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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):
June 23, 2010

CHIMERA INVESTMENT CORPORATION
(Exact name of registrant as specified in its @rart

Maryland 1-33796 26-0630461
(State or Other Jurisdictic (Commissior (IRS Employel
of Incorporation) File Number) Identification No.)

1211 Avenue of the Americas

Suite 2902
New York, New York 10036
(Address of principal executive offices) (Zip Code)

Registrar’s telephone number, including area code: (218-0100

No Change
(Former Name or Former Address, if Changed Sinet Raport)

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreemnie
On June 23, 2010, Chimera Investment Corporattom ‘€ompany”) entered into an underwriting agreeiath its manager, Fixed
Income Discount Advisory Company (“FIDAC”), and @ieSuisse Securities (USA) LLC, Merrill Lynch, Ree, Fenner & Smith
Incorporated and RCap Securities, Inc. (collecgivéie “Underwriters”), relating to the sale of 1000,000 shares of Common
Stock, par value $0.01 per share (the “Common 3S}pakd the grant of an over-allotment option faraalditional 15,000,000 shares
of Common Stock to the Underwriters solely to fubfiver-allotment (the “Public Offering”)The Public Offering is expected to clc
on June 28, 2010.

The aggregate net proceeds of the Public Offegrgluding the proceeds the Company may obtain frerexercise of the over-
allotment option, to the Company (after deductiagineated expenses) are estimated to be approxyr%860.8 million.

Item 9.01. Financial Statements and Exhibits.
(a) Not applicable.
(b) Not applicable.
(c) Not applicable.
(d) Exhibits:

1.1 Underwriting Agreement, dated June 23, 2010, betwiee Company, FIDAC and the Underwrite




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Chimera Investment Corporation

By: /s/ A. Alexandra Denahan
Name: A. Alexandra Denah:
Title: Chief Financial Officer

Date: June 25, 2010



CHIMERA INVESTMENT CORPORATION

100,000,000 Shares
Common Stock
($0.01 Par Value)

UNDERWRITING AGREEMENT

June 23, 2010

EXHIBIT 1.1




UNDERWRITING AGREEMENT

June 23, 201

Credit Suisse Securities (USA) LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporated
RCap Securities, Inc.

As Representatives of the several Underwriters

c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 1001-3629

c/o Merrill Lynch, Pierce, Fenner & Smith Incorpted
One Bryant Park
New York, New York 1003

c/o RCap Securities, Inc.
1211 Avenue of the Americas
Suite 2902

New York, New York 1003(

Ladies and Gentlemen:

Chimera Investment Corporation, a Maryland corporafthe “ Company), proposes to issue and sell to the underw
named in_Schedule Annexed hereto (the “ Underwrité)s for whom Credit Suisse Securities (USA) LLC(fedit Suissé), Merrill Lynch,
Pierce, Fenner & Smith Incorporated (* Merrill Lynt) and RCap Securities, Inc. are acting as reptasigas (the “ Representativés ar
aggregate of 100,000,000 shares (the “ Firm SHa@fscommon stock, $0.01 par value (the * Commdocg”), of the Company. In additio
solely for the purpose of covering owatetments, the Company proposes to grant to thdebiwriters the option to purchase from
Company up to an additional 15,000,000 shares afir@on Stock (the “ Additional Shar&s The Firm Shares and the Additional Share:
hereinafter collectively sometimes referred tohas‘tShares” The Shares are described in the Prospectus vidigierred to below.

The Company has filed, in accordance with the @iows of the Securities Act of 1933, as amended, thae rules ar
regulations thereunder (collectively, the “ SegesitAct”), with the Securities and Exchange Commissioe (tlCommissior) an automati
shelf registration statement on Form S-3 (File BBB-159468), as amended, including a base prospecitiistagpect to the Shares, and wl
incorporates by reference documents which the Cagnpas filed or will file in accordance with theopisions of the Securities Exchange




of 1934, as amended, and the rules and regulatf@reunder (collectively, the “ Exchange At which registration statement bece
effective upon filing under Rule 462(e) of the S#oes Act. Promptly after execution and deliverfytbis Agreement, the Company v
prepare and file a prospectus supplement (the Sgaicitus Supplemefit to the base prospectus included as part of sudstratiipn stateme
setting forth the terms of the offering, sale atehpof distribution of the Shares and additiondbimation concerning the Company anc
business. The Company has furnished to Credit Sufes use by the Underwriters and by dealers, eopif one or more prelimine
prospectuses, containing the base prospectus ettlad part of such registration statement, as sompited by a preliminary Prospet
Supplement, and including the documents incorpdratesuch base prospectus by reference (each,ralitrithary Prospectuy, relating tc
the Shares. Except where the context otherwiseiresjusuch registration statement, as amended vthieecame effective, including
documents filed as part thereof or incorporatedrdfgrence therein, and including any informatiomtamed in a Prospectus (as defi
below) subsequently filed with the Commission parguto Rule 424(b) of the rules and regulationghef Commission under the Securi
Act (the “ Securities Act Regulatiory, collectively, are herein called the “ Registost Statement” The base prospectus, including
documents incorporated by reference therein, ireduid the Registration Statement, as supplementdatieb Prospectus Supplement, in
form filed by the Company with the Commission pansuto Rule 424(b) and Rule 430B under the Seesrifict on or before the secc
Business Day (as defined below) following the dztthis Agreement (or on such other day as thdégsarmhay mutually agree), is herein ca
the “ Prospectus’ The Registration Statement at the time it orédjyn became effective is herein called the “ OraliRegistration Statemerit
The information included in such prospectus thas wenitted from such registration statement at time tit became effective but thal
deemed to be part of such registration statemenhettime it became effective pursuant to Rule 436Beferred to as Rule 430E
Information .” Any reference herein to the Registration Statemtrd, Prospectus, any Preliminary Prospectus or amgndment
supplement thereto shall be deemed to refer toirsidde the documents incorporated by referenceeiieand any reference herein to
terms “amend,” “amendment” or “supplemenmtith respect to the Registration Statement, thesfrotus or any Preliminary Prospectus
be deemed to refer to and include the filing after execution hereof of any document with the Cossion deemed to be incorporatec
reference therein. For purposes of this Agreenadnteferences to the Registration Statement, thegectus, any Preliminary Prospectus
any amendment or supplement to any of the foregshmyl be deemed to include any copy filed with @emmission pursuant to
Electronic Data Gathering Analysis and Retrievast&m (* EDGAR™), and such copy shall be identical in content to Bngspectus
Preliminary Prospectus delivered to the Underwifitetuse in connection with the offering of the 8w

