cases, the shares were granted under the Company’s 2009 
Stock and Incentive Plan, and the grant date fair value of the restricted stock was calculated in accordance with ASC 
Topic 718 and based on the closing price of the Company’s common stock on the grant date. 



(5) Bonus amounts earned for 2016 under the Executive Incentive Plan for Messrs. Boston and Benedetti and Ms. 
Popenoe include (a) the actual bonus amount earned for 2016 performance under the annual incentive component 
and (b) the actual bonus amount earned for performance during the one-year transition period ended December 31, 
2016 under the long-term incentive component, and in each case include both the cash portion of the bonus award 
and the portion that was paid in shares of the Company’s common stock.  For further information, see “Incentive 
Compensation” beginning on page 24. Bonus amounts earned for 2014 under the Performance Bonus Program for 
Messrs. Boston and Benedetti and Ms. Popenoe include both the cash portion of the annual bonus award and the 
portion that was paid in shares of the Company’s common stock. In each case, the cash portion and the shares 
portion of these bonus awards were paid in the year following the year in which the applicable performance criteria 
was achieved. 

(6) The following table presents the components of “All Other Compensation” in the table above for each of the 
executive officers for 2016: 



Annual Component (3)

Long-Term Component (4)

Long-Term Component (5)

Long-Term Component (6)

Annual Component (3)

Long-Term Component (4)

Long-Term Component (5)

Long-Term Component (6)

Annual Component (3)

Long-Term Component (4)

Long-Term Component (5)

Long-Term Component (6)

(1) For Mr. Akin, the amount reflects the grant date fair value of the restricted stock award he received on May 20, 2016 
as a non-employee director, under the Company’s 2009 Stock and Incentive Plan (calculated in accordance with ASC 
Topic 718). 

(2) Mr. Akin was not eligible for a bonus award in 2016. 
(3) Reflects the target and maximum amounts that the executive officers could earn for 2016 performance under the 

annual incentive component of the Executive Incentive Program, absent exercise of discretion by the Compensation 
Committee to increase or decrease the award by up to 10% but not above the maximum.  There is no threshold 
amount under the Executive Incentive Program. The actual amounts earned by Messrs. Boston and Benedetti and Ms. 
Popenoe for 2016 performance under this component, which were paid partly in cash and partly in shares of 
restricted stock with a three-year vesting period, are reported as “Non-Equity Incentive Plan Compensation” for 
2016 in the Summary Compensation Table on page 35. 

(4) Reflects the target and maximum amounts that the executive officers could earn for performance during the one-year 
transition period ended December 31, 2016 under the long-term incentive component of the Executive Incentive 
Program, absent exercise of discretion by the Compensation Committee to increase or decrease the award by up to 
10% but not above the maximum.  There is no threshold amount under the Executive Incentive Program. The actual 
amounts earned by Messrs. Boston and Benedetti and Ms. Popenoe for performance under this component, which 



were paid partly in cash and partly in shares of unrestricted stock, are reported as “Non-Equity Incentive Plan 
Compensation” for 2016 in the Summary Compensation Table on page 35. 

(5) Reflects the target and maximum amounts that the executive officers could earn for performance during the two-year 
transition period ending December 31, 2017 under the long-term incentive component of the Executive Incentive 
Program, absent exercise of discretion by the Compensation Committee to increase or decrease the award by up to 
10%.  There is no threshold amount under the Executive Incentive Program. The actual payout, if any, of this long-
term incentive component of the Executive Incentive Plan granted in 2016 will be reported in the Summary 
Compensation Table reporting compensation for 2017. 

(6) Reflects the target and maximum amounts that the executive officers could earn for performance during the three-
year period ending December 31, 2018 under the long-term incentive component of the Executive Incentive Program, 
absent exercise of discretion by the Compensation Committee to increase or decrease the award by up to 10% but not 
above the maximum. There is no threshold amount under the Executive Incentive Program.  The actual payout, if any, 
of this long-term incentive component of the Executive Incentive Plan granted in 2016 will be reported in the 
Summary Compensation Table reporting compensation for 2018. 

