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Copies of Communications to:

Michelle H. Gluck, Esquire Robert E. Spicer, Jr., Esquire

Executive Vice President, General Counsel and Williams Mullen
Corporate Secretary

A Professional Corporation
LandAmerica Financial Group, Inc.
1021 East Cary Street
101 Gateway Centre Parkway
Richmond, Virginia 23219
Richmond, Virginia 23235-5153

(804) 643-1991
(804) 267-8000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.

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

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

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

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.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.

CALCULATION OF REGISTRATION FEE

Title of each class of Proposed maximum Proposed maximum
Amount to be offering price aggregate Amount of
securities to be registered registered per unit offering price registration fee
3.25% Convertible Senior Debentures due 2034 $125,000,000 (1) 100% (2) $125,000,000 (2) $15,838
Common Stock, without par value 2,299,738 (3) 3) 3) 4)
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Rights to Purchase Series A Junior Participating Preferred

Stock, no par value 5) 5)

(1) The aggregate principal amount of 3.25% Convertible Senior Debentures due 2034 that we issued on May 11, 2004.

(2) Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(i) under the Securities Act of 1933, exclusive of accrued interest, if
any.

(3) Represents the aggregate number of shares of our common stock that are issuable upon conversion of the debentures at a conversion rate of 18.3979 shares
per $1,000 principal amount of debentures, subject to adjustment in certain circumstances. Pursuant to Rule 416 under the Securities Act of 1933, as
amended, we are also registering an indeterminate number of shares of common stock that may be issued from time to time upon conversion of the debentures
in connection with a stock split, stock dividend, recapitalization or similar event or as a result of the anti-dilution provisions of the debentures.

(4) Pursuant to Rule 457(i) under the Securities Act of 1933, there are no additional filing fees with respect to the shares of common stock issuable upon
conversion of the debentures because no additional consideration will be received by the registrant in connection with the exercise of the conversion right.

(5) The Rights to Purchase Series A Junior Participating Preferred Stock will be attached to and will trade with the shares of Common Stock issuable upon
conversion of the debentures. The value attributable to such Rights, if any, will be reflected in the market price of the shares of Common Stock. No additional
registration fee is required.

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 this 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. The selling securityholders named in this
prospectus 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 the selling securityholders named in
this prospectus are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated November 1, 2004

PROSPECTUS

$125,000,000 Principal Amount of 3.25% Convertible Senior Debentures due 2034
and

2,299,738 Shares of Common Stock Issuable upon Conversion of the Debentures

This prospectus relates to an aggregate principal amount of up to $125,000,000 of our 3.25% Convertible Senior Debentures due 2034 held by
the selling securityholders that we identify in this prospectus. This prospectus also relates to up to 2,299,738 shares of our common stock
issuable upon conversion of the debentures plus such additional currently indeterminate number of shares of our common stock as are issuable
pursuant to the anti-dilution provisions of the debentures. This prospectus will be used by the selling securityholders from time to time to sell
their debentures and the shares of our common stock issuable upon conversion of the debentures. We will not receive any proceeds from the sale
of these debentures or the underlying shares of our common stock offered by this prospectus.

The principal terms of the debentures include the following:

Interest: accrues from May 11, 2004 at the rate of 3.25% per annum, payable on each May 15 and
November 15, beginning on November 15, 2004.

Maturity Date: May 15, 2034, unless earlier converted, redeemed or repurchased by us.
Conversion Rate: 18.3979 shares per $1,000 principal amount of debentures, subject to adjustment.
Conversion Options: by a holder under the following circumstances:

after June 30, 2004, if the last reported sale price of our common stock is greater than
or equal to 125% of the conversion price for a period specified in this prospectus;

subject to certain limitations, if for the period specified in this prospectus the trading
price per debenture is less than 98% of the product of the conversion rate and the last
reported sale price of our common stock;
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if we call the debentures for redemption;

upon the occurrence of certain corporate transactions; or

if we obtain credit ratings for the debentures, during any period when the credit
ratings assigned to the debentures are below the levels specified in this prospectus;
upon conversion, we will deliver cash equal to the lesser of the aggregate principal
amount of debentures to be converted and our total conversion obligation and
common stock in respect of the remainder, if any, of our conversion obligation.

Redemption Options: by us, in cash, at any time, on or after May 15, 2014 at a price equal to 100% of the principal
amount, plus accrued and unpaid interest; by a holder, at a price set forth in this prospectus for
cash on May 15, 2014, 2019, 2024, and 2029, or at any time prior to their maturity following a
fundamental change as described in this prospectus.

Ranking: equal in priority with all of our existing and future unsecured and unsubordinated indebtedness;
senior in right of payment to all of our existing and future subordinated indebtedness;
effectively junior to any of our secured indebtedness to the extent of the assets securing such
indebtedness and any of our indebtedness that is guaranteed by our subsidiaries; and payment
of principal and interest will be structurally subordinated to the liabilities of our subsidiaries.

The debentures are not listed on any securities exchange. The debentures are designated for trading in the PORTAL market. Our common stock
is listed on the New York Stock Exchange under the symbol LFG. The last reported sale price of our common stock on the New York Stock
Exchange on November 1, 2004 was $48.75 per share.

See _Risk Factors beginning on page 7 for a discussion of certain risks that you should consider in connection with an investment in the
debentures.

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

The date of this prospectus is November 1, 2004
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We have not, and the selling securityholders have not, authorized anyone to provide you with information different from that contained or
incorporated by reference in the prospectus. We are not, and the selling securityholders are not, offering to sell or seeking offers to buy, the
securities in any jurisdiction other than where an offer or sale is permitted. The information contained in this prospectus is accurate only as of
the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the securities.

In this prospectus, LandAmerica, we, us and our refer to LandAmerica Financial Group, Inc. and its subsidiaries, except where the context
otherwise requires or as otherwise indicated.

FORWARD-LOOKING STATEMENTS

Certain information contained in this prospectus includes forward-looking statements within the meaning of Section 27A of the Securities Act

and Section 21E of the Exchange Act. Among other things, these statements relate to our financial condition, results of operation and business.

In addition, we and our representatives may from time to time make written or oral forward-looking statements, including statements contained

in filings with the Securities and Exchange Commission and in our reports to shareholders. These forward-looking statements are generally

identified by the use of words such as we expect, believe, anticipate, estimate or words of similar import. These forward-looking statements
involve certain risks and uncertainties and other factors that may cause the actual results, performance or achievements to be materially different

from any future results, performance or achievements expressed or implied by such forward-looking statements. Further, any such statement is
specifically qualified in its entirety by the cautionary statements and the Risk Factors that appear elsewhere in this prospectus. We do not

undertake to update any forward-looking statement that may be made from time to time by or on our behalf.

Table of Contents 6



Edgar Filing: LANDAMERICA FINANCIAL GROUP INC - Form S-3/A

Table of Conten

SUMMARY

The following summary provides an overview of selected information about us. This summary is qualified in its entirety by the more detailed
information, including our consolidated financial statements and related notes thereto, included and incorporated by reference in this
prospectus. You should carefully consider the entire prospectus, including the Risk Factors section, before making an investment decision.

Our Company

Overview

We are a national provider of products and services that are used to facilitate the purchase, sale, transfer and financing of residential and
commercial real estate. We are one of the largest title insurance underwriters in the United States based on title premium revenues. We also
conduct business in Mexico, Canada, the Caribbean, Latin America and Europe.

In addition to our core business of providing title insurance, we provide a range of other services for residential and commercial real estate
transactions including title search, examination, document preparation, escrow and closing. For residential real estate transactions, we also
provide home inspections. For commercial real estate transactions, we also provide property appraisal and valuation, building, site assessments
and other due diligence services, survey coordination, construction disbursement, coordination of national multi-state transactions, tax-deferred
real property exchanges pursuant to Section 1031 of the Internal Revenue Code and Uniform Commercial Code products insuring personal

property.

We provide our real estate transaction products and services to a broad based customer group that includes lenders, developers, real estate
agents, attorneys and property buyers and sellers. In 2003, we significantly expanded the products and services that we offer primarily to the
mortgage lending community. Through LandAmerica Tax and Flood Services, Inc., formerly known as LERETA Corp., which we acquired in
October 2003, we began to offer real estate tax processing services and flood zone certifications to mortgage lenders. Through LandAmerica
Credit Services, Inc., a wholly-owned subsidiary of INFO1 Holding Company, Inc., a company we acquired in August 2003, we provide credit
reporting to lenders engaged in mortgage origination. We also provide comprehensive default management services to lenders and mortgage
servicing operations through our subsidiary LandAmerica Default Services Company.

Business Strategy

Our long term objective is to enhance our position as a premier, national provider and manager of integrated real estate transaction products and
services while maximizing our profitability throughout the real estate market cycle. To accomplish this objective, we are pursuing various
business strategies designed to broaden our market position and provide the framework to enhance growth and maximize profitability. These
business strategies include:
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Focusing on the Customer. In November 2003, we announced, and in 2004 began implementation of, a customer-focused strategy to
increase intimacy with our customers. In conjunction with that strategy, we created leadership positions and teams to support our
primary customer groups agents, direct, commercial and national lenders. These leaders and teams will be responsible for ensuring
consistent service quality and operational excellence by providing common support platforms and structures for the various markets in
which we operate.

