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PROSPECTUS SUPPLEMENT

(To prospectus dated May 3, 2013)

5,000,000 Shares

Ellington Financial LLC

Common Shares Representing Limited Liability Company Interests

We are offering 5,000,000 common shares representing limited liability company interests of Ellington Financial LLC, which we refer to as
common shares. We intend to use the net proceeds of this offering to acquire certain of our targeted assets, including residential
mortgage-backed securities backed by prime jumbo, Alternative A-paper, manufactured housing and subprime residential mortgage loans and
residential mortgage-backed securities for which the principal and interest payments are guaranteed by a U.S. government agency or a U.S.
government-sponsored enterprise, in accordance with our investment objectives and strategies.

Our common shares are listed on the New York Stock Exchange, or NYSE, under the symbol EFC. The last reported sale price of our common
shares on the NYSE on May 8, 2013 was $26.30 per share.

Our operating agreement generally prohibits any holder of our common shares from directly or indirectly owning more than 9.8% of the
aggregate value or number (whichever is more restrictive) of our outstanding shares. See Certain Provisions of Delaware Law and our Operating
Agreement Restrictions on Ownership and Transfer in the accompanying prospectus.

The underwriters have agreed to purchase the common shares from us at a price of $25.12 per share, which will result in $125.6 million of
proceeds to us before expenses. The underwriters may offer the common shares from time to time for sale in one or more transactions on the
NYSE, in the over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices
related to prevailing market prices or at negotiated prices.

We have granted the underwriters the option to purchase up to an additional 750,000 common shares from us, at the price per share set forth
above, within 30 days of the date of this prospectus supplement.

Investing in our common shares involves a high degree of risk. See _Risk Factors beginning on page S-5 of this
prospectus supplement and page 19 of the accompanying prospectus and in the documents incorporated by
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reference in this prospectus supplement and the accompanying prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus supplement is truthful or complete. Any representation to the

contrary is a criminal offense.

The underwriters expect to deliver the common shares on or about May 14, 2013.

BofA Merrill Lynch Deutsche Bank Securities Credit Suisse UBS Investment Bank
Keefe, Bruyette & Woods JMP Securities
A Stifel Company

The date of this prospectus supplement is May 8, 2013.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying

prospectus, any free writing prospectus prepared by us or information to which we have referred you. We have not, and the

underwriters have not, authorized any other person to provide you with information that is different. If anyone provides you with

different or inconsistent
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information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information contained or incorporated by reference in

this prospectus supplement and the accompanying prospectus and in the documents incorporated by reference herein and therein is
accurate only as of their respective dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this document. This prospectus supplement and
the accompanying prospectus are part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or
SEC or Commission, using a shelf registration process. This prospectus supplement contains specific information about us and the terms on
which we are offering and selling our common shares. To the extent that any statement made in this prospectus supplement is inconsistent with
statements made in the accompanying prospectus, the statements made in the accompanying prospectus will be deemed modified or superseded
by those made in this prospectus supplement. Before you invest in our common shares, you should carefully read this prospectus supplement, the
accompanying prospectus and the registration statement, together with the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus.

Except where the context suggests otherwise, EFC, we, us and our refer to Ellington Financial LLC and its subsidiaries, our Manager refers

Ellington Financial Management LLC, our external manager, Ellington refers to Ellington Management Group, L.L.C. and its affiliated
investment advisory firms, including our Manager, and Manager Group refers collectively to Ellington and its principals (including family trusts
established by the foregoing) and entities in which 100% of the interests are beneficially owned by the foregoing. In certain instances, references
to our Manager and services to be provided to us by our Manager may also include services provided by Ellington and its other affiliates from

time to time.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus supplement, the accompanying prospectus and in the documents incorporated by

reference in this prospectus that are subject to risks and uncertainties. These forward-looking statements include information about possible or
assured future results of our business, financial condition, liquidity, results of operations, cash flow and plans and objectives. When we use the

words believe, expect, anticipate, estimate, project, plan, continue, intend, should, would, could, goal, objective,
expressions or their negative forms, or refer to strategies, plans, or intentions, we intend to identify forward-looking statements.

Forward-looking statements are based on our beliefs, assumptions and expectations of our future performance, taking into account information
currently in our possession. These beliefs, assumptions and expectations are subject to risks and uncertainties and can change as a result of many
possible events or factors, not all of which are known to us. If a change occurs, our business, financial condition, liquidity and results of
operations may vary materially from those expressed, anticipated or contemplated in our forward-looking statements. You should carefully
consider these risks before you invest in our securities, along with the following factors that could cause actual results to vary from our
forward-looking statements:

difficult conditions in the mortgage and residential real estate markets;

the effect of the Federal Reserve s and the Treasury s actions and programs on the liquidity of the capital markets and the impact
and timing of any further programs or regulations implemented by the U.S. government or its agencies;

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

the impact of the downgrade of the long-term credit ratings of the United States, Fannie Mae, Freddie Mac and Ginnie Mae;

increased prepayments of the mortgages and other loans underlying our Agency RMBS;

S-iii
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the volatility of our target markets and of the market value of our common shares;

increased rates of default and/or decreased recovery rates on our assets;

mortgage loan modification programs and future legislative action;

the degree to which our hedging strategies may or may not protect us from, or expose us to, credit or interest rate risk;

changes in our business and strategy;

availability, terms and deployment of capital;

our projected financial and operating results;

changes in interest rates and the market value of our securities;

our ability to maintain existing financing agreements, obtain future financing arrangements and the terms of such arrangements;

changes in economic conditions generally and the real estate and debt securities markets specifically;

legislative or regulatory changes (including tax law changes and changes to laws governing the regulation of investment
companies);

availability of qualified personnel;

changes in our industry;

availability of investment opportunities;

our estimated book value per common share;

the degree and nature of our competition; and

changes to generally accepted accounting principles in the United States, or GAAP.
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These and other risks, uncertainties and other important factors identified, or incorporated by reference in this prospectus supplement or the
accompanying prospectus, including, but not limited to, those described under the caption Risk Factors in this prospectus supplement and the
accompanying prospectus, as well as those described under the captions Risk Factors, = Management s Discussion and Analysis of Financial
Condition and Results of Operations and Quantitative and Qualitative Disclosures about Market Risk in our Annual Report on Form 10-K for
the year ended December 31, 2012 and in the other documents incorporated by reference in this prospectus supplement, could cause our actual
results to differ materially from those projected in any forward-looking statements we make. All forward-looking statements speak only as of the
date on which they are made. New risks and uncertainties arise over time and it is not possible to predict those events or how they may affect us.
Except as required by law, we are not obligated to, and do not intend to, update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. See  Where You Can Find More Information in the accompanying prospectus.