All references in this Agreement to financial stagmts and schedules and other information whicticastained,”
“included” or “stated’in the Registration Statement, any Preliminary pectus or the Prospectus (or other reference&®iriport) shall b
deemed to mean and include all such financial stames and schedules and other information whicimdsrporated by reference in
otherwise deemed by Securities Act Regulationset@ Ipart of or included in the Registration Statetmany Preliminary Prospectus or
Prospectus, as the case may be; and all referencidss Agreement to amendments or supplementhdoRegistration Statement,
preliminary prospectus or the Prospectus shalldsendd to mean and include




the filing of any document under the Exchange Adiicl is incorporated by reference in the RegigiratStatement, such Prelimin
Prospectus or the Prospectus, as the case may be.

The Company and the Underwriters agree as follows:

1. Sale and Purchase Upon the basis of the warranties and representatind subject to the terms and condi
herein set forth, the Company agrees to issue @hthe Firm Shares to the several Underwriterd, @ach of the Underwriters, severally
not jointly, agrees to purchase from the Comparey rspective number of Firm Shares (subject to sudjhstment as Credit Suisse r
determine to avoid fractional shares) set forthogjite the name of such Underwriter in SchedukmnAexed hereto at a purchase price of §
per Share. The Company is advised by Credit Sufsstethe Underwriters intend (i) to make a publifedng of the Shares as soon as
Underwriters deem advisable after this Agreemesth®en executed and delivered and (ii) initiallptier the Firm Shares upon the terms
forth in the Prospectus. The Underwriters may ftone to time increase or decrease the public afegrice after the initial public offering
such extent as they may determine.

In addition, the Company hereby grants to the sdvenderwriters the option to purchase, and upan libsis of th
warranties and representations and subject todimstand conditions herein set forth, the Undeersitshall have the right to purch:
severally and not jointly, from the Company rataiolyaccordance with the number of Firm Shares tpurehased by each of them (subje
such adjustment Credit Suisse shall determine e@dvactional shares), all or a portion of the Adohal Shares as may be necessary to «
overallotments made in connection with the offeringha# Firm Shares, at the same purchase price per &hbe paid by the Underwriters
the Company for the Firm Shares. This option magxercised by Credit Suisse on behalf of the séwdmderwriters at any time and frc
time to time on or before the thirtieth day follagi the date hereof, by written notice to the Comgp&tach such notice shall set forth
aggregate number of Additional Shares as to whiehdption is being exercised and the date and wimen Additional Shares are to
delivered (any such date and time being hereinnedeo as an “ additional time of purché¥eprovided, however that an additional time
purchase shall not be (i) earlier than the timpwthase (as defined below) or (i) later thantdreh Business Day after the date on whicl
option shall have been exercised. The number ofitistiél Shares to be sold to each Underwriter shalthe number which bears the s
proportion to the aggregate number of Additionahr®@ls being purchased as the number of Firm Shatdsrth opposite the name of si
Underwriter on_Schedule Aereto bears to the aggregate number of Firm Slianégect, in each case, to such adjustment asitC3adbst
may determine to eliminate fractional shares). ssduherein “ Business Ddyshall mean a day on which the New York Stock Exgleathe
“NYSE ") is open for trading and commercial banks in @ity of New York are open for business.

2. Payment and Delivery. Payment of the purchase price for the Firm Shaned be made to the Company
federal funds wire transfer against delivery of Bien Shares to Credit Suisse through the faciliGéthe Depository Trust Companyﬂ
") for the respective accounts of the Underwriter&hSuayment and delivery shall be made at 10:00 ANdw York City time, on June 2
2010 (unless another time shall be agreed to byiC8uisse and the Company or unless postponeddardance with the provisions
Section 1thereof). The time at which any such payment anivelsi are actually made is herein




sometimes called the_ " time of purchaS®elivery of the Firm Shares and Additional Shareallsbe made through the facilities of the C
and shall be in global form, as one or more glolwaés representing the Shares, unless Credit Sshsdleotherwise instruct. The Firm She
so to be delivered or evidence of their issuandebeimade available for checking at least 24 hquisr to the time of purchase. Paymer
the purchase price for Additional Shares shall laelenat each additional time of purchase in the sammner and at the same office as
payment for the Firm Shares. The Additional Shéag purchased on each additional time of purcbaswidence of their issuance will
made available for checking at a reasonable tinaglirance of such additional time of purchase.