Expanding Title Insurance Related Transaction Products and Services. Throughout our customer base, there is increased demand for
providers of multiple, diverse real estate transaction products and services. In particular, the large national mortgage lenders
increasingly expect that necessary services related to the mortgage financing process be available from and billed by a single source.
Our strategy is to continue to expand our array of real estate transaction products and services available to lenders and other
customers.
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Expanding Distribution Capabilities. We seek to increase our share of the title insurance market by expanding and enhancing our
distribution channels through the hiring and retention of experienced industry professionals with strong local relationships, the

opening of new direct offices in markets with the potential for significant transaction volume, acquisitions of title insurance agencies

or underwriters and selectively engaging in joint ventures with title insurance agencies in order to strengthen our presence in
particularly attractive markets. In the case of the acquisition of agencies or small to medium-size underwriters, we review the agency s
or underwriter s profitability, location, growth potential in its existing market, claims experience and, in the case of an underwriter, the
adequacy of its reserves.

Maintaining Commercial Real Estate Market Strength. The title insurance business is closely related to the overall level of
commercial and residential real estate activity, which is generally affected by the relative strength or weakness of the United States
economy and by changes in interest rates. Participation in the commercial real estate market partially offsets some of the cyclicality of
the residential real estate market, where transaction volumes are more susceptible to changes in interest rates. We maintain our
presence in the commercial real estate market primarily due to the financial strength ratings of our underwriting subsidiaries, our
strong capital position, the high quality service that we provide and our expertise in handling complex transactions. In particular, the
combined capital position of our principal underwriting subsidiaries enables us to underwrite large commercial policies while
purchasing less reinsurance, thus increasing profitability.

Reducing Costs and Expenses. Losses resulting from claims under title insurance policies represent a relatively small part of our
overall costs. However, operating costs, the largest portion of expenses relating to providing title insurance, are relatively high
compared to other types of insurers. We continue to implement the concept of service centers, in which our principal title operating
subsidiaries share a single back office processing center in a geographic region while continuing to market from separate storefronts
under different operating names. This concept has reduced our cost per order in the markets where it is operational. In addition, we
have several pilot projects underway to automate title production and workflow in our service centers. We provide escrow support
from several centralized locations, thereby increasing service levels and improving efficiency. We are also evaluating other
opportunities to streamline operations, such as out-sourcing and off-shoring, where a determination is made that the cost/benefit of
these initiatives will improve customer service and provide value to our shareholders.

Using Technology. In 2002, we began providing internet-based order processing, status tracking and document delivery to our direct
customers through the Residential Connection. This program was so successful that we expanded the services and geographic
coverage of this initiative during 2003. Additionally, we also introduced the Commercial Connection for certain commercial
customers in 2002. After receiving a positive market reaction for this product, we expanded the services and geographic coverage of
this initiative in 2003. We also provide TitleWave®, a web-based agent relationship and production management system enabling
agents to order and receive a variety of title related products from our agency production centers in 19 states. These technology
interfaces speed up transactions and create efficiencies for both us and our customers. Also, our agency service center introduced a
paperless remittance process for agents. We continue to identify ways to utilize technology to provide superior customer service and
increase our operational efficiency.

Enhancing Cost Control Flexibility. We manage our personnel expenses to reflect changes in the level of activity in the real estate
market. As a result, our employee base expands and contracts over time. In order to manage personnel costs more efficiently
throughout the real estate cycle, we use temporary or part time employees where appropriate to staff operations so that we can respond
more rapidly to changes in real estate activity.

Our principal executive offices are located at 101 Gateway Centre Parkway, Richmond, Virginia 23225-5153. Our telephone number is (804)
267-8000.
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Securities Offered by the Selling Securityholders

Use of Proceeds

NYSE Common Stock Symbol

Registration Rights

Table of Contents

The Offering

Up to $125,000,000 principal amount of 3.25% Convertible Senior
Debentures due 2034 and up to 2,299,738 shares of our common stock
issuable upon conversion of the debentures plus such additional currently
indeterminate number of shares of our common stock as are issuable
pursuant to the anti-dilution provisions of the debentures. The applicable
conversion rate is 18.3979 shares per $1,000 principal amount of
debentures.

We will not receive any proceeds from the sale of the debentures or shares,
if any, of our common stock issuable on conversion of the debentures by
the selling securityholders.

LFG

We filed a shelf registration statement of which this prospectus is a part
pursuant to a registration rights agreement, dated May 11, 2004, among the
initial purchasers of the debentures and us. We agreed to use our best
efforts to have the registration statement declared effective by November
5, 2004 and to keep the registration statement effective until either of the
following has occurred:

the second anniversary of the original date of issuance of the
debentures; or

all of the debentures and the common stock issuable upon
conversion thereof cease to be outstanding or have been sold
either pursuant to the shelf registration statement or pursuant to
Rule 144 under the Securities Act or any similar provision then
in force.
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Summary of the Debentures

The following summary contains basic information about the debentures and is not intended to be complete. It does not contain all the
information that is important to you. For a more complete understanding of the debentures, please refer to the section of this prospectus entitled
Description of Debentures. For purposes of the description of debentures included in this prospectus, references to the company,
issuer, LandAmerica, us, we and our referonly to LandAmerica Financial Group, Inc. and do not include our subsidiaries.

Maturity Date May 15, 2034, unless earlier converted, redeemed or repurchased.

Ranking The debentures are our direct, unsecured and unsubordinated obligations and rank equal in
priority with all of our existing and future unsecured and unsubordinated indebtedness and
senior in right of payment to all of our existing and future subordinated indebtedness. The
debentures effectively rank junior to any of our existing and future secured indebtedness and
any of our future indebtedness that is guaranteed by our subsidiaries. The debentures are
structurally subordinated to all liabilities of our subsidiaries.

Interest 3.25% per annum on the principal amount, payable semiannually in arrears on May 15 and
November 15 of each year, beginning November 15, 2004.

Conversion Rights Holders may convert the debentures into shares of our common stock at the applicable
conversion rate of 18.3979 shares per $1,000 principal amount of debentures (equal to a
conversion price of approximately $54.35 per share), subject to adjustment, only under the
following circumstances:

during any calendar quarter (and only during such calendar quarter) commencing
after June 30, 2004 and before June 30, 2029, if the last reported sale price of our
common stock is greater than or equal to 125% of the conversion price for at least 20
trading days in the period of 30 consecutive trading days ending on the last trading
day of the preceding calendar quarter;

at any time on or after July 1, 2029 if the last reported sale price of our common
stock on any date on or after June 30, 2029 is greater than or equal to 125% of the
conversion price;

subject to certain limitations, during the five business day period after any five
consecutive trading day period in which the trading price per debenture for each day
of that period was less than 98% of the product of the conversion rate and the last
reported sale price of our common stock;

if the debentures have been called for redemption by us;

upon the occurrence of specified corporate transactions described under Description
of Debentures Conversion Rights Conversion Upon Specified Corporate Transactions ;
or
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if we obtain credit ratings with respect to the debentures from Moody s Investors
Service, Inc. ( Moody s ) or Standard & Poor s Rating Services ( Standard & Poor s ) or
both, at any time
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when (i) the long-term credit rating assigned to the debentures by both Moody s and
Standard & Poor s (or by either of them if we obtain a credit rating from only one of
Moody s or Standard & Poor s) is two or more levels below the credit rating initially
assigned to the debentures, (ii) both Moody s and Standard & Poor s have (or either of
them has, if we obtain a credit rating from only one of Moody s or Standard & Poor s)
discontinued, withdrawn or suspended their ratings with respect to the debentures or
(iii) either Moody s or Standard & Poor s has discontinued, withdrawn or suspended
its rating with respect to the debentures and the remaining rating is two or more

levels below the credit rating initially assigned to the debentures.

Holders will not receive any cash payment or additional shares representing accrued and unpaid interest upon conversion of a debenture, except
in limited circumstances. Instead, interest will be deemed paid by the cash and shares, if any, of common stock issued to the holder upon
conversion. Debentures called for redemption may be surrendered for conversion prior to the close of business on the second business day

immediately preceding the redemption date.

Upon any conversion, we will deliver cash equal to the lesser of the aggregate principal amount of debentures to be converted and our total
conversion obligation and shares of our common stock in respect of the remainder, if any, of our conversion obligation. See Description of the
Debentures Conversion Rights Payment Upon Conversion.

Sinking Fund

Optional Redemption

Repurchase of Debentures By Us at the Option
of the Holder

Fundamental Change

Table of Contents

None.

Prior to May 15, 2014, the debentures will not be redeemable. On or after May 15, 2014, we
may redeem for cash some or all of the debentures, at any time and from time to time, upon at
least 30 and no more than 60 days notice for a price equal to 100% of the principal amount of
the debentures to be redeemed plus any accrued and unpaid interest to but excluding the
redemption date.

You may require us to repurchase some or all of your debentures for cash on May 15, 2014, at
a repurchase price equal to 100.25%, and on May 15, 2019, May 15, 2024 and May 15, 2029 at
a repurchase price equal to 100%, of the principal amount of the debentures being repurchased,
plus any accrued and unpaid interest to but excluding the applicable repurchase date.