(1) None of the executive officers had any outstanding stock options or stock appreciation rights as of December 31, 
2016. 

(2) All of these shares were granted under the Company’s 2009 Stock and Incentive Plan.  See the following table for 
details of the vesting for each grant of restricted stock: 



Name Grant Date Restricted Shares Vesting Schedule 
Thomas B. Akin 04-02-13 6,250 Vests on March 15, 2017

01-21-14 28,501 Vests in equal annual installments on February 15, 
2017 and February 15, 2018 

01-28-14 26,055 Vests on February 15, 2017 
02-25-15 20,104 Vests in equal annual installments on February 15, 

2017 and February 15, 2018 
05-20-16 7,693 Vests on May 19, 2017 

Byron L. Boston 04-02-13 7,435 Vests on March 15, 2017
01-21-14 42,937 Vests in equal annual installments on February 15, 

2017 and February 15, 2018 
01-28-14 26,055 Vests on February 15, 2017 
02-25-15 54,282 Vests in equal annual installments on February 15, 

2017 and February 15, 2018 
02-22-16 90,434 Vests in equal annual installments on February 15, 

2017, February 15, 2018 and February 15, 2019
Stephen J. Benedetti 01-21-14 16,605 Vests in equal annual installments on February 15, 

2017 and February 15, 2018 
01-28-14 6,188 Vests on February 15, 2017 
02-25-15 22,618 Vests in equal annual installments on February 15, 

2017 and February 15, 2018 
02-22-16 25,268 Vests in equal annual installments on February 15, 

2017, February 15, 2018 and February 15, 2019
Smriti L. Popenoe 01-01-14 12,500 Vests on  January 1, 2017

02-25-15 27,825 Vests in equal annual installments on February 15, 
2017 and February 15, 2018 

02-22-16 28,175 Vests in equal annual installments on February 15, 
2017, February 15, 2018 and February 15, 2019

(3) This amount represents the fair market value of the restricted stock as of December 30, 2016, the last business day of 
2016. The closing price of the Company’s common stock was $6.82 on that date. 



(1) None of the executive officers exercised any stock options or stock appreciation rights during 2016. 
(2) For purposes of this table, where a vesting date was a non-business day, the Company’s common stock closing stock 

price on the business day prior to the vesting date was used. 



(1) Under his employment agreement, if Mr. Boston’s employment terminates due to death, his estate will be entitled to 
receive a lump sum payment of an amount equal to the sum of (i) his annual base salary at the time of his death and 
(ii) the average of his annual incentive award paid for the prior three years. 

(2) Under his employment agreement, if Mr. Boston resigns for good reason or his employment is terminated without 
cause not in connection with a change in control, he will be entitled to receive a lump sum severance payment equal 
to two times the sum of (i) his annual base salary at the time of termination and (ii) the average of his annual 
incentive award paid for the prior three years. 

(3) Under his employment agreement, if Mr. Boston resigns for good reason or his employment is terminated without 
cause on or within two years after a change in control, he will be entitled to receive a lump sum severance payment 
equal to 2.99 times the sum of (i) his annual base salary at the time of termination and (ii) the average of his annual 
incentive award paid for the prior three years. 



(4) Mr. Boston’s employment agreement provides for change in control benefits on a “best net” approach, under which 
the executive’s change in control benefits will be reduced to avoid the golden parachute excise tax under 
Section 280G of the Internal Revenue Code only if such a reduction would cause him to receive more after-tax 
compensation than without a reduction. Mr. Benedetti’s severance agreement provides for his change in control 
benefits to be reduced to the maximum amount that may be paid or distributed that will avoid the golden parachute 
excise tax under Section 280G of the Internal Revenue Code. The amounts shown in this column do not reflect any 
reductions that might be made pursuant to these provisions. 