3. Representations and Warranties of the Company The Company represents and warrants to each
Underwriters as of the date hereof, the Applicalilme referred to in_Section 3(¢)as of the time of purchase and, if applicablegatt
additional time of purchase that:

€)) (1) At the time of filing the Original RegistratidBtatement, (2) at the time of the most recent amemt theret
for the purposes of complying with Section 10(a)(8)the Securities Act or otherwise (whether suateadment was by posffective
amendment, incorporated report filed pursuant i®e 13 or 15(d) of the Exchange Act or form obgectus), (3) at the time the Comp
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of thecBgties Act) made any offer relating to
Shares in reliance on the exemption of Rule 168hefSecurities Act and (4) at the date hereof,Gbenpany was and is a “wedthowr
seasoned issuer” as defined in Rule 405 of therBiesuAct (* Rule 405", including not having been and not being an ligible issuer’as
defined in Rule 405. The Registration Statemerinisautomatic shelf registration statemers’defined in Rule 405, and the Shares, !
their registration on the Registration Statemeatehbeen and remain eligible for registration lyy @ompany on a Rule 40automatic she
registration statementThe Company has not received from the Commissignrenice pursuant to Rule 401(g)(2) of the SeasitAc
objecting to the use of the automatic shelf regt&in statement form.

At the time of filing the Original Registration $&mnent, at the earliest time thereafter that then@amy or another offerii
participant made a bona fide offer (within the megnof Rule 164(h)(2) of the Securities Act) of tBhares and at the date hereof,
Company was not and is not an “ineligible issuas,defined in Rule 405.

(b) The Original Registration Statement became effeatipon filing under Rule 462(e) of the Securitiet 8n May
26, 2009 and any posffective amendment thereto also became effectpom diling under Rule 462(e). The Registration &taent has be:
filed with the Commission and has been deemed tefeeander the Securities Act. The Company hasreceived, and has no notice of,
order of the Commission preventing or suspendirg uke of the Registration Statement or any pfisttive amendment thereto,
threatening or instituting proceedings for thatgmse. Any statutes, regulations, contracts or albeuments that are required to be desc
in the Registration Statement or the Prospectus tre filed as exhibits to the Registration Statetrteave been so described or filed.
Prospectus has been or will be so prepared andeviiled pursuant to Rule 424(b) of the Securifieson or before the second Business
following the date of this Agreement or on sucheottiay as the parties




may mutually agree. The Preliminary Prospectushattime of filing thereof, conformed in all matdrrespects to the requirements of
Securities Act. Copies of the Registration Staterrthie Preliminary Prospectus and the Prospechyssach amendments or supplements
all documents incorporated by reference thereinwheae filed with the Commission on or prior to tii@te of this Agreement (including ¢
fully executed copy of each of the Registrationt@&tent and of each amendment thereto for the Uniters) have been delivered to
Underwriters and their counsel. The Company hadisttibuted any offering material in connectiorttwihe offering or sale of the Sha
other than the Registration Statement, the PreingifProspectus, the Prospectus, Issuer GeneraFtdgeWriting Prospectuses (as defi
below) or any other materials, if any, permittedthg Securities Act.

(c) Each part of the Registration Staetnand any postffective amendment thereto, when such part be
effective and at each deemed effective date wiheaet to the Underwriter pursuant to Rule 430B|fi2the Securities Act or was or is fil
with the Commission, and the Prospectus and anyndment or supplement thereto, on the date of fillregeof with the Commission anc
the time of purchase and, if applicable, at eadfiitimthal time of purchase, conformed or will confoiin all material respects with 1
requirements of the Securities Act. Each part efRegistration Statement, and any pefééctive amendment thereto, when such part be
effective and at each deemed effective date wiheet to the Underwriters or was or is filed whle Commission, did not or will not cont
an untrue statement of a material fact or omittédesa material fact required to be stated theveinecessary to make the statements th
not misleading. The Prospectus, any Preliminanspeotus and any amendment or supplement theretiogiatrespective times of issual
and at the time of purchase and, if applicableaat additional time of purchase, did not or wilt mclude an untrue statement of a mat
fact or omit to state a material fact necessamadie the statements therein, in the light of theuohstances under which they were made
misleading, except that the foregoing shall nothagp statements in, or omissions from, any suchkudeent in reliance upon, and
conformity with, written information concerning tlunderwriters that was furnished in writing to fiempany by Credit Suisse, on beha
the several Underwriters, specifically for usehia preparation thereof.

(d) As of the Applicable Time neither (x) the Issuern@ml Use Free Writing Prospectus(es) (as defireddwj
issued at or prior to the Applicable Time, the mfiation included on Scheduleh@reto and the Statutory Prospectus (as definedviels o
the Applicable Time, all considered together (atlleely, the “ General Disclosure Packadgenor (y) any individual Issuer Limited Use F
Writing Prospectus, when considered together wighGeneral Disclosure Package, included any ustatement of a material fact or omit
to state any material fact necessary in order tkentlhe statements therein, in the light of thewmstances under which they were made
misleading.