If we undergo a fundamental change (as defined in this prospectus) prior to maturity, holders
will have the right, at their option, to require us to repurchase some or all of your debentures
for cash at a repurchase price equal to 100% of the principal amount of the debentures being
repurchased, plus any accrued and unpaid interest to but excluding the applicable repurchase
date.
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Book-Entry Form

Convertible Bond Hedge and Warrant Option
Transactions
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The debentures were issued in book-entry form and are represented by global certificates
deposited with, or on behalf of, The Depository Trust Company ( DTC ) and registered in the
name of a nominee of DTC. Beneficial interests in any of the debentures are shown on, and
transfers are effected only through, records maintained by DTC or its nominee and any such
interest may not be exchanged for certificated securities except in limited circumstances.

We have entered into a convertible bond hedge transaction with JPMorgan Chase Bank, which
is expected to reduce the potential dilution upon any conversion of the debentures. We also
have entered into a warrant option transaction and a dividend floor protection agreement with
JPMorgan Chase Bank, which we refer to collectively as the warrant option transaction. In
connection with hedging these transactions, JPMorgan Chase Bank or its affiliates:

purchased our common stock in secondary market transactions prior to the pricing of
the debentures;

has entered into various over-the-counter derivative transactions with respect to our
common stock concurrently with the pricing of the debentures; and

may continue to purchase our common stock in secondary market transactions
following the pricing of the debentures.

Such activities could have had the effect of increasing the price of our common stock prior to
and may continue to have such effect following the pricing of the debentures. JPMorgan Chase
Bank or its affiliates is likely to modify its hedge positions from time to time prior to any
conversion or maturity of the debentures by purchasing and selling shares of our common
stock, other of our securities or other instruments it may wish to use in connection with such
hedging. In particular, we intend to exercise options we hold under the convertible bond hedge
transaction upon any conversion of the debentures. In order to unwind its hedge position with
respect to those exercised options, JPMorgan Chase Bank expects to sell shares of our common
stock in secondary market transactions or unwind various over-the-counter derivative
transactions with respect to our common stock during the cash settlement averaging period for
the converted debentures. The effect, if any, of any of these transactions and activities on the
market price of our common stock or the debentures will depend in part on market conditions
and cannot be ascertained at this time, but any of these activities could adversely affect the
value of our common stock and the value of the debentures and, as a result, the number of
shares and value of the common stock you will receive upon the conversion of the debentures.
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RISK FACTORS

You should consider the following risk factors, in addition to the other information presented in this prospectus and the documents incorporated
by reference in this prospectus, in evaluating us, our business and an investment in the debentures. Any of the following risks, as well as other
risks and uncertainties, could seriously harm our business and financial results and cause the value of the debentures and common stock
issuable upon conversion of the debentures to decline, which in turn could cause you to lose all or part of your investment.

Risks Related to Our Business

Our results of operations and financial condition are susceptible to changes in mortgage interest rates and general economic conditions.

The demand for our title insurance and other real estate transaction products and services is dependent upon, among other things, the volume of
commercial and residential real estate transactions, including mortgage refinancing transactions. The volume of these transactions has
historically been influenced by factors such as interest rates and the state of the overall economy. For example, when interest rates are increasing
or during an economic downturn or recession, real estate activity typically declines and we tend to experience lower revenues and profitability.
The cyclical nature of our business has caused fluctuations in revenues and profitability in the past and is expected to do so in the future. In
addition, changes in interest rates may have an adverse impact on our return on invested cash, the market value of our investment portfolio and
interest paid on our bank debt.

Our operating revenues for the year ended December 31, 2003 increased by 32.0% over the prior year, primarily due to a favorable residential
mortgage interest rate environment and a large volume of mortgage refinancing transactions. However, except during brief periods in 2004,
mortgage interest rates generally have risen, beginning in the third quarter of 2003, and we have experienced a decline in refinancing
transactions since such time. For fiscal year 2004, we expect that the level of refinancing transactions will be substantially below the levels
experienced in recent years. We began the implementation of a cost reduction program in the fourth quarter of 2003 aimed at reducing staffing
and cost levels to a level more consistent with anticipated transaction volumes. In the first quarter of 2004, we announced plans to reduce our
cost structure by at least $70 million on an annualized basis. We have implemented reductions to achieve at least the targeted cost savings.
Operating results for our 2002 and 2003 fiscal years, including interim periods, should not be viewed as indicative of results for 2004 or any
future period.

Our inability to manage successfully our acquisitions of complementary businesses could adversely affect our business, operating results and
financial condition.

An element of our business strategy is to expand the services we provide through acquisitions of complementary businesses. During 2003 and
2004, we acquired several companies outside of our traditional business operations, including LandAmerica Tax and Flood Services, Inc.,
formerly known as LERETA Corp., a national real estate tax payment service and flood hazard certification company, for approximately $221.0
million, INFO1 Holding Company, Inc., a mortgage credit reporting holding company and parent company of LandAmerica Credit Services,
Inc., for approximately $47.0 million, Orange County Bancorp, a bank holding company, for approximately $28.4 million, and Buyers Home
Warranty Company, a home warranty contract company, for approximately $20.0 million. The businesses of LandAmerica Tax and Flood
Services, LandAmerica Credit Services, Orange County Bancorp and Buyers Home Warranty are different from each other and from the
business of providing title insurance and related services. We also may in the future acquire other businesses outside of our traditional business
operations, although no assurances can be given that we will do so or that we will continue to acquire such companies at the levels previously
experienced. Such acquisitions involve a number of special risks, including our inexperience in managing businesses that provide products and
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services beyond our traditional business, new regulatory requirements, diversion of management s attention, failure to retain key acquired
personnel, failure to effectively integrate operations, company cultures and services, increased costs to improve managerial, operational,
financial and administrative systems, legal liabilities, and amortization of acquired intangible assets. In addition, there can be no assurance that
acquired businesses will achieve anticipated levels of revenues, earnings or performance. The failure to manage our acquisitions successfully
could materially and adversely affect our business, operating results and financial condition.
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Competition in our industry affects our revenues.

The business of providing real estate transaction products and services is very competitive. Competition for residential title insurance business is
based primarily on price and quality of service. With respect to national and regional mortgage lenders, service quality includes a large
distribution network and the ability to deliver a broad array of real estate services quickly, efficiently and through a single point of contact.
Competition for commercial title business is based primarily on price, service, expertise in complex transactions and the size and financial
strength of the insurer. Title insurance underwriters also compete for agents on the basis of service and commission levels. Although we are one
of the largest providers of real estate transaction products and services in the United States, four other companies Fidelity National Financial,
Inc., The First American Corporation, Old Republic International Corporation and Stewart Information Services, Inc. have the size, capital base
and agency networks to compete effectively with our products and services. In addition, some of our competitors may have, or will have in the
future, greater capital and other resources than ours. Competition among the major providers of real estate transaction products and services and
any new entrants could adversely affect our revenues and profitability.

Significant industry changes and new product and service introductions require timely and cost-effective responses.

As a national provider of real estate transaction products and services, we participate in an industry that is subject to significant change, frequent
new product and service introductions and evolving industry standards. In addition, alternatives to traditional title insurance, such as lien
protection products, have emerged in recent years. We believe that our future success will depend on our ability to anticipate changes in
technology and customer preferences and to offer products and services that meet evolving standards on a timely and cost-effective basis. The
development and implementation of new products and services may require significant capital expenditures and other resources. There is a risk
that customers may not accept our new product and service offerings and we may not successfully identify new product and service
opportunities or develop and introduce new products and services in a timely and cost-effective manner. In addition, products and services that
our competitors and other real estate industry participants develop or introduce may render certain of our products and services obsolete or
noncompetitive. Advances in technology could also reduce the useful lives of our products, preventing us from recovering fully our investment
in particular products and services. As a result, our inability to anticipate industry changes and to respond with competitive and profitable
products and services may have a material adverse effect on our business, operating results or financial condition.

We may not succeed in implementing our strategy of becoming a major provider of real estate transaction management services.

One of our business strategies is to expand our capabilities to manage the delivery of multiple services required in real estate transactions
through a centralized source, and to significantly grow the volume of transactions that we manage. There is a risk that our transaction
management services may fail to gain market acceptance, particularly from the large national mortgage originators. Furthermore, there are
relatively low barriers to entry into the market for real estate transaction management, as opposed to the regulated title insurance business, which
may result in a large number of competitors, including large national mortgage originators and others having substantially greater financial
resources.

Our insurance and banking subsidiaries are subject to government regulation.

Our insurance subsidiaries are subject to regulation by the state insurance authorities of the various states in which they transact business. These
regulations are generally intended for the protection of policyholders rather than security holders. The nature and extent of these regulations vary
from jurisdiction to jurisdiction, but typically involve:
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prior approval of the acquisition and control of an insurance company or of any company controlling an insurance company;
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These regulations may impede, or impose burdensome conditions on, rate increases or other actions that we might want to take to enhance our
operating results. In addition, state regulatory examiners perform periodic examinations of insurance companies.