S-iv
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INFORMATION INCORPORATED BY REFERENCE

This prospectus supplement and the accompanying prospectus are part of a registration statement that we have filed with the SEC. The SEC
allows us to incorporate by reference the information that we file with it, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus from the date we file that document. Any reports filed by us with the SEC after the date of this prospectus supplement
and before the date that the offering of common shares by means of this prospectus supplement and accompanying prospectus is terminated will
automatically update and, where applicable, supersede any information contained or incorporated by reference in this prospectus supplement and
accompanying prospectus. We incorporate by reference into this prospectus supplement and the accompanying prospectus the following
documents or information filed with the SEC (other than, in each case, documents or information deemed to have been furnished and not filed in
accordance with SEC rules):

our Annual Report on Form 10-K for the year ended December 31, 2012;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

our Current Reports on Form 8-K filed on January 7, 2013, February 13, 2013 and May 3, 2013;

the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31,
2012 from our Definitive Proxy Statement on Schedule 14A filed on April 9, 2013;

the description of our common shares incorporated by reference in our registration statement on Form 8-A/A filed on October 5,
2010 under the Securities Exchange Act of 1934, as amended, or Exchange Act, including any amendment or report filed for the
purpose of updating such description; and

all documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus
supplement and before the termination of this offering.
We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement and the accompanying
prospectus are delivered, upon his or her written or oral request, a copy of any or all documents referred to above that have been or may be
incorporated by reference into this prospectus supplement and the accompanying prospectus, excluding exhibits to those documents unless they
are specifically incorporated by reference into those documents. You may request those documents from us by contacting our corporate secretary
at the following address: Ellington Financial LLC, 53 Forest Avenue, Old Greenwich, CT 06870, (203) 698-1200.

S-v
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information about us. It is not complete and may not contain all of the information that you should consider before
making an investment in our common shares. You should read carefully the more detailed information set forth under Risk Factors in this
prospectus supplement and the accompanying prospectus and the other information included in this prospectus supplement and the
accompanying prospectus, together with the information incorporated by reference in this prospectus supplement, including the risk factors and
financial statements and related notes, before making an investment decision. Unless indicated otherwise, the information in this prospectus
supplement assumes no exercise by the underwriters of their option to purchase up to 750,000 additional common shares.

Our Company

Ellington Financial LLC is a specialty finance company formed in August 2007 that specializes in acquiring and managing mortgage-related
assets. Our primary objective is to generate attractive, risk-adjusted total returns for our shareholders by making investments that we believe
compensate us appropriately for the risks associated with them. We seek to attain this objective by utilizing an opportunistic strategy. Our
targeted assets currently include:

residential mortgage-backed securities, or RMBS, backed by prime jumbo, Alternative A-paper, or Alt-A,
manufactured housing and subprime residential mortgage loans, or non-Agency RMBS ;

RMBS for which the principal and interest payments are guaranteed by a U.S. government agency or a U.S.
government-sponsored enterprise, or Agency RMBS ;

mortgage-related derivatives;

commercial mortgage-backed securities, or CMBS, commercial mortgage loans and other commercial real estate debt;

asset-backed securities, or ABS, backed by consumer and commercial assets; and

corporate debt and equity securities and derivatives.
We also may opportunistically acquire and manage other types of mortgage-related assets and financial assets, such as residential whole
mortgage loans, non-mortgage-related derivatives, and real property.

We believe that we have been organized and have operated so that we have qualified, and will continue to qualify, to be treated for U.S. federal
income tax purposes as a partnership and not as an association or a publicly traded partnership taxable as a corporation.

Effective January 1, 2013, we conduct all of our operations and business activities through Ellington Financial Operating Partnership LLC, our
operating partnership subsidiary (the Operating Partnership ). As of March 31, 2013, we have a 99% ownership interest in the Operating
Partnership.

Our Manager and Ellington

We are externally managed and advised by our Manager, an affiliate of Ellington, pursuant to a management agreement. Our Manager was
formed solely to serve as our manager and does not have any other clients. In addition, our Manager currently does not have any employees and
instead relies on the employees of
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Ellington to perform its obligations to us. Ellington is an investment management firm and registered investment advisor with an 18-year history
of investing in a broad spectrum of mortgage-backed securities, or MBS, and related derivatives.

The members of our management team include Michael Vranos, founder and Chief Executive Officer of Ellington, who serves as our Co-Chief
Investment Officer and a member of our Board of Directors; Laurence Penn, Vice Chairman of Ellington, who serves as our Chief Executive
Officer and President and a member of our Board of Directors; Mark Tecotzky, a Managing Director of Ellington, who serves as our Co-Chief
Investment Officer; Lisa Mumford, who serves as our dedicated Chief Financial Officer; and Daniel Margolis, General Counsel of Ellington,
who serves as our Secretary. Each of these individuals is an officer of our Manager. We currently do not have any employees.

Our Manager is responsible for administering our business activities and day-to-day operations and, pursuant to a services agreement between
our Manager and Ellington, relies on the resources of Ellington to support our operations. Ellington has established portfolio management
resources for each of our targeted asset classes and an established infrastructure supporting those resources. Through our relationship with our
Manager, we benefit from Ellington s highly analytical investment processes, broad-based deal flow, extensive relationships in the financial
community, financial and capital structuring skills, investment surveillance database, and operational expertise. Ellington s analytic approach to
the investment process involves collection of substantial amounts of data regarding historical performance of MBS collateral and MBS market
transactions. Ellington analyzes this data to identify possible trends and develops financial models used to support the investment and risk
management process. In addition, throughout Ellington s 18-year history of investing in MBS and related derivatives, it has developed strong
relationships with a wide range of dealers and other market participants that provide Ellington access to a broad range of trading opportunities
and market information. In addition, our Manager provides us with access to a wide variety of asset acquisition and disposition opportunities and
information that assist us in making asset management decisions across our targeted asset classes, which we believe provides us with a
significant competitive advantage. We also benefit from Ellington s finance, accounting, operational, legal, compliance, and administrative
functions.

As of March 31, 2013, Ellington employed over 120 employees and had assets under management of approximately $5.3 billion, of which
approximately $4.2 billion comprised our company and various alternative investment vehicles, including hedge funds and various private
accounts, and of which approximately $1.1 billion comprised accounts with more traditional mandates.