As used in this subsection and elsewhere in thizément:

“ Applicable Time” means 8:50 A.M. (Eastern time) on June 23, 2018uch other time as agreed by the Compan)

Credit Suisse.

“Issuer Free Writing Prospectliisneans any “issuer free writing prospectus,” afinéel in Rule 433 of the Securities Act (“
Rule 433"), relating to the Shares that (i) is required




to be filed with the Commission by the Company),i§ia “road show that is a written communicatievithin the meaning of Rule 433(d)(8’
whether or not required to be filed with the Consioa or (iii) is exempt from filing pursuant to RU#33(d)(5)(i) because it contain
description of the Shares or of the offering tha¢ginot reflect the final terms, in each case enfthim filed or required to be filed with t
Commission or, if not required to be filed, in floem retained in the Company’s records pursuaiute 433(g).

“ Issuer General Use Free Writing Prospectusieans any Issuer Free Writing Prospectus thattended for gener
distribution to prospective investors, as eviderogd being specified in Schedulet®reto.

“Issuer Limited Use Free Writing Prospectumeans any Issuer Free Writing Prospectus thattiasmdssuer General U
Free Writing Prospectus.

“ Statutory Prospectu$ as of any time means the prospectus relating toStieres that is included in the Registre
Statement immediately prior to that time, includamy document incorporated by reference therein.

Each Issuer Free Writing Prospectus, as of itseigkate and at all subsequent times through the letionp of the publi
offer and sale of the Shares or until any earlaedhat the Company notified or notifies CreditsSe as described in the next sentence
not, does not and will not include any informatibiat conflicted, conflicts or will conflict with #hinformation contained in the Registra
Statement or the Prospectus, including any documeatporated by reference therein, and any pramyi or other prospectus deemed to
part thereof that has not been superseded or raddifi

The representations and warranties in this sulmsedsthall not apply to statements in or omissionsnfthe Registratic
Statement, the Prospectus or any Issuer Free \§/Rinspectus made in reliance upon and in confgrwith written information furnished
the Company by any Underwriter through Credit Susgpressly for use therein.

(e) The documents incorporated by reference in the SRadjon Statement, the Prospectus or any amendm
supplement thereto, when they were or are filedh whie Commission under the Securities Act or thehBrge Act, as the case may
conformed or will conform in all material respeutigh the requirements of the Securities Act andEfehange Act, as applicable and, w
read together with the other information in thedpextus, (i) at the time the Original RegistratBiatement became effective, (ii) at the ec
of time the Prospectus was first used and theatadetime of the first contract of sale of Sharethia offering and (iii) at the Applicable Tin
did not and will not contain an untrue statemena afiaterial fact or omit to state a material fagiuired to be stated therein or necesse
make the statements therein not misleading.

® The consolidated financial statements of the Comptogether with the related schedules and noteeth, se
forth or included or incorporated by referencehia Registration Statement, the General Disclosackdye, and the Prospectus are accur
all material respects and fairly present the finanoondition of the Company on a consolidated $asi of the dates indicated and the re
of operations, changes in financial position,




stockholders’equity and cash flows for the periods therein dptiare in conformity with generally accepted aguting principle
consistently applied throughout the periods invdl{except as otherwise stated therein). The selditancial and statistical data includec
incorporated by reference in the Registration &tatg and the Prospectus present fairly the infaonahown therein and, to the extent b
upon or derived from the financial statements, hHagen compiled on a basis consistent with the Gi@rstatements presented therein.
other financial statements are required to bec#t r to be incorporated by reference in the Regfion Statement or the Prospectus u
the Securities Act.

(9) The Preliminary Prospectus was, and the Prospemtdsthe General Disclosure Package delivered t
Underwriters for use in connection with this offeyiwill be, identical to the versions of the Pretiary Prospectus, Prospectus and
General Disclosure Package, respectively, creatbe transmitted to the Commission for filing VIBGAR, except to the extent permitted
Regulation S-T.

(h) The Company has been duly formed and incorporateldisavalidly existing as a corporation in goodnsiiagc
under the laws of the State of Maryland, is dulglified to do business and is in good standing #seign corporation in each jurisdiction
which its ownership or lease of property or assetthe conduct of its business requires such doalibn, except where the failure to
qualify would not have a material adverse effectl@nbusiness, assets, properties, prospectscfalarondition or results of operation of
Company and its Subsidiaries taken as a wholeMatérial Adverse Effect), and has full corporate power and authority necgssaown
hold, lease and/or operate its assets and propettieconduct the business in which it is engagetias described in the General Disclo
Package and the Prospectus and to enter into arfdrrpeits obligations under this Agreement and tmmsummate the transactic
contemplated hereby, and the Company is in comggiam all material respects with the laws, ordeutes, regulations and directives iss
or administered by such jurisdictions.