In addition, our banking subsidiaries, Orange County Bancorp and Centennial Bank, its wholly-owned subsidiary, are subject to regulation and
supervision by the Federal Reserve Bank, the Federal Deposit Insurance Corporation and the California Department of Financial Institutions.
Banking regulations are intended primarily to protect depositors and the federal deposit insurance funds and not stockholders. Regulatory
requirements affect, among other things, our banking subsidiaries lending practices, capital level, investment practices, dividend policies and
growth.

nien

regulation of certain transactions entered into by an insurance company with any of its affiliates;

approval of premium rates for insurance;

standards of solvency and minimum amounts of capital surplus that must be maintained;

limitations on types and amounts of investments;

restrictions on the size of risks that may be insured by a single company;

licensing of insurers and agents;

deposits of securities for the benefit of policyholders;

approval of policy forms;

methods of accounting;

establishing reserves for losses and loss adjustment expenses;

regulation of underwriting and marketing practices;

regulation of reinsurance; and

filing of annual and other reports with respect to financial condition and other matters.

Our litigation risks include substantial claims by large classes of claimants.
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We are from time to time involved in litigation arising in the ordinary course of our business. In addition, we currently are and have in the past
been subject to claims and litigation not arising in the ordinary course of business from large classes of claimants seeking substantial damages.
Material pending legal proceedings not arising in the ordinary course of business are disclosed in our filings with the Securities and Exchange
Commission and are incorporated by reference in this prospectus. An unfavorable outcome in any class action suit or similar litigation against us
could have a material adverse effect on our financial position or results of operations.

Risks Related to the Debentures

We may not have the ability to raise the funds necessary to repurchase the debentures upon a fundamental change or on any other
repurchase date, as required by the indenture governing the debentures.

On May 15, 2014, May 15, 2019, May 15, 2024 and May 15, 2029, or following a fundamental change as described under Description of
Debentures Repurchase of Debentures by Us at the Option of the Holder Upon a Fundamental Change, holders of debentures may require us to
repurchase their debentures for cash. A fundamental change may also constitute an event of default or prepayment under, and result in the
acceleration of the maturity of, our then-existing indebtedness. In addition, we believe the repurchase of the debentures upon a fundamental
change could constitute an event of default under our outstanding notes due 2006, 2008 and 2011 and our credit facility. We cannot assure you
that we will have sufficient financial resources, or will be able to arrange financing, to pay the repurchase price in cash with respect to any
debentures tendered by holders for
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repurchase on any of these dates or upon a fundamental change. In addition, restrictions in our then-existing credit facilities or other
indebtedness may not allow us to repurchase the debentures. Our failure to repurchase the debentures when required would result in an event of
default with respect to the debentures.

Upon any conversion of the debentures, you may receive less proceeds than expected because the value of our common stock may decline
between the day that you exercise your conversion right and the day the conversion value of your debentures is determined.

The conversion value that you will receive upon any conversion of your debentures is determined by the average of the closing prices per share
of our common stock on the New York Stock Exchange for ten consecutive trading days. If we have issued a notice of redemption, this
ten-trading day period will end on the redemption date. Accordingly, if you exercise your conversion rights soon after our issuance of a notice of
redemption, the ten consecutive trading days may not begin for several weeks thereafter. If you exercise your conversion rights prior to our
having issued a notice of redemption, the ten trading day period will begin on the second trading day immediately following the day you deliver
your conversion notice to the conversion agent. If the price of our common stock decreases after we receive your notice of conversion and prior
to the end of the applicable ten-trading day period, the conversion value you receive will be adversely affected.

In addition, in connection with the convertible bond hedge transaction, we intend to exercise options thereunder whenever debentures are
converted. In order to unwind its hedge position with respect to those exercised options, JPMorgan Chase Bank expects to sell shares of our
common stock in secondary market transactions or unwind various over-the-counter derivative transactions with respect to our common stock
during the cash settlement averaging period for the converted debentures. These sales may adversely affect the value of our common stock and,
as a result, the conversion value you receive for your converted debentures.

The trading prices of the debentures could be significantly affected by the trading prices of our common stock.

We expect that the trading prices of the debentures in the secondary market, if such market develops, will be significantly affected by the trading
prices of our common stock, the general level of interest rates and our credit quality. This may result in greater volatility in the trading prices of
the debentures than would be expected for nonconvertible debt securities.

It is impossible to predict whether the price of our common stock or interest rates will rise or fall. Trading prices of our common stock will be
influenced by our operating results and prospects and by economic, financial, regulatory and other factors. In addition, general market
conditions, including the level of, and fluctuations in, the trading prices of stocks generally, and sales of substantial amounts of common stock
by us in the market after the offering of the debentures, or the perception that such sales may occur, could affect the price of our common stock.

Our holding company structure may adversely affect our ability to meet our debt service obligations under the debentures.

Substantially all of our consolidated assets are held by our subsidiaries. Accordingly, our cash flow and our ability to service our debt, including
the debentures, depends on the results of operations of our subsidiaries and upon the ability of our subsidiaries to provide us cash, whether in the
form of dividends, loans or otherwise, to pay amounts due on our obligations, including the debentures. Certain of our subsidiaries are subject to
state insurance laws and regulations that restrict their ability to pay dividends to us. Our subsidiaries are separate and distinct legal entities and
have no obligation, contingent or otherwise, to make payments on the debentures or to make any funds available for that purpose. In addition,
dividends, loans or other distributions from our subsidiaries to us may be subject to contractual and other restrictions and are subject to other
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In a number of states, certain of our insurance subsidiaries are subject to regulations that require minimum amounts of statutory surplus. Under
these and other such statutory regulations, approximately $89.0 million of the net assets of our consolidated insurance subsidiaries was available
for dividends, loans or advances to us during 2003 and approximately $103.1 million is available to us in 2004. We have received approximately
$42.5 million of this 2004 amount in dividends from our insurance subsidiaries as of June 30, 2004. In addition to the minimum statutory surplus
requirements described above, these insurance subsidiaries are also subject to state regulations that require that the payment of any extraordinary
dividends receive prior approval of the insurance regulators of such states. See Dividend Policy.

Our banking subsidiaries also are subject to regulations that require minimum capital levels and restrict their ability to pay dividends and make
loans to us. In addition, as a condition to our receipt of regulatory approval for our acquisition of Orange County Bancorp, the Federal Deposit
Insurance Corporation required that Centennial Bank be prohibited from paying dividends until May 2006 and that we contribute $8.0 million of
capital to Centennial Bank over a two year period.

The debentures will be effectively subordinated to the liabilities of our subsidiaries and any of our future secured indebtedness and future
indebtedness that is guaranteed by our subsidiaries.

The debentures will be effectively subordinated to all existing and future liabilities of our subsidiaries and any of our future indebtedness that is
guaranteed by our subsidiaries. These liabilities may include indebtedness, trade payables, guarantees, lease obligations and letter of credit
obligations. As of June 30, 2004, our subsidiaries had approximately $1,335.9 million in liabilities, including approximately $54.5 million of
borrowings from the Federal Home Loan Bank and $9.0 million in trust preferred stock that are secured by subsidiary assets, and our
subsidiaries did not guaranty any of our debt. In addition, the debentures are not secured by any of our assets or those of our subsidiaries and will
be effectively subordinated to any of our future secured debt. The debentures do not restrict us from incurring secured debt in the future or
having our subsidiaries guaranty our indebtedness.

An active trading market for the debentures may not develop.

The debentures are a new issue of securities for which there is currently no public market. We do not intend to list the debentures on any
national securities exchange or automated quotation system. Although the debentures were sold to qualified institutional buyers under Rule
144A, which means the debentures are eligible for trading on the PORTAL market, we cannot assure you that an active or sustained trading
market for the debentures will develop or that the holders will be able to sell their debentures. The initial purchasers have informed us that they
intend to make a market in the debentures. However, the initial purchasers may cease their marketmaking at any time.

Moreover, even if you are able to sell your debentures, we cannot assure you as to the price at which any sales will be made. Future trading
prices of the debentures will depend on many factors, including, among other things, prevailing interest rates, our operating results, the price of
our common stock and the market for similar securities. Historically, the market for convertible debt has been subject to disruptions that have
caused volatility in prices. It is possible that the market for the debentures will be subject to disruptions which may have a negative effect on the
holders of the debentures, regardless of our prospects or financial performance.

We may issue additional shares of common stock and thereby materially and adversely affect the price of our common stock.
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We are not restricted from issuing additional common stock, or securities convertible into or exchangeable for common stock, prior to maturity
of the debentures. If we issue additional shares of common stock or such convertible or exchangeable securities, the price of our common stock
and, in turn, the price of the debentures may be materially and adversely affected.
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Our articles of incorporation and bylaw provisions, and several other factors, could limit another party s ability to acquire us and could
deprive you of the opportunity to obtain a takeover premium for your shares of common stock.

Provisions in our articles of incorporation and bylaws, and under Virginia corporation law, may make it difficult for another company to acquire
us and for you to receive any related takeover premium for our common stock. See Description of Capital Stock.