Recent Developments

On May 7, 2013, we announced that our estimated book value per common share as of April 30, 2013, was $25.53, or $25.02 on a diluted basis.
These estimates are subject to change upon completion of our month-end valuation procedures relating to our investment positions, and any such
change could be material. In preparing month-end reports of our estimated book value per common share, we employ valuation procedures that
are generally less comprehensive than the valuation procedures employed for our quarterly and year-end financial statements, as we do not
necessarily solicit third party valuations on substantially all of our assets. The estimated book value per common share as of April 30, 2013
included in this prospectus has been prepared by, and is the responsibility of, Ellington Financial LLC s management. PricewaterhouseCoopers
LLP has not audited, reviewed, compiled or performed any procedures with respect to the preliminary financial data. Accordingly,
PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto. Furthermore, our registered
independent public accountants generally have not performed the types of reviews or audits of our estimated book value per common share as of
April 30, 2013 that they would perform for our quarterly or annual financial statements. It is possible that, if we were to undertake a more
comprehensive valuation analysis and/or obtain a review or audit from our accountants for our month-end report, we could determine that our
actual book value per common share as of April 30, 2013 differs materially from the estimates set forth above. Further, our results can fluctuate
from month to month depending on a
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variety of factors, some of which are beyond our control and/or difficult to predict, including, without limitation, changes in interest rates,
changes in default rates and prepayment speeds, and other changes in market and economic conditions. There can be no assurance that our
estimated book value per common share as of April 30, 2013 is indicative of what our results are likely to be for the three- or six-month periods
ending June 30, 2013, and we undertake no obligation to update or revise our estimated book value per common share prior to our issuance of
financial statements for such three- and six-month periods.

The estimated book value per common share as of April 30, 2013 that is referenced above does not reflect the expected reduction resulting from
the $0.77 dividend per share declared by our Board of Directors on May 2, 2013 that is payable on June 17, 2013 to shareholders of record as of
May 31, 2013.

Our Corporate Information

Our principal executive offices are located at 53 Forest Avenue, Old Greenwich, CT 06870. Our telephone number is (203) 698-1200. Our
internet address is www.ellingtonfinancial.com. Our internet web site, and the information contained therein or connected thereto, does not
constitute part of this prospectus supplement.

S-3
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THE OFFERING

Common shares offered by us 5,000,000 common shares (plus up to an additional 750,000 common shares that we may
issue and sell upon the exercise of the underwriters option to purchase additional
common shares in full).

Shares outstanding after this offering 25,412,011 common shares (or up to 26,162,011 common shares if the underwriters
exercise their option to purchase additional common shares in full)."

Use of proceeds We expect to use the net proceeds of this offering to acquire certain of our targeted assets,
including non-Agency RMBS and Agency RMBS. We may also use the net proceeds for
working capital and general corporate purposes. Pending such uses, we may invest the net
proceeds from this offering in interest-bearing, short-term investments, including money
market accounts. See Use of Proceeds.

Ownership and transfer restrictions We may own interests in real estate investment trusts, or REITs. Due to limitations on the
concentration of ownership of REITSs that are imposed by the Internal Revenue Code of
1986, as amended, or the Code, our operating agreement generally prohibits any holder of
our common shares from directly or indirectly owning more than 9.8% of the aggregate
value or number (whichever is more restrictive) of our outstanding shares. Our Board of
Directors has granted an exemption from this limitation to Ellington, certain affiliated
entities of Ellington and certain non-affiliated entities, subject to certain terms and
conditions. In addition, our operating agreement contains various other restrictions on the
ownership and transfer of our common shares. See Certain Provisions of Delaware Law
and our Operating Agreement Restrictions on Ownership and Transfer in the
accompanying prospectus.

NYSE listing symbol EFC

Risk factors Investing in our common shares involves significant risks. See Risk Factors beginning on
page S-5 of this prospectus supplement and page 19 of the accompanying prospectus for
a discussion of some of the risks relating to an investment in our common shares. You
should also carefully read and consider the information set forth under the headings Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2012 and
all other information included or incorporated by reference in this prospectus supplement
and the accompanying prospectus before deciding to invest in the common shares.

(1) Based on 20,412,011 common shares outstanding at May 3, 2013. Excludes 372,162 common shares which are issuable upon conversion
of 372,162 LTIP units that were issued to our Manager and 24,394 common shares which are issuable upon conversion of 24,394 LTIP
units that were issued to our independent directors and certain officers and employees of our Manager.

S-4

Table of Contents 14



Edgar Filing: Ellington Financial LLC - Form 424B5

Table of Conten
RISK FACTORS

Investment in our common shares involves significant risks. Before making an investment decision, you should carefully read and consider the
information set forth below and under the heading Risk Factors beginning on page 19 of the accompanying prospectus, together with all
other information included or incorporated by reference in this prospectus supplement and the accompanying prospectus. If any of these risks
occurs, our business, financial condition or results of operation could be materially and adversely affected. If this were to happen, we may be
unable to make distributions to our shareholders, the market value of our common shares could decline significantly, and you may lose some or
all of your investment. Some statements in this prospectus supplement and the accompanying prospectus, including statements contained in the
following risk factors, constitute forward-looking statements. You should carefully review the cautionary statements referred to under Special
Note Regarding Forward-Looking Statements.

Risks Related to this Offering

Future sales of our common shares could have an adverse effect on our share price. You should not rely on lock-up agreements in
connection with this offering to limit the amount of common shares sold in the market.

We cannot predict the effect, if any, of future sales of our common shares, or the availability of our common shares for future sales, on the
market value of our common shares. Sales of substantial amounts of our common shares, or the perception that such sales could occur, may
adversely affect prevailing market values for our common shares.

In connection with this offering, our directors and executive officers and certain of Ellington s affiliates will enter into lock-up agreements
covering 2,654,783 of our common shares and LTIP units outstanding which will prohibit sales of these shares for a period of 45 days after the
date of this prospectus supplement. When these lock-up agreements expire, these common shares will become available for sale into the market,
which could reduce the market value for our common shares. Furthermore, Merrill, Lynch, Pierce, Fenner & Smith, Incorporated, Deutsche
Bank Securities Inc., Credit Suisse Securities (USA) LLC and UBS Securities LLC, as representatives of the underwriters of this offering, may,
at any time and without notice, release all or any portion of the common shares subject to the foregoing lock-up agreements.

Our Manager and certain of our affiliates have registration rights which enable them, subject to certain conditions, to cause us to register
shares held by them for sale into the public markets.

Certain of our and our Manager s executive officers, directors, partners, members and other affiliates and any of their permitted transferees and
including (i) any executive officer, director, trustee, or general partner of such affiliate and (ii) any legal entity for which such affiliate acts as an
executive officer, director, trustee or general partner, or the Covered Persons, are entitled to the benefits of a registration rights agreement with
respect to the common shares they purchased in our August 2007 private offering and, in the case of our Manager, any common shares issued to
our Manager as part of its incentive fee. The registration rights agreement provides, subject to certain conditions, the Covered Persons with (i)
customary piggy-back registration rights with respect to any registration statement we file with the SEC (subject to underwriter cut-back rights
with respect to underwritten offerings) and (ii) upon the request of Covered Persons holding a certain percentage of common shares covered
under the registration rights agreement, the right to require us to file up to three registration statements on Form S-3 or a single registration on
such other form that we are eligible to use. Our Manager and these affiliates of our Company and our Manager have waived their registration
rights with respect to this offering and the registration statement of which this prospectus supplement is a part. However, should our Manager
and these affiliates exercise these rights in the future, the common shares held by these Covered Persons would become eligible for sale into the
market, subject to the restrictions set forth in the lock-up agreements noted above. If our Manager or these affiliates or any of their permitted
transferees sell, or indicate an intention to sell, substantial amounts of our common shares into the public market, the trading price of our
common shares could decline.