0] Each of Chimera Securities Holdings, LLC, Chimeme&al Holding LLC, Chimera Asset Holding LLC ¢
Chimera Holding LLC (each a “Subsidiary” and, tdgat the “Subsidiariesas been duly formed and is validly existing aisratéd liability
company in good standing under the laws of theeStatDelaware, is duly qualified to do business @&@th good standing as a fore
corporation in each jurisdiction in which its owsleip or lease of property or assets or the condluitsé business requires such qualificat
except where the failure to so qualify would noténa Material Adverse Effect, and has full powed anthority necessary to own, hold, le
and/or operate its assets and properties, to comigeibusiness in which it is engaged and as destin the General Disclosure Package
the Prospectus and to enter into and perform iligations under this Agreement and to consummagetrdinsactions contemplated her
and each of the Subsidiaries is in compliance Inmelterial respects with the laws, orders, rulegutations and directives issuec
administered by such jurisdictions.

The Company has no “significant sidiaries” (as such term is defined in Rule 1-02R¥gulation SX
promulgated under the Securities Act) other than Slibsidiaries and, except for the equity of thbsRliaries, does not own, directly
indirectly, any shares of stock or any other eqaitjong-term debt securities of any corporatiomave any equity




interest in any firm, partnership, joint venturesaciation or other entity. Complete and correglie® of the articles of incorporation anc
the bylaws of the Company and all amendments thdrate been delivered to Credit Suisse and, exagsiet forth in the exhibits to,
incorporated by reference into, the Registratiatehent, no changes therein will be made subsedu¢hé¢ date hereof and prior to the t
of purchase or, if applicable, each additional twheurchase.

(k) Neither the Company nor any of the Subsidiarids isreach of, or in default under (nor has any éwacurre
which with notice, lapse of time, or both woulduttsn any breach of, or constitute a default ujdgy its articles of incorporation or byla
or operating agreement, as applicable or (ii) abjgation, agreement, covenant or condition coraim any contract, license, repurct
agreement, indenture, mortgage, deed of trust, @k or credit agreement, note, lease or othadeende of indebtedness, or any le
contract or other agreement or instrument to witiéh a party or by which it or any of its assetspooperties may be bound or affected,
effect of which breach or default under this cla(igecould have a Material Adverse Effect. The extion, delivery and performance of 1
Agreement, the issuance and sale of the Sharetharmbnsummation of the transactions contemplageebly will not conflict with, or rest
in any breach of, constitute a default under oregadyment Event (as defined below) under (nor carietany event which with notice, laj
of time, or both would result in any breach of, siitute a default under or a Repayment Event undgrany provision of the articles
incorporation or bylaws of the Company or operatiggeement of any Subsidiary, (ii) any provisionaofy contract, license, repurch
agreement, indenture, mortgage, deed of trust, @k or credit agreement, note, lease or othadeende of indebtedness, or any le
contract or other agreement or instrument to wilhehCompany or any of the Subsidiaries is a partyyowhich any of them or any of th
assets or properties may be bound or affectedgffhet of which could have a Material Adverse Effex (iii) under any federal, state, loca
foreign law, regulation or rule or any decree, judgt or order applicable to the Company or any iidry. As used herein, aRepaymer
Event” means any event or condition which gives the hotddemy note, debenture or other evidence of iretliss (or any person acting
such holdess behalf) the right to require the repurchase, mgilimn or repayment of all or a portion of sucheéhtkdness by the Company
any Subsidiary.

()] All of the issued and outstanding shares of capitadk, including the Common Stock of the Compdrave bee
duly and validly authorized and issued and areyfplid and norassessable, have been issued in compliance witteddral and sta
securities laws and were not issued in violatioamf preemptive right, resale right, right of firefusal or similar right.

(m) This Agreement has been duly autlaizxecuted and delivered by the Company.

(n) The management agreement (the “ Jament Agreemenit), entered into between the Company and F
Income Discount Advisory Company (the “ Manafleon November 21, 2007, as amended on October 18 @08 October 19, 2008, |
been duly authorized by the Company, and constitatealid and binding agreement of the Companyree#tle in accordance with its ter
except to the extent that enforcement thereof neay b




limited by bankruptcy, insolvency, reorganizatiarother laws affecting enforcement of creditorghtis or by general equitable principles.

(0) The capital stock of the Company, including ther8saconforms and will conform in all material resfs to th
description thereof contained in the RegistratiteteSnent, General Disclosure Package and the Riospand such description conform
the rights set forth in the instruments defining fame. The certificates for the Shares are iraddeproper form and the holders of the St
will not be subject to personal liability by reasmirbeing such holders.

(p) The Shares have been duly and validly authorizedhiey Company for issuance and sale pursuant t
Agreement and, when issued and delivered agaiystga therefor as provided herein, will be duly aatidly issued and fully paid and non-
assessable, free and clear of any pledge, lienneim@nce, security interest or other claim, and vélregistered pursuant to Section 12 o
Exchange Act.

(a) No approval, authorization, consent or order offibng with any national, state or local governmanbi
regulatory commission, board, body, authority oeraxy is required in connection with the issuance amle of the Shares or
consummation by the Company of the transactionezoplated hereby other than (i) registration of$ha@res under the Securities Act, (ii)
necessary qualification under the securities oe ey laws of the various jurisdictions in whictet®hares are being offered by
Underwriters, or (i) such approvals as have balstained in connection with the approval of théng of the Shares on the NYSE.