These provisions include a staggered Board of Directors, the absence of cumulative voting in the election of directors, the authorization by our
board of directors of 200,000 shares of Series A Junior Participating Preferred Stock in connection with our rights agreement and the ability of
our board of directors to issue up to 4,800,000 additional shares of preferred stock, the terms of which may be determined by the board at the
time of issuance without further action by shareholders. The terms of the Series A Junior Participating Preferred Stock include, and the terms of
any other preferred stock may include, voting rights, including the right to vote as a series on particular matters, conversion and redemption
rights and preferences as to dividends and liquidation. No shares of preferred stock are currently outstanding and we have no present plans for
the issuance of any preferred stock. The issuance of any preferred stock, however, could materially adversely affect the rights of holders of our
common stock, and therefore could reduce its value. In addition, specific rights granted to future holders of preferred stock could be used to
restrict our ability to merge with, or sell assets to, a third party. The ability of the board of directors to issue preferred stock could delay,
discourage, prevent or make it more difficult or costly to acquire us or effect a change in control in our board of directors.

Our bylaws contain provisions regulating the introduction of business at annual shareholders meetings by anyone other than the board of
directors.

The conditional conversion features of the debentures could result in you receiving less than the value of the cash and shares, if any, of
common stock into which a debenture is convertible.

The debentures are convertible into cash and shares, if any, of common stock only if specified conditions are met. If the specific conditions for
conversion are not met, you may not be able to receive the value of the cash and shares, if any, of common stock into which the debentures
would otherwise be convertible.

Conversion of the debentures will dilute the ownership interest of existing shareholders.

The conversion of some or all of the debentures will dilute the ownership interests of existing shareholders. Any sales in the public market of the
common stock issuable upon such conversion could adversely affect prevailing market prices of our common stock. In addition, the existence of
the debentures may encourage short selling by market participants because the conversion of the debentures could depress the price of our
common stock.

The convertible bond hedge and warrant option transactions may affect the value of the debentures and our common stock.
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We have entered into a convertible bond hedge transaction with JPMorgan Chase Bank, which is expected to reduce the potential dilution upon
conversion of the debentures. We also have entered into a warrant option transaction with JPMorgan Chase Bank. In connection with hedging
these transactions, JPMorgan Chase Bank or its affiliates:

purchased our common stock in secondary market transactions prior to the pricing of the debentures;

has entered into various over-the-counter derivative transactions with respect to our common stock concurrently with the pricing of the
debentures; and

may continue to purchase our common stock in secondary market transactions following the pricing of the debentures.

12
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Such activities could have had the effect of increasing the price of our common stock prior to and may continue to have such effect following the
pricing of the debentures. JPMorgan Chase Bank or its affiliates is likely to modify its hedge positions from time to time prior to conversion or
maturity of the debentures by purchasing and selling shares of our common stock, other of our securities or other instruments it may wish to use
in connection with such hedging. In particular, we intend to exercise options we hold under the convertible bond hedge transaction whenever
debentures are converted. In order to unwind its hedge position with respect to those exercised options, JPMorgan Chase Bank expects to sell
shares of our common stock in secondary market transactions or unwind various over-the-counter derivative transactions with respect to our
common stock during the cash settlement averaging period for the converted debentures. The effect, if any, of any of these transactions and
activities on the market price of our common stock or the debentures will depend in part on market conditions and cannot be ascertained at this
time, but any of these activities could adversely affect the value of our common stock and the value of the debentures and, as a result, the
number of shares and value of the common stock you will receive upon the conversion of the debentures.
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges is computed by dividing fixed charges into earnings. Earnings is defined as pre-tax income from
continuing operations before adjustment for minority interests in consolidated subsidiaries or income or loss from equity investees, adjusted by
adding fixed charges and distributed income of equity investees. Fixed charges are composed of interest expensed and the estimated interest
component of rental expense.

The following table presents our historical ratios of earnings to fixed charges for each of the periods indicated:

Six months ended

Years ended December 31,
June 30,

2004 2003 2002 2001 2000 1999

Ratio 6.16x 10.19x
(d)(61) Form of 5.000% Prospect Capital
InterNote® due 2019 (included as part of
Exhibit (d)(60))(55)

(d)(62) Twenty-Fourth Supplemental Indenture
dated as of November 29, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(55)

(d)(63) Form of 5.750% Prospect Capital
InterNote® due 2032 (included as part of
Exhibit (d)(62))(55)

(d)(64) Twenty-Fifth Supplemental Indenture dated
as of November 29, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(55)

(d)(65) Form of 6.500% Prospect Capital
InterNote® due 2042 (included as part of
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Exhibit (d)(64))(55)

Twenty-Sixth Supplemental Indenture dated
as of December 6, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(56)

Form of 4.875% Prospect Capital
InterNote® due 2019 (included as part of
Exhibit (d)(66))(56)

Twenty-Seventh Supplemental Indenture
dated as of December 6, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(56)

Form of 5.625% Prospect Capital
InterNote® due 2032 (included as part of
Exhibit (d)(68))(56)

Twenty-Eighth Supplemental Indenture
dated as of December 6, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(56)

Form of 6.375% Prospect Capital
InterNote® due 2042 (included as part of
Exhibit (d)(70))(56)

Twenty-Ninth Supplemental Indenture
dated as of December 13, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
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Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(57)

Form of 4.750% Prospect Capital
InterNote® due 2019 (included as part of
Exhibit (d)(72))(57)

Thirtieth Supplemental Indenture dated as
of December 13, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(57)

Form of 5.250% Prospect Capital
InterNote® due 2030 (included as part of
Exhibit (d)(74))(57)

Thirty-First Supplemental Indenture dated
as of December 13, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(57)

Form of 6.250% Prospect Capital
InterNote® due 2042 (included as part of
Exhibit (d)(76))(57)

Thirty-Second Supplemental Indenture
dated as of December 20, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(58)

Form of 4.625% Prospect Capital
InterNote® due 2019 (included as part of
Exhibit (d)(78))(58)

Thirty-Third Supplemental Indenture dated
as of December 20, 2012, to the Indenture
dated as of February 16, 2012, as amended
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by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(58)

Form of 5.125% Prospect Capital
InterNote® due 2030 (included as part of
Exhibit (d)(80))(58)

Thirty-Fourth Supplemental Indenture dated
as of December 20, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(58)

Form of 6.125% Prospect Capital
InterNote® due 2042 (included as part of
Exhibit (d)(82))(58)

Indenture dated as of December 21, 2012,
by and between the Registrant and
American Stock Transfer & Trust
Company, as Trustee(59)

Form of Global Note 5.875% Convertible
Senior Note Due 2019 (included as part of
Exhibit (d)(84))(59)

Thirty-Fifth Supplemental Indenture dated
as of December 28, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(61)

Form of 4.500% Prospect Capital
InterNote® due 2019 (included as part of
Exhibit (d)(86))(61)

Thirty-Sixth Supplemental Indenture dated
as of December 28, 2012, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
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March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(61)

Form of 5.000% Prospect Capital
InterNote® due 2030 (included as part of
Exhibit (d)(88))(61)

Thirty-Seventh Supplemental Indenture
dated as of December 28, 2012, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(61)

Form of 6.000% Prospect Capital
InterNote® due 2042 (included as part of
Exhibit (d)(90))(61)

Thirty-Eighth Supplemental Indenture dated
as of January 4, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(62)

Form of 4.375% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(92))(62)

Thirty-Ninth Supplemental Indenture dated
as of January 4, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(62)

Form of 4.875% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(94))(62)
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Fortieth Supplemental Indenture dated as of
January 4, 2013, to the Indenture dated as of
February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(62)

Form of 5.875% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(96))(62)

Forty-First Supplemental Indenture dated as
of January 10, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(63)

Form of 4.250% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(98))(63)

Forty-Second Supplemental Indenture dated
as of January 10, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(63)

Form of 4.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(100))(63)

Forty-Third Supplemental Indenture dated
as of January 10, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
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Registrant and U.S. Bank National
Association, as Trustee(63)

Form of 5.750% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(102))(63)

Forty-Fourth Supplemental Indenture dated
as of January 17, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(64)

Form of 4.125% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(104))(64)

Forty-Fifth Supplemental Indenture dated as
of January 17, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(64)

Form of 4.625% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(106))(64)

Forty-Sixth Supplemental Indenture dated
as of January 17, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(64)

Form of 5.625% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(108))(64)

Forty-Seventh Supplemental Indenture
dated as of January 25, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
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Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(65)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(110))(65)

Forty-Eighth Supplemental Indenture dated
as of January 25, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(65)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(112))(65)

Forty-Ninth Supplemental Indenture dated
as of January 25, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(65)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(114))(65)

Fiftieth Supplemental Indenture dated as of
January 31, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(66)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
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Exhibit (d)(116))(66)

Fifty-First Supplemental Indenture dated as
of January 31, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(66)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(118))(66)

Fifty-Second Supplemental Indenture dated
as of January 31, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(66)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(120))(66)

Fifty-Third Supplemental Indenture dated as
of February 7, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(67)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(122))(67)

Fifty-Fourth Supplemental Indenture dated
as of February 7, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
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Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(67)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(124))(67)

Fifty-Fifth Supplemental Indenture dated as
of February 7, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(67)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(126))(67)

Fifty-Sixth Supplemental Indenture dated as
of February 22, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(69)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(128))(69)

Fifty-Seventh Supplemental Indenture dated
as of February 22, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(69)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(130))(69)