S-5
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Your interest in us may be diluted if we issue additional common shares.

Existing shareholders and potential investors in this offering do not have preemptive rights to any common shares issued by us in the future.
Therefore, investors purchasing shares in this offering may experience dilution of their equity investment if we issue or sell additional common
shares in the future or issue or sell securities that are convertible into or exchangeable for common shares. Further, investors purchasing shares

in this offering may experience dilution of their equity investment upon (i) the issuance of 852,566 common shares currently reserved for

issuance under our equity incentive plans, (ii) the issuance of 397,096 common shares upon the conversion of previously-granted LTIP units,

(iii) the issuance of 212,000 common shares upon redemption of 212,000 units of limited partnership interest previously issued by our Operating
Partnership or (iv) the issuance of common shares to our Manager under the management agreement, pursuant to which 10% of each incentive

fee payable to our Manager will be paid in common shares, subject to our Manager s right to elect to receive a greater percentage of any incentive
fee in the form of common shares.
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We estimate that the net proceeds we will receive from the sale of 5,000,000 common shares in this offering will be approximately $125.4
million after deducting estimated offering expenses of approximately $250,000 payable by us. If the underwriters exercise their option to
purchase additional common shares in full, our net proceeds will be approximately $144.2 million.

We expect to use the net proceeds of this offering to acquire certain of our targeted assets, including non-Agency RMBS and Agency RMBS, in
accordance with our investment objectives and strategies. Our investment decisions will depend on prevailing market conditions and the
opportunities we identify and may be adjusted in response to changes in interest rates, economic and credit environments. We may also use the
net proceeds of this offering for working capital and general corporate purposes. Pending such uses, we may invest the net proceeds from this
offering in interest-bearing, short-term investments, including money market accounts. These investments are expected to provide a lower net
return than we hope to achieve from our targeted investments.

While we intend to use the net proceeds of this offering to acquire our targeted assets as described above, we will have significant flexibility in
using the net proceeds of this offering and may use the net proceeds from this offering to acquire assets with which you may not agree or for
purposes that are different in range or focus than those described above and elsewhere in this prospectus supplement or those in which we have
historically invested.

S-7
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HISTORICAL PERFORMANCE OF ELLINGTON FINANCIAL LLC PURSUANT TO SECTION 4.24 OF THE COMMODITY
EXCHANGE ACT
PAST PERFORMANCE IS NOT NECESSARILY INDICATIVE OF FUTURE RESULTS

Name of CPO: Ellington Financial Management LLC

Name of Commodity Pool: Ellington Financial LLC

Type of Pool: Public, Exchange-listed

Inception of Trading: 8/17/2007

Aggregate Gross Capital Subscriptions ($ in 000s)(": $438,918

Current Shareholders Equity as of 2/28/13 ($ in 000sy: $511,975

Cumulative Dividends ($ in 000s)®: $186,470

Largest monthly draw-down®: -4.62% 10/31/2010

Worst peak-to-valley draw-down™®: -6.95% 8/31/2008 through 12/31/2008

Rate of Return

Month 2013 2012 2011 2010 2009 2008

January 5.76% 2.26% 1.76%  2.21% 322%  0.41%

February 1.23% 342%  0.72%  0.28% 226% -1.03%

March 274%  0.14%  0.09% 241% -1.40%

April 1.10%  0.32% 1.58% 2.88% 1.58%

May 0.80% -0.34%  0.06% 747%  0.67%

June 0.75% -0.35% -0.13% 3.65%  4.59%

July 226% -0.77%  0.48% 6.79% -0.20%

August 045%  047%  2.57% 3.06%  2.32%

September 1.49%  0.00%  2.44% 0.61% -1.16%

October 250% -0.71% -4.62% 373%  -2.69%

November 090% 095% 2.01% -0.08% -1.31%

December 1.56% 025%  0.76% 0.77%  -1.98%

Year 7.06% 22.16%  2.43%  1.719% 43.26% -0.41%

(1) Aggregate gross capital subscriptions represent the proceeds from our initial private and public offerings and are gross of placement fees,
underwriters discounts, and other offering related costs as well as shares repurchased by us.

(2) Dividends are declared and paid on a quarterly basis in arrears. The amount above does not include an estimated $16.2 million relating to
the 2013 first quarter dividend declared by the Board on May 2, 2013 which will be paid on June 17, 2013 to shareholders of record as of
May 31, 2013.

(3) Largest monthly draw-down represents our largest negative monthly return on book value per share for any calendar month reported in the
table above.

(4) Worst peak-to-valley draw-down represents our largest percentage decline in book value per share for any multi-month interval contained
in the period reported in the table above. This need not be a continuous decline, but can be a series of positive and negative returns where
the negative returns are larger than the positive returns.

(5) Returns based on book value per share as of the end of each month reported above.

S-8
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated May 8, 2013, we have agreed to sell to the
underwriters named below, for whom Merrill Lynch, Pierce, Fenner & Smith, Incorporated, Deutsche Bank Securities Inc., Credit Suisse
Securities (USA) LLC and UBS Securities LLC are acting as representatives, the following respective numbers of common shares:

Number
of
Common
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith,
Incorporated 1,500,000
Deutsche Bank Securities Inc. 1,500,000
UBS Securities LLC 750,000
Credit Suisse Securities (USA) LLC 500,000
Keefe, Bruyette & Woods, Inc. 400,000
JMP Securities LLC 350,000
Total 5,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the common shares in the offering if any are purchased,
other than those shares covered by the over-allotment option described below.

The underwriters have agreed to purchase the common shares from us at a price of $25.12 per share, which will result in net proceeds to us, after
deducting estimated expenses related to this offering payable by us, of approximately $125.4 million assuming no exercise of the option to
purchase additional shares granted to the underwriters, and $144.2 million assuming full exercise of the option to purchase additional shares.