(9] No person, as such term is defimeRule 1-02 of Regulation S-X promulgated under Securities Act (each, a “
Person”), has the right, contractual or otherwise, to cattgeGompany to issue to it any shares of capitalkstw other securities of t
Company upon the issue and sale of the Sharestttllerwriters hereunder, nor does any Person p@emptive rights, ceale rights
rights of first refusal or other rights to purchase subscribe for any of the Shares or any seesritir obligations convertible into
exchangeable for, or any contracts or commitmemtsgue or sell any of, the Shares or any optioighits or convertible securities
obligations, other than those that have been eslyresived prior to the date hereof.

(s) Deloitte & Touche LLP (the * Accdants”), whose report on the financial statements of the @om is filec
with the Commission as part of the Registrationte3teent and the Prospectus, are and, during thedsedovered by their reports, w
independent public accountants as required by ¢deeirfiies Act.

® Each of the Company and the Subsidiaries has aedissary licenses, authorizations, consents andaglpran:
has made all necessary filings required under adgril, state, local or foreign law, regulatiomde, and has obtained all necessary per
authorizations, consents and approvals from otkesdns, in order to conduct their respective bussirges described in the General Disclo
Package and the Prospectus, except as such asmailldve a Material Adverse Effect. Neither themany nor any of the Subsidiarie:
required by any applicable law to obtain accreititabr certification from any governmental




agency or authority in order to provide the produmtd services which it currently provides or whigbroposes to provide as set forth in
General Disclosure Package and the Prospectusteaseguch as could not have a Material AdversecEffdeither the Company nor any
the Subsidiaries is in violation of, or in defauttder, any such license, permit, authorizationseahor approval or any federal, state, loc
foreign law, regulation or rule or any decree, omigjudgment applicable to the Company or anyhef $ubsidiaries, the effect of which cc
have a Material Adverse Effect.

(u) The descriptions in the Registration StatementGhaeral Disclosure Package and the Prospectisedégal o
governmental proceedings, contracts, leases aradt t@hal documents therein described present feidyinformation required to be sho
and there are no legal or governmental proceedicgstracts, leases, or other documents of a claraetuired to be described in
Registration Statement, the General Disclosure &geckr the Prospectus or to be filed as exhibithedRegistration Statement which are
described or filed as required. All agreements betwthe Company and third parties and any of thesiSiaries and third parties expre:
referenced in the General Disclosure Package apsbBctus are legal, valid and binding obligatiohthe Company or the Subsidiary p:
thereto, as applicable, enforceable in accordarittetieir respective terms, except to the extefidreeability may be limited by bankrupti
insolvency, reorganization, moratorium or similawk affecting creditors’ rights generally and bygmeal equitable principles.

(v) There are no actions, suits, claims, investigationquiries or proceedings pending or, to the bafsthe
Companys knowledge, threatened to which the Company ordditlye Subsidiaries or any of their respectivéceffs or directors is a party
of which any of their respective properties or othssets is subject at law or in equity, or befardy any federal, state, local or fore
governmental or regulatory commission, board, baadghority or agency which could result in a judgmelecree or order having a Mate
Adverse Effect.

(w) Subsequent to the respective dates as of whichniafiion is given in the Registration Statement, Genere
Disclosure Package (including as of the Applicabime), and the Prospectus, there has not beemyi)nzaterial adverse change, or
development which would reasonably be expectedtise a material adverse change, in the businegsnties or assets described or refe
to in the Registration Statement, the General Ds&ale Package, or the Prospectus, or the resultpefations, condition (financial
otherwise), net worth, business, prospects or ¢ipasaof the Company and the Subsidiaries takea aole, (ii) any transaction which
material to the Company and the Subsidiaries, taleen whole, except transactions in the ordinanrsm of business, (iii) any obligatit
direct or contingent, which is material to the Camyp and the Subsidiries taken as a whole, incuogethe Company or any Subsidic
except obligations incurred in the ordinary couwkbusiness, (iv) any change in the capital staglercept in the ordinary course of busin
outstanding indebtedness of the Company or anyi@iakiss, or (v) except for regular quarterly dieitis on Common Stock in a mar
consistent with past practice, any dividend orritistion of any kind declared, paid or made by @@mnmpany or any Subsidiary on any clas
its capital stock. Neither the Company nor any &liyy has any material contingent obligation whishot disclosed in the Registrat
Statement, the General Disclosure Package, orrtspéctus.
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(x) There are no Persons with registration or otheilainights to have any equity or debt securitiegluding
securities which are convertible into or exchanggdbr equity securities, registered pursuant t® Registration Statement or otherv
registered by the Company under the Securities Act.

) Neither the Company nor any of the Subsidiarie®@je any issued or outstanding preferred stodak,(i@nhave
defaulted on any installment on indebtedness fordweed money or on any rental on one or more lengtleases, which defaults would h
a Material Adverse Effect on the financial positafithe Company and the Subsidiaries, taken asadewfihe Company has not filed a re|
pursuant to Section 13(a) or 15(d) of the Exchalgfe since the filing of its last Annual Report Borm 10K, indicating that it (i) has faile
to pay any dividend or sinking fund installmentpmeferred stock or (ii) has defaulted on any istaht on indebtedness for borrowed mc
or on any rental on one or more long term leasdsctwdefaults would have a Material Adverse Effentthe financial position of tl
Company.