Fifty-Eighth Supplemental Indenture dated
as of February 22, 2013, to the Indenture
dated as of February 16, 2012, as amended
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by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(69)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(132))(69)

Fifty-Ninth Supplemental Indenture dated
as of February 28, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(70)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(134))(70)

Sixtieth Supplemental Indenture dated as of
February 28, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(70)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(136))(70)

Sixty-First Supplemental Indenture dated as
of February 28, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(70)
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Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(138))(70)

Sixty-Second Supplemental Indenture dated
as of March 7, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(71)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(140))(71)

Sixty-Third Supplemental Indenture dated
as of March 7, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(71)

Form of 4.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(142))(71)

Sixty-Fourth Supplemental Indenture dated
as of March 7, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(71)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(144))(71)

Sixty-Fifth Supplemental Indenture dated as
of March 14, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
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Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(72)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(146))(72)

Sixty-Sixth Supplemental Indenture dated
as of March 14, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(72)

Form of 4.125% to 6.000% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(148))(72)

Sixty-Seventh Supplemental Indenture
dated as of March 14, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(72)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(150))(72)

Sixty-Eighth Supplemental Indenture dated
as of March 14, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(72)

Form of Floating Prospect Capital
InterNote® due 2023 (included as part of
Exhibit (d)(152))(72)
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Supplemental Indenture dated as of
March 15, 2013, to the Indenture dated as of
February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(73)

Form of Global Note 5.875% Senior Note
due 2023(74)

Sixty-Ninth Supplemental Indenture dated
as of March 21, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(77)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(156))(77)

Seventieth Supplemental Indenture dated as
of March 21, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(77)

Form of 4.125% to 6.000% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(158))(77)

Seventy-First Supplemental Indenture dated
as of March 21, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(77)
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Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(160))(77)

Seventy-Second Supplemental Indenture
dated as of March 21, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(77)

Form of Floating Prospect Capital
InterNote® due 2023 (included as part of
Exhibit (d)(162))(77)

Seventy-Third Supplemental Indenture
dated as of March 28, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(78)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(164))(78)

Seventy-Fourth Supplemental Indenture
dated as of March 28, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(78)

Form of 4.125% to 6.000% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(166))(78)

Seventy-Fifth Supplemental Indenture dated
as of March 28, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
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Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(78)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(168))(78)

Seventy-Sixth Supplemental Indenture
dated as of March 28, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(78)

Form of Floating Prospect Capital
InterNote® due 2023 (included as part of
Exhibit (d)(170))(78)

Seventy-Seventh Supplemental Indenture
dated as of April 4, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(79)

Form of 4.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(172))(79)

Seventy-Eighth Supplemental Indenture
dated as of April 4, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(79)

Form of 4.625% to 6.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(174))(79)
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Seventy-Ninth Supplemental Indenture
dated as of April 4, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(79)

Form of 5.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d))(176)(79)

Eightieth Supplemental Indenture dated as
of April 4, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(79)

Form of Floating Prospect Capital
InterNote® due 2023 (included as part of
Exhibit (d)(178))(79)

Eighty-First Supplemental Indenture dated
as of April 11, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(80)

Form of 4.500% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(180))(80)

Eighty-Second Supplemental Indenture
dated as of April 11, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
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Association, as Trustee(80)

Form of 5.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(182))(80)

Eighty-Third Supplemental Indenture dated
as of April 11, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(80)

Form of 6.000% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(184))(80)

Eighty-Fourth Supplemental Indenture
dated as of April 11, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(80)

Form of Floating Prospect Capital
InterNote® due 2023 (included as part of
Exhibit (d)(186))(80)

Eighty-Fifth Supplemental Indenture dated
as of April 18, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(81)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(188))(81)

Eighty-Sixth Supplemental Indenture dated
as of April 18, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
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March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(81)

Form of 5.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(190))(81)

Eighty-Seventh Supplemental Indenture
dated as of April 18, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(81)

Form of 6.000% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(192))(81)

Eighty-Eighth Supplemental Indenture
dated as of April 25, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(82)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(194))(82)

Eighty-Ninth Supplemental Indenture dated
as of April 25, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(82)

Form of 5.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(196))(82)
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Ninetieth Supplemental Indenture dated as
of April 25, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(82)

Form of 6.000% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(198))(82)

Ninety-First Supplemental Indenture dated
as of May 2, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(83)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(200))(83)

Ninety-Second Supplemental Indenture
dated as of May 2, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(83)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(202))(83)

Ninety-Third Supplemental Indenture dated
as of May 2, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
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Registrant and U.S. Bank National
Association, as Trustee(83)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(204))(83)

Ninety-Fourth Supplemental Indenture
dated as of May 9, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(85)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(206))(85)

Ninety-Fifth Supplemental Indenture dated
as of May 9, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(85)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(208))(85)

Ninety-Sixth Supplemental Indenture dated
as of May 9, 2013, to the Indenture dated as
of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(85)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(210))(85)

Ninety-Seventh Supplemental Indenture
dated as of May 23, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
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Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(86)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(212))(86)

Ninety-Eighth Supplemental Indenture
dated as of May 23, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(86)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(214))(86)

Ninety-Ninth Supplemental Indenture dated
as of May 23, 2013, to the Indenture dated
as of February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(86)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(216))(86)

One Hundredth Supplemental Indenture
dated as of May 23, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(86)

Form of 5.000% to 7.000% Prospect Capital
InterNote® due 2028 (included as part of

49



Edgar Filing: LANDAMERICA FINANCIAL GROUP INC - Form S-3/A

(d)(220)

(d221)

(d)(222)

(d)(223)

(d)(224)

(d)(225)

(d)(226)

Table of Contents

Exhibit (d)(218))(86)

One Hundred-First Supplemental Indenture
dated as of May 31, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(87)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(220))(87)

One Hundred-Second Supplemental
Indenture dated as of May 31, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(87)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(222))(87)

One Hundred-Third Supplemental Indenture
dated as of May 31, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(87)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(224))(87)

One Hundred-Fourth Supplemental
Indenture dated as of June 6, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
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Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(88)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(226))(88)

One Hundred-Fifth Supplemental Indenture
dated as of June 6, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(88)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(228))(88)

One Hundred-Sixth Supplemental Indenture
dated as of June 6, 2013, to the Indenture
dated as of February 16, 2012, as amended
by that certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(88)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(230))(88)

One Hundred-Seventh Supplemental
Indenture dated as of June 6, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(88)

Form of 5.000% to 7.000% Prospect Capital
InterNote® due 2028 (included as part of
Exhibit (d)(232))(88)

One Hundred-Eighth Supplemental
Indenture dated as of June 13, 2013, to the
Indenture dated as of February 16, 2012, as
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amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(89)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(234))(89)

One Hundred-Ninth Supplemental
Indenture dated as of June 13, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(89)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(236))(89)

One Hundred-Tenth Supplemental
Indenture dated as of June 13, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(89)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(238))(89)

One Hundred-Eleventh Supplemental
Indenture dated as of June 20, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(90)
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Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(240))(90)

One Hundred-Twelfth Supplemental
Indenture dated as of June 20, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(90)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(242))(90)

One Hundred-Thirteenth Supplemental
Indenture dated as of June 20, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(90)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(244))(90)

One Hundred-Fourteenth Supplemental
Indenture dated as of June 27, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(91)

Form of 5.250% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(246))(91)

One Hundred-Fifteenth Supplemental
Indenture dated as of June 27, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
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Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(91)

Form of 6.000% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(248))(91)

One Hundred-Sixteenth Supplemental
Indenture dated as of June 27, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(91)

Form of 6.500% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(250))(91)

One Hundred-Seventeenth Supplemental
Indenture dated as of July 5, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(92)

Form of 4.750% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(252))(92)

One Hundred-Eighteenth Supplemental
Indenture dated as of July 5, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(92)

Form of 5.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(254))(92)
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One Hundred-Nineteenth Supplemental
Indenture dated as of July 5, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(92)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(256))(92)

One Hundred-Twentieth Supplemental
Indenture dated as of July 5, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(92)

Form of 6.750% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(258))(92)

One Hundred Twenty-First Supplemental
Indenture dated as of July 11, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(93)

Form of 4.750% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(260))(93)

One Hundred Twenty-Second Supplemental
Indenture dated as of July 11, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
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Association, as Trustee(93)

Form of 5.500% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(262))(93)

One Hundred Twenty-Third Supplemental
Indenture dated as of July 11, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(93)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(264))(93)

One Hundred Twenty-Fourth Supplemental
Indenture dated as of July 11, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(93)

Form of 6.750% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(266))(93)

One Hundred Twenty-Fifth Supplemental
Indenture dated as of July 18, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(94)

Form of 5.000% Prospect Capital
InterNote® due 2020 (included as part of
Exhibit (d)(268))(94)

One Hundred Twenty-Sixth Supplemental
Indenture dated as of July 18, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
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dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(94)

Form of 5.750% Prospect Capital
InterNote® due 2031 (included as part of
Exhibit (d)(270))(94)

One Hundred Twenty-Seventh
Supplemental Indenture dated as of July 18,
2013, to the Indenture dated as of
February 16, 2012, as amended by that
certain Agreement of Resignation,
Appointment and Acceptance dated as of
March 12, 2012, by and among the
Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(94)

Form of 6.250% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(272))(94)