The underwriters propose to offer the common shares offered hereby from time to time for sale in one or more transactions on the NYSE, in the
over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale, at prices related to
prevailing market prices or at negotiated prices. In connection with the sale of the common shares offered hereby, the underwriters may be
deemed to have received compensation in the form of underwriting discounts. The underwriters may effect such transactions by selling the
common shares to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from
the underwriters and/or purchasers of common shares for whom they may act as agents or to whom they may sell as principal. Additionally, we
have agreed to reimburse the underwriters for their expenses which may be incurred in connection with the review by Financial Industry
Regulatory Authority, Inc. of the terms of the shares offered hereby. We estimate that our portion of the total expenses of this offering will be
approximately $250,000.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to 750,000
additional common shares at $25.12 per share. To the extent the option is exercised, each underwriter must purchase a number of additional
shares approximately proportionate to that underwriter s initial purchase commitment. Any shares issued or sold under the option will be issued
and sold on the same terms and conditions as the other shares that are the subject of this offering

The underwriters have informed us that they do not expect sales to accounts over which the underwriters have discretionary authority to exceed
5% of the common shares being offered.

We and our Manager have agreed that we and it will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file
with the SEC a registration statement under the Securities Act relating to, any of our common shares or securities convertible into or
exchangeable or exercisable for any of our common
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shares, or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, without the prior written consent of Merrill Lynch,
Pierce, Fenner & Smith, Incorporated, Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC and UBS Securities LLC for a period
of 45 days after the date of this prospectus supplement. However, in the event that either (1) during the last 17 days of the lock-up period, we
release earnings results or material news or a material event relating to us occurs or (2) prior to the expiration of the lock-up period, we
announce that we will release earnings results during the 16-day period beginning on the last day of the lock-up period, then in either case the
expiration of the lock-up will be extended until the expiration of the 18-day period beginning on the date of the release of the earnings results or
the occurrence of the material news or event, as applicable, unless Merrill Lynch, Pierce, Fenner & Smith, Incorporated, Deutsche Bank

Securities Inc., Credit Suisse Securities (USA) LLC and UBS Securities LLC waive, in writing, such an extension.

Our directors and executive officers and certain of Ellington s affiliates have agreed that they will not offer, sell, contract to sell, pledge, or
otherwise dispose of, directly or indirectly, any common shares or securities convertible into or exchangeable or exercisable for any of our
common shares, enter into a transaction that would have the same effect, or enter into any swap, hedge, or other arrangement that transfers, in
whole or in part, any of the economic consequences of ownership of our common shares, whether any of these transactions is to be settled by
delivery of our common shares or other securities, in cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge, or
disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the prior written consent of Merrill Lynch,
Pierce, Fenner & Smith, Incorporated, Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC and UBS Securities LLC for a period
of 45 days after the date of this prospectus supplement. However, in the event that either (1) during the last 17 days of the lock-up period, we
release earnings results or material news or a material event relating to us occurs or (2) prior to the expiration of the lock-up period, we
announce that we will release earnings results during the 16-day period beginning on the last day of the lock-up period, then in either case the
expiration of the lock-up will be extended until the expiration of the 18-day period beginning on the date of the release of the earnings results or
the occurrence of the material news or event, as applicable, unless Merrill Lynch, Pierce, Fenner & Smith, Incorporated, Deutsche Bank
Securities Inc., Credit Suisse Securities (USA) LLC and UBS Securities LLC waive, in writing, such an extension.

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments that the underwriters may be
required to make in that respect.

This offering is being conducted in accordance with Rule 2310 of the Financial Industry Regulatory Authority, Inc.

Affiliates of the underwriters have been, may be, or are lenders under one or more of our reverse repos, and we have entered into credit default
and/or interest rate swaps with affiliates of the underwriters. In addition, the underwriters and their affiliates have been, may be, or are lenders
to, and counterparties in securities, derivatives and other trading activities with, certain of our affiliates and us and in the ordinary course of their
business activities, the underwriters and their affiliates may hold or trade securities of ours or our affiliates. In conjunction with services that
affiliates of the underwriters have provided, may provide or are providing to us and our affiliates, commercial disputes may arise. Some of the
underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the
ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions.

Our common shares are listed on the NYSE under the symbol EFC.

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.

Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated to
purchase, which creates a syndicate short position. The short position
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may be either a covered short position or a naked short position. In a covered short position, the number of shares over-allotted
by the underwriters are not greater than the number of shares that they may purchase in the option to purchase additional
common shares. In a naked short position, the number of shares involved is greater than the number of shares in the option to
purchase additional common shares. The underwriters may close out any covered short position by either exercising their option
to purchase additional common shares and/or purchasing shares in the open market.

Syndicate covering transactions involve purchases of the common shares in the open market after the distribution has been
completed in order to cover syndicate short positions. In determining the source of shares to close out the short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase shares through the option to purchase additional common shares. If the underwriters sell more
shares than could be covered by the option to purchase additional common shares, a naked short position, the position can only
be closed out by buying shares in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there could be downward pressure on the price of the shares in the open market after pricing that could adversely
affect investors who purchase in the offering.

Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common shares
originally sold by the syndicate members are purchased in a stabilizing or syndicate covering transaction to cover syndicate short
positions.
These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
our common shares or preventing or retarding a decline in the market price of the common shares. As a result the price of our common shares
may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the NYSE or otherwise and, if
commenced, may be discontinued at any time.

European Economic Area

The underwriter has represented, warranted and agreed that in relation to each Member State of the European Economic Area which has
implemented the Prospectus Directive (each, a Relevant Member State ), it has not made and will not make an offer of the shares to the public in
that Relevant Member State, except that it may make an offer of the shares to the public in that Relevant Member State at any time (i) to any

legal entity which is a qualified investor as defined in the Prospectus Directive; (ii) to fewer than 100, or if the Relevant Member State has
implemented the relevant provisions of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors, as defined
in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the relevant underwriter or
underwriters nominated by the Company for any such offer; or (iii) in any other circumstances falling within Article 3(2) of the Prospectus
Directive, provided that no such offer of shares will result in a requirement for the Company to publish a prospectus pursuant to Article 3 of the
Prospectus Directive, or a supplement to a prospectus pursuant to Article 16 of the Prospectus Directive. For the purposes of this paragraph, the
expression an offer of the shares to the public in relation to any shares in any Relevant Member State means the communication in any form and
by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable an investor to decide to purchase or
subscribe for the shares, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member
State, and the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending
Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant Member
State, and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

United Kingdom

The underwriter has represented, warranted and agreed that (a) it has only communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within
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the meaning of Section 21 of the Financial Services and Markets Act 2000 (the FSMA )) received by it in connection with the issue or sale of the
shares (i) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the Order ) or (ii) to high net worth entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a)
and (d) of the Order (all such persons together being referred to as relevant persons ) and (b) it has complied and will comply with all applicable
provisions of the FSMA with respect to anything done by it in relation to the shares in, from or otherwise involving the United Kingdom. This
prospectus supplement and its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed

by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely

on this document or any of its contents.