(2 Neither the Company nor any of the Subsidiaries aror of their respective officers, directors anatoalling
Persons have, directly or indirectly, (i) taken atyion designed to cause or to result in, or fiaat constituted or which might reasonabl
expected to constitute, the stabilization or malaifhon of the price of the Common Stock to factiétdhe sale of the Shares, or (ii) (ex
pursuant to this Agreement) (A) sold, bid for, fhased, or paid anyone any compensation for solicppurchases of, the Shares or (B) ¢
March 29, 2010 paid or agreed to pay to any Pessgrcompensation for soliciting another to purcteseother securities of the Company.

(aa) The Company has applied to have the Shares lisiethed NYSE, and the Shares will have been apprdéoe
listing on the NYSE as of the time of purchase jetttonly to official notice of issuance.

(bb) Neither the Company nor any of its affiliates, eptctor RCap Securities, Inc., (i) is required tmister as
“broker” or “dealer”in accordance with the provisions of the Exchange & (ii) directly or indirectly through one or m@mintermediarie:
controls or has any other association with (wittiia meaning of Article | of the Bylaws of the Fir#al Industry Regulatory Authority (
FINRA ") any member firm of FINRA.

(cc) Any certificate signed by any officer of the Compatelivered to Credit Suisse or to counsel forthelerwriter:
pursuant to or in connection with this Agreemerglishe deemed a representation and warranty bZtmepany to each Underwriter as to
matters covered thereby.

(dd) As of the date of this Agreement, the Company raplan or intention to materially alter its capibavestmer
policy or investment allocation strategy, both asatibed in the General Disclosure Package anBribpectus, and is in compliance witt
stated capital investment policy and investmemcallion strategy. Each of the Company and the 8iabbiss has good and marketable titl
all of the properties and assets owned by theraagh case free and clear of any security interlisits, encumbrances, equities, claims
other defects (except for any security interest),liencumbrance or claim that may otherwise exideuany
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applicable repurchase agreement), except such aetdwmve a Material Adverse Effect and do notrfete with the use made or propose
be made of such property or asset by the CompamanwiSubsidiary, and except as described in orecoplated by the Prospectus and
General Disclosure Package. Neither the Companyangrof the Subsidiaries owns any real propertyy Agal property and buildings hi
under lease by the Company or any Subsidiary dceuraler valid, existing and enforceable leaseth siich exceptions as are disclose
the Prospectus or are not material and do notfereewith the use made or proposed to be made @f puoperty and buildings by t
Company or any Subsidiary.

(ee) Each of the Company and the Subsidiaries have dilleféderal, state and foreign income and frarekdx return
required to be filed on or prior to the date heraod have paid taxes shown as due thereon (oatbaitherwise due and payable), other
taxes which are being contested in good faith amdvhich adequate reserves have been establishaccordance with generally accey
accounting principles. Neither the Company nor Smpsidiary has any knowledge, after due inquiryamy tax deficiency which has be
asserted or threatened against the Company or faitne Gubsidiaries. To the knowledge of the Compamg each of the Subsidiaries, tt
are no tax returns of the Company or any Subsidizay are currently being audited by federal, statéocal taxing authorities or agenc
which would have a Material Adverse Effect.

(ff) Each of the Company and the Subsidiaries owns ssguses adequate license or other rights to upatalhts
trademarks, service marks, trade names, copyrigbfbyare and design licenses, trade secrets, raetuing processes, other intang
property rights and know-how (collectively, “ In@ibles”) necessary to entitle the Company and the Subsdiani conduct their respect
businesses as described in the General DisclosuleaBe and the Prospectus, and neither the Conmuarany Subsidiary has received nc
of infringement of or conflict with (and neitheretfCompany nor any Subsidiary knows of any suchingément of or conflict with) asser
rights of others with respect to any Intangiblesohitould have a Material Adverse Effect.

(99) The Company maintains a system of internal accogrdontrols sufficient to provide reasonable asstgahat (i
transactions are executed in accordance with mamags general or specific authorizations, (ii) trangatt are recorded as necessal
permit preparation of financial statements in comiity with generally accepted accounting principtéessapplied in the United States an
maintain asset accountability, (iii) access to @ssepermitted only in accordance with managensegé&neral or specific authorization, .
(iv) the recorded accountability for assets is cared with the existing assets at reasonable intearad appropriate action is taken v
respect to any differences.

(hh) The Company has established and maintains diselazintrols and procedures (as such term is defm&ule
13a-14 and 15d4 under the Exchange Act); such disclosure cantintl procedures are designed to ensure that elatgarmation relatin
to the Company is made known to the Compar@hief Executive Officer and its Chief Financidfi€er, and such disclosure controls
procedures are effective to perform the functiarsifhich they were established; any significanteniat weaknesses in internal controls t
been identified for the ComparsyChief Executive Officer and its Chief Financidfi€er; and since the date of the most recent ataln of
such disclosure controls and procedures, there have
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been no significant changes in internal controlsarther factors that could significantly affentérnal controls.

(i) The Company and each of the Subsidiaries is inshyehsurers of recognized financial responsibibifyains
such losses and risks and in such amounts as adergrand customary in the business in which énigaged. Neither the Company nor
Subsidiary has any reason to believe that it vall Ine able to renew its existing insurance coveemyand when such coverage expires
obtain similar coverage from similar insurers ag/rha necessary to continue its business at a bastwtould not have a Material Adve
Effect.