One Hundred Twenty-Eighth Supplemental
Indenture dated as of July 18, 2013, to the
Indenture dated as of February 16, 2012, as
amended by that certain Agreement of
Resignation, Appointment and Acceptance
dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer &
Trust Company, LLC, as Retiring Trustee,
and U.S. Bank National Association, as
Successor Trustee, by and between the
Registrant and U.S. Bank National
Association, as Trustee(94)

Form of 6.750% Prospect Capital
InterNote® due 2043 (included as part of
Exhibit (d)(274))(94)

(d)(276)  One Hundred Twenty-Ninth Supplemental Indenture dated as of July 25, 2013, to the Indenture dated as of February 16, 2012,

as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(95)

(d)(277) Form of 5.000% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(276))(95)

(d)(278)  One Hundred Thirtieth Supplemental Indenture dated as of July 25, 2013, to the Indenture dated as of February 16, 2012, as
amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and among

the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National Association, as

Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(95)

(d)(279) Form of 5.750% Prospect Capital InterNote® due 2031 (included as part of Exhibit (d)(278))(95)
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One Hundred Thirty-First Supplemental Indenture dated as of July 25, 2013, to the Indenture dated as of February 16, 2012, as
amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National Association, as
Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(95)

Form of 6.250% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(280))(95)

One Hundred Thirty-Second Supplemental Indenture dated as of July 25, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(95)

Form of 6.750% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(282))(95)

One Hundred Thirty-Third Supplemental Indenture dated as of August 1, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(96)

Form of 5.000% Prospect Capital InterNote® due 2019 (included as part of Exhibit (d)(284))(96)

One Hundred Thirty-Fourth Supplemental Indenture dated as of August 1, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(96)

Form of 5.750% Prospect Capital InterNote® due 2021 (included as part of Exhibit (d)(286))(96)

One Hundred Thirty-Fifth Supplemental Indenture dated as of August 1, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(96)

Form of 6.125% Prospect Capital InterNote® due 2031 (included as part of Exhibit (d)(288))(96)

One Hundred Thirty-Sixth Supplemental Indenture dated as of August 1, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(96)

Form of 6.625% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(290))(96)

One Hundred Thirty-Seventh Supplemental Indenture dated as of August 8, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(97)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(292))(97)

One Hundred Thirty-Eighth Supplemental Indenture dated as of August 8, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(97)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(294))(97)

One Hundred Thirty-Ninth Supplemental Indenture dated as of August 8, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(97)
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Form of 6.000% Prospect Capital InterNote® due 2031 (included as part of Exhibit (d)(296))(97)

One Hundred Fortieth Supplemental Indenture dated as of August 8, 2013, to the Indenture dated as of February 16, 2012, as
amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and among
the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National Association, as
Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(97)

Form of 6.500% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(298))(97)

One Hundred Forty-First Supplemental Indenture dated as of August 15, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(98)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(300))(98)

One Hundred Forty-Second Supplemental Indenture dated as of August 15, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(98)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(302))(98)

One Hundred Forty-Third Supplemental Indenture dated as of August 15, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(98)

Form of 6.000% Prospect Capital InterNote® due 2028 (included as part of Exhibit (d)(304))(98)

One Hundred Forty-Fourth Supplemental Indenture dated as of August 15, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(98)

Form of 6.500% Prospect Capital InterNote® due 2038 (included as part of Exhibit (d)(306))(98)

One Hundred Forty-Fifth Supplemental Indenture dated as of August 22, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(99)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(308))(99)

One Hundred Forty-Sixth Supplemental Indenture dated as of August 22, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(99)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(310))(99)

One Hundred Forty-Seventh Supplemental Indenture dated as of August 22, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(99)

Form of 6.000% Prospect Capital InterNote® due 2028 (included as part of Exhibit (d)(312))(99)
One Hundred Forty-Eighth Supplemental Indenture dated as of August 22, 2013, to the Indenture dated as of February 16,

2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National

Table of Contents 59



(d(315)

(d)(316)

(DEIT)

(d(318)

(d(319)

(d)(320)

(d)(321)

(d)(322)

(d)(323)

(d)(324)

(d)(325)

(d)(326)

(d)(327)

(d)(328)

(d)(329)

(d)(330)

(d(331)

(d)(332)

Edgar Filing: LANDAMERICA FINANCIAL GROUP INC - Form S-3/A

Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(99)
Form of 6.500% Prospect Capital InterNote® due 2038 (included as part of Exhibit (d)(314))(99)

One Hundred Forty-Ninth Supplemental Indenture dated as of September 6, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(101)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(316))(101)

One Hundred Fiftieth Supplemental Indenture dated as of September 6, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(101)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(318))(101)

One Hundred Fifty-First Supplemental Indenture dated as of September 6, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(101)

Form of 6.000% Prospect Capital InterNote® due 2028 (included as part of Exhibit (d)(320))(101)

One Hundred Fifty-Second Supplemental Indenture dated as of September 6, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(101)

Form of 6.500% Prospect Capital InterNote® due 2038 (included as part of Exhibit (d)(322))(101)

One Hundred Fifty-Third Supplemental Indenture dated as of September 12, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(102)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(324))(102)

One Hundred Fifty-Fourth Supplemental Indenture dated as of September 12, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(102)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(326))(102)

One Hundred Fifty-Fifth Supplemental Indenture dated as of September 12, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(102)

Form of 6.000% Prospect Capital InterNote® due 2033 (included as part of Exhibit (d)(328))(102)

One Hundred Fifty-Sixth Supplemental Indenture dated as of September 12, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(102)

Form of 6.500% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(330))(102)

One Hundred Fifty-Seventh Supplemental Indenture dated as of September 19, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
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among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(103)

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(332))(103)

One Hundred Fifty-Eighth Supplemental Indenture dated as of September 19, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(103)

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(334))(103)

One Hundred Fifty-Ninth Supplemental Indenture dated as of September 19, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(103)

Form of 6.000% Prospect Capital InterNote® due 2033 (included as part of Exhibit (d)(336))(103)

One Hundred Sixtieth Supplemental Indenture dated as of September 19, 2013, to the Indenture dated as of February 16, 2012,
as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee(103)

Form of 6.500% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(338))(103)

One Hundred Sixty-First Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(340))

One Hundred Sixty-Second Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(342))

One Hundred Sixty-Third Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 6.000% Prospect Capital InterNote® due 2033 (included as part of Exhibit (d)(344))

One Hundred Sixty-Fourth Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 6.500% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(346))

Form of Dividend Reinvestment Plan(2)

Not Applicable

Form of Investment Advisory Agreement between Registrant and Prospect Capital Management LLC(2)

Form of Underwriting Agreement(9)
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Form of Equity Distribution Agreement(30)
Not Applicable
Custody Agreement, dated as of January 23, 2013, by and between the Registrant and U.S. Bank National Association(5)
Custody Agreement, dated as of April 24, 2013, by and between the Registrant and Israeli Discount Bank of New York Ltd.(7)
Form of Administration Agreement between Registrant and Prospect Administration LLC(2)
Form of Transfer Agency and Registrar Services Agreement(4)
Form of Trademark License Agreement between the Registrant and Prospect Capital Management(2)
Agreement and Plan of Merger dated August 3, 2009 between Prospect Capital Corporation and Patriot Capital

Funding, Inc.(6)
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Master Purchase and Sale and Contribution Agreement, dat;?ie:csrgl)ct;\(;[l:irch 19, 2012, by and among Prospect Capital Corporation,
First Tower Corp., certain other entities related to Prospect Capital Corporation and certain shareholders of First Tower Corp.(18)
Fourth Amended and Restated Loan and Servicing Agreement, dated March 27, 2012, among Prospect Capital Funding LLC,
Prospect Capital Corporation, the lenders from time to time party thereto, the managing agents from time to time party thereto,
Key Equipment Finance Inc. and Royal Bank of Canada as Syndication Agents, U.S. Bank National Association as Calculation
Agent, Paying Agent and Documentation Agent, Key Equipment Finance Inc. as Facility Agent, and Key Equipment Finance Inc.
as Structuring Agent, Sole Lead Arranger and Sole Bookrunner(19)

Opinion and Consent of Venable LLP, as special Maryland counsel for the Registrant(49)

Opinion and Consent of Skadden, Arps, Slate, Meagher & Flom LLP, as special New York counsel for the Registrant(50)
Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(53)

Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(60)

Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(68)

Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(75)

Opinion and Consent of Skadden, Arps, Slate, Meagher & Flom LLP, as special New York counsel for the Registrant(76)
Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(84)

Opinion and Consent of Venable LLP, as special Maryland Counsel for the Registrant(100)

Not Applicable

Consent of independent registered public accounting firm(52)

Report of independent registered public accounting firm on Senior Securities table(46)

Power of Attorney(46)

Consent of independent registered public accounting firm(100)

Report of independent registered public accounting firm on Senior Securities table(100)

Consent of independent registered public accounting firm(100)

Report of independent registered public accounting firm on Senior Securities table(100)

Not Applicable

Not Applicable

Not Applicable

Code of Ethics(12)

Form of Preliminary Prospectus Supplement For Common Stock Offerings(47)

Form of Preliminary Prospectus Supplement For Preferred Stock Offerings(47)

Form of Preliminary Prospectus Supplement For Debt Offerings(47)

Form of Preliminary Prospectus Supplement For Rights Offerings(47)
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99.5 Form of Preliminary Prospectus Supplement For Warrant Offerings(47)

99.6 Form of Preliminary Prospectus Supplement For Unit Offerings(47)

©)
@

3
@

&)
(©)

Incorporated by reference to Exhibit 3.1 of the Registrant s Form 8-K filed on July 30, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Pre-effective Amendment No. 2 to the Registration
Statement under the Securities Act of 1933, as amended, on Form N-2 (File No. 333-114552), filed on July 6, 2004.