Switzerland

We have not been and will not be registered with the Swiss Financial Market Supervisory Authority FINMA as a foreign collective investment
scheme pursuant to Article 120 of the Collective Investment Schemes Act of 23 June 2006, or the CISA. Accordingly, our common shares may
not be publicly offered in or from Switzerland, and neither this prospectus, nor any other offering materials relating to our common shares may

be made available through a public offering in or from Switzerland. Our common shares may only be offered and this prospectus supplement

may only be distributed in or from Switzerland by way of private placement exclusively to qualified investors (as this term is defined in the

CISA and its implementing ordinance).

A prospectus in electronic format may be made available on a website maintained by the underwriters, or selling group members, if any,
participating in this offering and the underwriters participating in this offering may distribute prospectuses electronically. The underwriters may
agree to allocate a number of shares to selling group members for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters and selling group members that will make internet distributions on the same basis as other allocations.

Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services

Authority ( DFSA ). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules of
the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

LEGAL MATTERS

Certain legal matters in connection with this offering will be passed upon for us by Hunton & Williams LLP. Certain legal matters in connection
with this offering will be passed upon for the underwriters by Fried, Frank, Harris, Shriver & Jacobson LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended
December 31, 2012, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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Prospectus

Ellington Financial LLC

$750,000,000

Common Shares Representing Limited Liability Company Interests

Preferred Shares Representing Limited Liability Company Interests

Shareholder Rights to Purchase Common or Preferred Shares Representing Limited Liability Company Interests
Warrants to Purchase Common or Preferred Shares Representing Limited Liability Company Interests

Debt Securities

We may offer, issue and sell, from time to time, up to an aggregate of $750,000,000 of common shares representing limited liability company
interests, which we refer to as common shares, preferred shares representing limited liability company interests, which we refer to as preferred
shares, shareholder rights to purchase common or preferred shares, which we refer to as  shareholder rights, warrants to purchase common or
preferred shares, which we refer to as warrants and debt securities, which may consist of debentures, notes, or other types of debt, in one or more
offerings. We will provide specific terms of each issuance of these securities in supplements to this prospectus. We may offer and sell these
securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or delayed basis. You should

read this prospectus and any supplement carefully before you decide to invest. This prospectus may not be used to consummate sales of these
securities unless it is accompanied by a prospectus supplement.

Ellington Financial LLC is a specialty finance company that acquires and manages mortgage-related assets, including residential

mortgage-backed securities backed by prime jumbo, Alt-A and subprime residential mortgage loans, residential mortgage-backed securities for

which the principal and interest payments are guaranteed by a U.S. Government agency or a U.S. Government-sponsored entity,

mortgage-related derivatives, commercial mortgage-backed securities, commercial mortgage loans and other commercial real estate debt, as well

as corporate debt and equity securities and derivatives. We are externally managed and advised by Ellington Financial Management LLC, or our
Manager, an affiliate of Ellington Management Group, L.L.C.

Our common shares are listed on the New York Stock Exchange, or NYSE, under the symbol EFC. The last reported sale price of our common
shares on the NYSE on April 5, 2013 was $24.56 per share.

Investing in these securities involves risks. You should carefully read and consider the information referred to under _Risk Factors on
page 19 of this prospectus and any prospectus supplement before making a decision to purchase these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

THE COMMODITY FUTURES TRADING COMMISSION HAS NOT PASSED UPON THE MERITS OF PARTICIPATING IN
THIS POOL NOR HAS THE COMMISSION PASSED ON THE ADEQUACY OR ACCURACY OF THIS DISCLOSURE
DOCUMENT.

The date of this prospectus is May 3, 2013
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RISK DISCLOSURE STATEMENT PURSUANT TO SECTION 4.24
OF THE COMMODITY EXCHANGE ACT

YOU SHOULD CAREFULLY CONSIDER WHETHER YOUR FINANCIAL CONDITION PERMITS YOU TO PARTICIPATE IN A
COMMODITY POOL. IN SO DOING, YOU SHOULD BE AWARE THAT COMMODITY INTEREST TRADING CAN QUICKLY
LEAD TO LARGE LOSSES AS WELL AS GAINS. SUCH TRADING LOSSES CAN SHARPLY REDUCE THE NET ASSET VALUE
OF THE POOL AND CONSEQUENTLY THE VALUE OF YOUR INTEREST IN THE POOL. IN ADDITION, RESTRICTIONS ON
REDEMPTIONS MAY AFFECT YOUR ABILITY TO WITHDRAW YOUR PARTICIPATION IN THE POOL.

FURTHER, COMMODITY POOLS MAY BE SUBJECT TO SUBSTANTIAL CHARGES FOR MANAGEMENT, AND ADVISORY
AND BROKERAGE FEES. IT MAY BE NECESSARY FOR THOSE POOLS THAT ARE SUBJECT TO THESE CHARGES TO
MAKE SUBSTANTIAL TRADING PROFITS TO AVOID DEPLETION OR EXHAUSTION OF THEIR ASSETS. THIS
DISCLOSURE DOCUMENT CONTAINS A COMPLETE DESCRIPTION OF EACH EXPENSE TO BE CHARGED THIS POOL AT
PAGE 17 AND A STATEMENT OF THE PERCENTAGE RETURN NECESSARY TO BREAK EVEN, THAT IS, TO RECOVER
THE AMOUNT OF YOUR INITIAL INVESTMENT, AT PAGE 17.

THIS BRIEF STATEMENT CANNOT DISCLOSE ALL THE RISKS AND OTHER FACTORS NECESSARY TO EVALUATE
YOUR PARTICIPATION IN THIS COMMODITY POOL. THEREFORE, BEFORE YOU DECIDE TO PARTICIPATE IN THIS
COMMODITY POOL, YOU SHOULD CAREFULLY STUDY THIS DISCLOSURE DOCUMENT, INCLUDING A DESCRIPTION
OF THE PRINCIPAL RISK FACTORS OF THIS INVESTMENT, AT PAGE 19.

YOU SHOULD ALSO BE AWARE THAT THIS COMMODITY POOL MAY TRADE FOREIGN FUTURES OR OPTIONS
CONTRACTS. TRANSACTIONS ON MARKETS LOCATED OUTSIDE THE UNITED STATES, INCLUDING MARKETS
FORMALLY LINKED TO A UNITED STATES MARKET, MAY BE SUBJECT TO REGULATIONS WHICH OFFER DIFFERENT
OR DIMINISHED PROTECTION TO THE POOL AND ITS PARTICIPANTS. FURTHER, UNITED STATES REGULATORY
AUTHORITIES MAY BE UNABLE TO COMPEL THE ENFORCEMENT OF THE RULES OF REGULATORY AUTHORITIES
OR MARKETS IN NON-UNITED STATES JURISDICTIONS WHERE TRANSACTIONS FOR THE POOL MAY BE EFFECTED.