(5) Restricted shares granted to the executive officers become fully vested upon (a) a change in control, (b) termination 
of the executive officer’s employment due to disability, death, or retirement (with the consent of the Compensation 
Committee) at or after age sixty-five where there is no cause for termination or (c) termination of the executive 
officer’s employment for good reason (if defined in an applicable employment agreement) or termination of the 
executive officer’s employment without cause. In connection with his transition to non-executive Chairperson, Mr. 
Akin’s outstanding restricted shares were amended for these events to relate to his cessation of Board service. In 
addition, the restricted shares granted to Mr. Akin as a non-employee director on May 20, 2016 become fully vested 
upon (a) a change in control, (b) Mr. Akin’s ceasing to serve as a director due to disability or death or (c) Mr. Akin’s 
retirement as a director at or after age seventy-five. None of the named executive officers were eligible for retirement 
under these provisions as of December 31, 2016.  In connection with Mr. Akin’s decision to not stand for re-election, 
his outstanding restricted shares were amended in March 2017 to fully vest as of the Annual Meeting, subject to his 
continuing to serve as a director until such date. 

(6) Mr. Boston must sign a general release (other than in the event of death) in order to be entitled to receive these 
amounts. 

(7) Under Mr. Boston’s employment agreement, if before the end of a performance period, Mr. Boston’s employment 
terminates due to death, or he resigns for good reason or his employment is terminated without cause whether or not 
in connection with a change in control, he or his estate will be entitled to receive prorated incentive awards for any 
open performance periods (prorated for time through the date of termination and for performance at the greater of 
target or actual performance in the case of financial goals and at maximum in the case of non-financial and 
individual goals) and if his employment terminates due to disability before the end of a performance period, he will 
be entitled to receive incentive awards for any open performance periods (prorated for performance at the greater of 
target or actual performance in the case of financial goals and at maximum in the case of non-financial and 
individual goals).  For Mr. Benedetti and Ms. Popenoe, under the Executive Incentive Plan, if the executive officer’s 
employment is terminated by the Company other than for cause or due to death before the end of a performance 
period, the executive officer will be entitled to receive prorated incentive awards for any open performance periods 
(prorated for time through the date of termination and for performance based on actual performance in the case of 
financial goals and at maximum in the case of non-financial and individual goals). The prorated amounts shown in 
this row reflect TER performance at actual. 

(8) Under his employment agreement, if Mr. Boston resigns for good reason or his employment is terminated without 
cause, he will be entitled to receive continued medical, dental, life and disability insurance coverage for 24 months in 
the case of termination not in connection with a change in control and for 36 months in the case of termination on or 
within two years after a change in control. Under his severance agreement, if Mr. Benedetti resigns for good reason 
(which includes the occurrence of a change in control) or his employment is terminated without cause, he will be 
entitled to receive continued medical, dental, life insurance and disability coverage for 12 months. The amounts 
shown in this row represent the net present value of the estimated benefits costs in each case. 

(9) Under his severance agreement, if Mr. Benedetti resigns for good reason or his employment is terminated without 
cause, he will be entitled to receive a lump sum payment equal the equivalent of his then-current annual base salary 
of one year for every fifty months that he has been employed by the Company, prorated for any period of less than 
fifty months. 









Audit Fees include: (i) the audit of the Company’s consolidated financial statements included in its Annual Report on 
Form 10-K and services attendant to, or required by, statute or regulation; (ii) reviews of the interim consolidated 
financial statements included in the Company’s quarterly reports on Form 10-Q; (iii) comfort letters, consents and 
other services related to SEC and other regulatory filings; and (iv) for 2015, subsidiary audit fees.
During 2015, BDO USA, LLP performed certain agreed upon procedures related to the Company’s master servicing 
responsibilities on certain securitization financing issuances.

The following Audit Committee Report shall not be deemed to be soliciting material or to be incorporated by reference by 
any general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as 
amended, or the Securities Exchange Act of 1934, as amended, except to the extent the Company specifically incorporates this 
Report therein, and shall not otherwise be deemed filed under such Acts. 



Audit Committee 

Executive Vice President, Chief Financial Officer, 
Chief Operating Officer and Secretary 



�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�

��������	��
�	
���
�

��
	����
�
���





�

�

 