Incorporated by reference to Exhibit 3.1 of the Registrant s Form 8-K filed on August 26, 2011.

Incorporated by reference to the corresponding exhibit number to the Registrant s Pre-effective Amendment No. 3 to the Registration
Statement under the Securities Act of 1933, as amended, on Form N-2 (File No. 333-114552), filed on July 23, 2004.

Incorporated by reference to Exhibit 4.22 of the Registrant s Form 10-Q filed May, 2013.

Incorporated by reference to Exhibit 2.1 of the Registrant s Form 8-K filed on August 5, 2009.
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Incorporated by reference to Exhibit 10.258 of the Registrant s Form 10-K filed August 21, 2013.
Incorporated by reference to Exhibit 4.2 of the Registrant s Form 8-K filed on February 18, 2011.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-effective Amendment No.
Statement under the Securities Act of 1933, as amended, on Form N-2 (File No. 333-170724), filed on April 6, 20

Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on December 21, 2010.
Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on February 18, 2011.
Incorporated by reference to Exhibit 14 of the Registrant s Form 10-K filed on August 21, 2013.
Intentionally deleted.

Intentionally deleted.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on March 1, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on March 8, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on March 14, 2012.

Incorporated by reference to Exhibit 2.1 of the Registrant s Form 8-K filed on March 21, 2012.
Incorporated by reference to Exhibit 99.1 of the Registrant s Form 8-K filed on April 2, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on April 5, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on April 12, 2012.

Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on April 16, 2012.
Incorporated by reference to Exhibit 4.2 of the Registrant s Form 8-K filed on April 16, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on April 26, 2012.

Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on May 7, 2012.
Incorporated by reference to Exhibit 4.2 of the Registrant s Form 8-K filed on May 7, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on June 14, 2012.
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Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on June 28, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on July 6, 2012.

11 to the Registration

12 to the Registration

Incorporated by reference to the corresponding exhibit number to the Registrant s Pre-Effective Amendment No. 1 to the Registration

Statement under the Securities Act of 1933, as amended, on Form N-2 (File No. 333-170724), filed on January 27,

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on July 12, 2012.

Intentionally deleted.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on July 19, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on July 26, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on August 2, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on August 9, 2012.
Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on August 14, 2012.

Incorporated by reference to Exhibit 4.2 of the Registrant s Form 8-K filed on August 14, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on August 16, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on August 23, 2012.

Intentionally deleted.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.

Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on September 7, 2012.

Intentionally deleted.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No.
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on September 13, 2012.
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Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No. 25 to the Registration
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on September 20, 2012.

Incorporated by reference to the corresponding exhibit number to the initial filing of this Registration Statement, filed on August 24,
2012.

Incorporated by reference to the corresponding exhibit number to Pre-Effective Amendment No. 1 of this Registration Statement, filed
on September 25, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No. 26 to the Registration
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on September 27, 2012.

Incorporated by reference to the exhibit number (1)(9) to Pre-Effective Amendment No. 1 of this Registration Statement, filed on
September 25, 2012.

Incorporated by reference to the exhibit number (1)(8) to Pre-Effective Amendment No. 1 of this Registration Statement, filed on
September 25, 2012.

Incorporated by reference to the corresponding exhibit number to the Registrant s Post-Effective Amendment No. 27 to the Registration
Statement under the Securities Act, as amended, on Form N-2 (File No. 333-176637), filed on October 4, 2012.

Incorporated by reference to the corresponding exhibit number to Pre-Effective Amendment No. 3 of this Registration Statement, filed
on October 26, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 1 of this Registration Statement, filed
on November 7, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 2 of this Registration Statement, filed
on November 23, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 3 of this Registration Statement, filed
on November 29, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 4 of this Registration Statement, filed
on December 6, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 5 of this Registration Statement, filed
on December 13, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 6 of this Registration Statement, filed
on December 20, 2012.

Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on December 21, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 7 of this Registration Statement, filed
on December 21, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 8 of this Registration Statement, filed
on December 28, 2012.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 9 of this Registration Statement, filed
on January 4, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 10 of this Registration Statement,
filed on January 10, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 11 of this Registration Statement,
filed on January 17, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 12 of this Registration Statement,
filed on January 25, 2013.
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Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on January 31, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on February 7, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on February 11, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No. 16 of this Registration Statement, filed on February 22,

2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on February 28, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on March 7, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on March 14, 2013.
Incorporated by reference to Exhibit 4.1 of the Registrant s Form 8-K filed on March 15, 2013.

Incorporated by reference to Exhibit 4.2 of the Registrant s Form 8-K filed on March 15, 2013.

13 of this Registration Statement,

14 of this Registration Statement,

15 of this Registration Statement,

17 of this Registration Statement,

18 of this Registration Statement,

19 of this Registration Statement,

Incorporated by reference to Exhibit 5.1 and 23.1, as applicable, of the Registrant s Form 8-K filed on March 15, 2013.

Incorporated by reference to Exhibit 5.2 and 23.2, as applicable, of the Registrant s Form 8-K filed on March 15, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on March 21, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on March 28, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on April 4, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on April 11, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on April 18, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on April 25, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on May 2, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on May 8, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on May 9, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on May 23, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on May 31, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on June 6, 2013.
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Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No
filed on June 13, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on June 20, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on June 27, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on July 5, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on July 11, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on July 18, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on July 25, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on August 1, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on August 8, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on August 15, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on August 22, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on August 26, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on September 6, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on September 12, 2013.

Incorporated by reference to the corresponding exhibit number to Post-Effective Amendment No.

filed on September 19, 2013.

. 33 of this Registration Statement,

34 of this Registration Statement,

35 of this Registration Statement,

36 of this Registration Statement,

37 of this Registration Statement,

38 of this Registration Statement,

39 of this Registration Statement,

40 of this Registration Statement,

41 of this Registration Statement,

42 of this Registration Statement,

43 of this Registration Statement,

44 of this Registration Statement,

45 of this Registration Statement,

46 of this Registration Statement,

47 of this Registration Statement,

Incorporated by reference to Exhibit 10.258 of the Registrant s Annual Report on Form 10-K filed August 21, 2013.

Filed herewith.

To be filed by amendment.
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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.

ITEM 27. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION**

Commission registration fee $ 365,600
NASDAQ Global Select Additional Listing Fees 65,000
FINRA filing fee 225,500
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 $ 2,756,100

** 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 June 30, 2012, 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. None of these entities are
consolidated for purposes of financial reporting.

C-11
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affiliate of Prospect Capital Management is the general partner of, and may be deemed to control, the following entities:

Jurisdiction of

Name Organization
Prospect Street Ventures I, LLC Delaware
Prospect Management Group LLC Delaware
Prospect Street Broadband LL.C Delaware
Prospect Street Energy LLC Delaware
Prospect Administration LLC Delaware

ITEM 29. NUMBER OF HOLDERS OF SECURITIES

The following table sets forth the approximate number of record holders of our common stock at October 25, 2012.

Title of Class Number of Record Holders
Common Stock, par value $.001 per share 136

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, partnership, joint venture, trust, employee benefit plan or other enterprise as a director, officer,
partner 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.
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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
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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 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.

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.
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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, 44th Floor, New York, NY 10016;

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

3) the Custodian, U.S. Bank National Association; and

@) the Adviser, Prospect Capital Management LLC, 10 East 40th Street, 44th 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 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.
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3. The Registrant undertakes:

(a) to file, during any period in which offers or sales are being made, a post-effective amendment to the registration statement:

@))] 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 the registration 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 which remain unsold at the
termination of the offering;
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(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 26th day of September
2013.

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 September 26, 2013. 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

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

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

Chief Financial Officer, Treasurer and Secretary
/s/ Brian H. Oswald (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

One Hundred Sixty-First Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 5.000% Prospect Capital InterNote® due 2018 (included as part of Exhibit (d)(340))

One Hundred Sixty-Second Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 5.500% Prospect Capital InterNote® due 2020 (included as part of Exhibit (d)(342))

One Hundred Sixty-Third Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National
Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 6.000% Prospect Capital InterNote® due 2033 (included as part of Exhibit (d)(344))

One Hundred Sixty-Fourth Supplemental Indenture dated as of September 26, 2013, to the Indenture dated as of February 16,
2012, as amended by that certain Agreement of Resignation, Appointment and Acceptance dated as of March 12, 2012, by and
among the Registrant, American Stock Transfer & Trust Company, LLC, as Retiring Trustee, and U.S. Bank National

Association, as Successor Trustee, by and between the Registrant and U.S. Bank National Association, as Trustee

Form of 6.500% Prospect Capital InterNote® due 2043 (included as part of Exhibit (d)(346))
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