SWAPS TRANSACTIONS, LIKE OTHER FINANCIAL TRANSACTIONS, INVOLVE A VARIETY OF SIGNIFICANT RISKS. THE
SPECIFIC RISKS PRESENTED BY A PARTICULAR SWAP TRANSACTION NECESSARILY DEPEND UPON THE TERMS OF
THE TRANSACTION AND YOUR CIRCUMSTANCES. IN GENERAL, HOWEVER, ALL SWAPS TRANSACTIONS INVOLVE
SOME COMBINATION OF MARKET RISK, CREDIT RISK, COUNTERPARTY CREDIT RISK, FUNDING RISK, LIQUIDITY
RISK, AND OPERATIONAL RISK.

HIGHLY CUSTOMIZED SWAPS TRANSACTIONS IN PARTICULAR MAY INCREASE LIQUIDITY RISK, WHICH MAY
RESULT IN A SUSPENSION OF REDEMPTIONS. HIGHLY LEVERAGED TRANSACTIONS MAY EXPERIENCE
SUBSTANTIAL GAINS OR LOSSES IN VALUE AS A RESULT OF RELATIVELY SMALL CHANGES IN THE VALUE OR
LEVEL OF AN UNDERLYING OR RELATED MARKET FACTOR.
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IN EVALUATING THE RISKS AND CONTRACTUAL OBLIGATIONS ASSOCIATED WITH A PARTICULAR SWAP
TRANSACTION, IT IS IMPORTANT TO CONSIDER THAT A SWAP TRANSACTION MAY BE MODIFIED OR TERMINATED
ONLY BY MUTUAL CONSENT OF THE ORIGINAL PARTIES AND SUBJECT TO AGREEMENT ON INDIVIDUALLY
NEGOTIATED TERMS. THEREFORE, IT MAY NOT BE POSSIBLE FOR THE COMMODITY POOL OPERATOR TO MODIFY,
TERMINATE, OR OFFSET THE POOL S OBLIGATIONS OR THE POOL S EXPOSURE TO THE RISKS ASSOCIATED WITH A
TRANSACTION PRIOR TO ITS SCHEDULED TERMINATION DATE.
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free writing prospectus prepared by us or information to which we have referred you. We have not authorized any other person to
provide you with information that is different. If anyone provides you with different or inconsistent information, you should not rely on

it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. The information
contained in this prospectus or any prospectus supplement is current only as of the date on the front of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC. Under this shelf
registration statement, we may offer and sell any combination of our common shares, preferred shares, shareholder rights, warrants and debt
securities in one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we offer to
sell securities under this shelf registration statement, we will provide a prospectus supplement that will contain specific information about the
terms of that offering. The prospectus supplement may add, update or change information contained in this prospectus. Before you buy any of
our securities, it is important for you to consider the information contained in this prospectus and any prospectus supplement together with
additional information described under the headings Where You Can Find More Information.

The SEC allows us to incorporate by reference information that is contained in certain reports and other documents that we file with them, which
means that we can disclose important information to you by referring to those documents. The information incorporated by reference is
considered to be part of this prospectus, and information that we file later with the SEC will automatically update and supersede this
information.

Except where the context suggests otherwise, EFC, we, us and our refer to Ellington Financial LLC and its subsidiaries, our Manager refers
Ellington Financial Management LLC, our external manager, Ellington refers to Ellington Management Group, L.L.C. and its affiliated

investment advisory firms, including our Manager, and Manager Group refers collectively to Ellington and its principals (including family trusts
established by the foregoing) and entities in which 100% of the interests are beneficially owned by the foregoing. In certain instances, references

to our Manager and services to be provided to us by our Manager may also include services provided by Ellington and its other affiliates from

time to time.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus and in the documents incorporated by reference in this prospectus that are subject to

risks and uncertainties. These forward-looking statements include information about possible or assured future results of our business, financial

condition, liquidity, results of operations, cash flow and plans and objectives. When we use the words believe, expect, anticipate, estimate,
project, plan, continue, intend, should, would, could, goal, objective, will, may, seek, or similar expressions or their neg

strategies, plans, or intentions, we intend to identify forward-looking statements within the meaning of Section 27A of the Securities Act of

1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and as such, may involve known and unknown risks,

uncertainties, and assumptions.

Forward-looking statements are based on our beliefs, assumptions and expectations of our future performance, taking into account information
currently available to us. These beliefs, assumptions and expectations are subject to risks and uncertainties and can change as a result of many
possible events or factors, not all of which are known to us. If a change occurs, our business, financial condition, liquidity and results of
operations may vary materially from those expressed, anticipated or contemplated in our forward-looking statements. You should carefully
consider these risks before you invest in our securities. The following factors are examples of those that could cause actual results to vary from
our forward-looking statements:

difficult conditions in the mortgage and residential real estate markets;

the effect of the Federal Reserve s and the Treasury s actions and programs on the liquidity of the capital markets and the impact and
timing of any further programs or regulations implemented by the U.S. government or its agencies;

the federal conservatorship of Fannie Mae and Freddie Mac and related efforts, along with any changes in laws and regulations
affecting the relationship between Fannie Mae, Freddie Mac and Ginnie Mae and the U.S. government;
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the impact of the downgrade of the long-term credit ratings of the United States, Fannie Mae, Freddie Mac and Ginnie Mae;
increased prepayments of the mortgages and other loans underlying our Agency RMBS;

the volatility of our target markets and of the market value of our common shares;

increased rates of default and/or decreased recovery rates on our assets;

mortgage loan modification programs and future legislative action;

the degree to which our hedging strategies may or may not protect us from, or expose us to, credit or interest rate risk;

changes in our business and strategy;

availability, terms and deployment of capital;

our projected financial and operating results;

changes in interest rates and the market value of our securities;

our ability to maintain existing financing agreements, obtain future financing arrangements and the terms of such arrangements;

changes in economic conditions generally and the real estate and debt securities markets specifically;

legislative or regulatory changes (including tax law changes and changes to laws governing the regulation of investment
companies);

availability of qualified personnel;

changes in our industry;

availability of investment opportunities;

our estimated book value per common share;

the degree and nature of our competition;
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changes to generally accepted accounting principles in the United States, or GAAP;

market volatility;

changes in the prepayment rates on the mortgage loans underlying our agency securities,

increased rates of default and/or decreased recovery rates on our assets,

our ability to borrow to finance our assets;

changes in government regulations affecting our business;

Table of Contents

31



Edgar Filing: Ellington Financial LLC - Form 424B5

Table of Conten

our ability to maintain our exemption from registration under the Investment Company Act of 1940, as amended;

and risks associated with investing in real estate assets, including changes in business conditions and the general economy.
These and other risks, uncertainties and other important factors identified, or incorporated by reference in this prospectus, including, but not
limited to, those described under the caption Risk Factors in this prospectus, as well as those described under the captions Risk Factors,

Management s Discussion and Analysis of Financial Condition and Results of Operations and Quantitative and Qualitative Disclosures about

Market Risk in our most recent Annual Report on Form 10-K and in our subsequently filed Quarterly Reports on Form 10-Q and in the other
documents incorporated by reference in this prospectus, could cause our actual results to differ materially from those projected in any
forward-looking statements we make. All forward-looking statements speak only as of the date on which they are made. New risks and
uncertainties arise over time and it is not possible to predict those events or how they may affect us. Except as required by law, we are not
obligated to, and do not intend to, update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. See  Where You Can Find More Information below.
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ELLINGTON FINANCIAL LLC
Our Company

Ellington Financial LLC is a specialty finance company formed in August 2007 that specializes in acquiring and managing mortgage-related
assets. Our primary objective is to generate attractive, risk-adjusted total returns for our shareholders by making investments that we believe
compensate us appropriately for the risks associated with them. We seek to attain this objective by utilizing an opportunistic strategy. Our
targeted assets currently include:

residential mortgage-backed securities, or RMBS, backed by prime jumbo, Alternative A-paper, or Alt-A, manufactured housing
and subprime residential mortgage loans, or non-Agency RMBS ;

RMBS for which the principal and interest payments are guaranteed by a U.S. Government agency or a U.S.
Government-sponsored entity, or Agency RMBS ;

mortgage-related derivatives;

commercial mortgage-backed securities, or CMBS, commercial mortgage loans and other commercial real estate debt;

asset-backed securities, or ABS, backed by consumer and commercial assets;

corporate debt and equity securities and derivatives.
We also may opportunistically acquire and manage other types of mortgage-related assets and financial assets, such as residential whole
mortgage loans, non-mortgage-related derivatives, and real property.

We believe that we have been and will be treated, for U.S. federal income tax purposes, as a partnership and not as an association or a publicly
traded partnership taxable as a corporation.

We currently conduct all of our operations and business activities through Ellington Financial Operating Partnership LLC, our operating
partnership subsidiary (the Operating Partnership ).

Certain performance data with respect to the Company can be found on page 18.
Our Corporate Information

We were formed as a Delaware limited liability company in 2007. Our principal executive offices are located at 53 Forest Avenue, Old
Greenwich, CT 06870. Our telephone number is (203) 698-1200. Our internet address is www.ellingtonfinancial.com. Our internet web site, and
the information contained therein or connected thereto, does not constitute part of this prospectus. The books and records of our company and
our Manager are maintained and made available for inspection at our principal executive offices.

Our Manager and Ellington

We are externally managed and advised by our Manager, an affiliate of Ellington, pursuant to a management agreement. Our Manager was
formed solely to serve as our manager and does not have any other clients. In addition, our Manager currently does not have any employees and
instead relies on the employees of Ellington to perform its obligations to us. Ellington is an investment management firm and registered
investment advisor with an 18-year history of investing in a broad spectrum of mortgage-backed securities, or MBS, and related derivatives.
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The members of our management team include Michael Vranos, founder and Chief Executive Officer of Ellington, who serves as our Co-Chief
Investment Officer and a member of our Board of Directors; Laurence Penn, Vice Chairman of Ellington, who serves as our Chief Executive
Officer and President and a member of our Board of Directors; Mark Tecotzky, a Managing Director of Ellington, who serves as our Co-Chief
Investment Officer; Lisa Mumford, who serves as our dedicated Chief Financial Officer; and Daniel Margolis, General Counsel of Ellington,
who serves as our Secretary. Each of these individuals is an officer of our Manager. We currently do not have any employees.

Our Manager is responsible for administering our business activities and day-to-day operations and, pursuant to a services agreement between
our Manager and Ellington, relies on the resources of Ellington to support our operations. Ellington has established portfolio management
resources for each of our targeted asset classes and an established infrastructure supporting those resources. Through our relationship with our
Manager, we benefit from Ellington s highly analytical investment processes, broad-based deal flow, extensive relationships in the financial
community, financial and capital structuring skills, investment surveillance database, and operational expertise. Ellington s analytic approach to
the investment process involves collection of substantial amounts of data regarding historical performance of MBS collateral and MBS market
transactions. Ellington analyzes this data to identify possible trends and develops financial models used to support the investment and risk
management process. In addition, throughout Ellington s 18-year history of investing in MBS and related derivatives, it has developed strong
relationships with a wide range of dealers and other market participants that provide Ellington access to a broad range of trading opportunities
and market information. In addition, our Manager provides us with access to a wide variety of asset acquisition and disposition opportunities and
information that assist us in making asset management decisions across our targeted asset classes, which we believe provides us with a
significant competitive advantage. We also benefit from Ellington s finance, accounting, operational, legal, compliance, and administrative
functions.

As of December 31, 2012, Ellington employed over 100 employees and had assets under management of approximately $4.92 billion, of which
approximately $3.86 billion comprised our company and various alternative investment vehicles, including hedge funds and various private
accounts, and of which approximately $1.06 billion comprised accounts with more traditional mandates.

Our Manager, which was formed as a Delaware limited liability company in 2007, serves as our commodity pool operator ( CPO ) and has been
registered with the CFTC as a CPO and been a member of the NFA in such capacity since October 10, 2012. Our Manager s principal place of
business is 53 Forest Avenue, Old Greenwich, Connecticut 06870, telephone number (203) 698-1200. The owners of our Manager are VC
Investments LLC ( VC ) and EMG Holdings LP ( EMGH ). VC and EMGH have been listed with the NFA as principals of our Manager since
October 3, 2012. VC has been listed with the NFA as a principal of Ellington since March 14, 1996, and EMGH has been listed with the NFA as
a principal of Ellington since May 6, 2008. The books and records of our Manager are maintained and made available for inspection at our
Manager s principal executive offices.

Our Manager is currently operating the Company pursuant to the CPO operational exemption in CFTC Regulation 4.12(c).

Ellington serves as our commodity trading advisor ( CTA ) and has been registered with the CFTC as a CTA and been a member of the NFA in
such capacity since March 14, 1996. Ellington s principal place of business is 53 Forest Avenue, Old Greenwich, Connecticut 06870, telephone
number (203) 698-1200.

Michael W. Vranos, Laurence Penn and Mark Tecotzky are listed with the NFA as principals of our Manager and Ellington and make trading
and investment decisions on behalf of the Company.

Our Manager and Ellington have certain other CFTC registered affiliates that are not involved in the Company s operations. CII GP LLC ( CIIGP )
has b
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