()] Neither the Company nor any Subsidiary is in violator has received notice of any violation wigspect to, ar
applicable environmental, safety or similar law laggble to the business of the Company or the Slidnrsés. The Company and each of
Subsidiaries has received all permits, licensestlogr approvals required of them under applicabtiefal and state occupational safety
health and environmental laws and regulations todaot their respective businesses, and the Comaadyeach of the Subsidiaries it
compliance with all terms and conditions of anytspermit, license or approval, except any suchatioh of law or regulation, failure
receive required permits, licenses or other appsomafailure to comply with the terms and condisoof such permits, licenses or appro
which could not, singly or in the aggregate, hawaderial Adverse Effect.

(k) Neither the Company nor any of theb&diaries has incurred any liability for any fimde fees or simile
payments in connection with the transactions hecememplated, except as may otherwise exist veiipect to the Underwriter pursuan
this Agreement.

(n There are no existing or threatened labor disputtsthe employees of the Company or any Subsididrich are
likely to have individually or in the aggregate aftdrial Adverse Effect.

(mm) No relationship, direct or indirect, exists betwegramong the Company or any Subsidiary, on thehamel, an
the directors, officers and stockholders of the @any, on the other hand, which is required by teeuBties Act to be described in
Registration Statement and the Prospectus that iscndescribed.

(nn) The Company, since its date of inception, has baed,upon the sale of the Shares will continuegtoobganize
and operated in conformity with the requirementsdfealification and taxation as a “real estate streent trust” (a “ REIT’) under Sectior
856 through 860 of the Internal Revenue Code 06188 amended, and the regulations and publistexpietations thereunder (collective
the “ Code”), for all taxable years commencing with its taxabéalyended December 31, 2007. The proposed methodenétion of th
Company as described in the General Disclosuredggclind the Prospectus will enable the Compangrttinue to meet the requirements
qualification and taxation as a REIT under the Caael no actions have been taken (or not takenhadrie required to be taken) which wc
cause such qualification to be lost. The Compatsniths to continue to operate in a manner which @vpermit it to qualify as a REIT unc
the Code. The Company has no intention of
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changing its operations or engaging in activitidsolw would cause it to fail to qualify, or make aomically undesirable its continu
qualification, as a REIT.

(00) Neither the Company nor any Subsidiary is andy gfiteng effect to the offering and sale of the &z will be a
“investment company” or an entity “controlled” by dinvestment company,as such terms are defined in the Investment Compahyf
1940, as amended (the “ Investment Company”Act

(pp) No relationship, direct or indirect, exists betwegramong the Company or any Subsidiary, on thehamel, an
the directors, officers, stockholders or directoirshe Company or any Subsidiary, on the other hanich is required by the rules of FINI
to be described in the Registration Statement @dPtospectus which is not so described.

(qq) Neither the Company nor any Subsidiary has, diyeatlindirectly, including through any Subsidiagxtende
credit, arranged to extend credit, or renewed atgnsion of credit, in the form of a personal lonor for any director or executive officer
the Company or angubsidiary, or to or for any family member or a#fie of any director or executive officer of the many or an
Subsidiary.

(rr) Neither the Company nor any of théoSldiaries nor, to the Compasyknowledge, any employee or agent o
Company or the Subsidiaries has made any paymdohd$ of the Company or the Subsidiaries or restkivr retained any funds in violat
of any law, rule or regulation, which payment, iipter retention of funds is of a character reqgite be disclosed in the Registral
Statement or the Prospectus.

(ss) The Company is in compliance wiltpeg¢sently applicable provisions of the Sarba@etey Act of 2002 and tt
rules and regulations promulgated thereunder (tBarbane©xley Act”) and is actively taking steps to ensure that it bélin complianc
with other applicable provisions of the Sarbanese@Act upon the effectiveness of such provisions.

(tt) The Registration Statement is not the subjectpdrading proceeding or examination under Sectioh &@&(e) o
the Securities Act, and the Company is not theestihijf a pending proceeding under Section 8A of3beurities Act in connection with 1
offering of the Shares.

4, Representations and Warranties of the Manager. The Manager represents and warrants to each
Underwriters as of the date hereof, the Applicdiiee, as of the time of purchase and, if applicadleeach additional time of purchase that:

@ The information regarding the Mamagget forth under the headings (i) “Prospectus fumpent Summary ©ur
Manager” in the Prospectus, and (ii) “Business + Ranager”, “Business — The Management Agreemémiisk Factors -Risks Associate
With our Management and Relationship With our Marggand “Managemerd’ Discussion and Analysis of Financial Condition &esult
of Operations — Management Agreement and Relatdgt Peansactions — Management Agreement” in the @amy’s annual report on Fol
10-K for the year ended December 31, 2009, incagdrby reference in the Registration Statemerietvely, the “ Manager Packadgis
true and correct in all material respects.
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(b) The Manager has been duly formed and incorporatddsaexisting as a corporation in good standindeurthe
laws of the State of Delaware, is duly qualifieddtobusiness and is in good standing as a foregmocation in each jurisdiction in which
ownership or lease of property or assets or thelwotnof its business requires such qualificatiotept where the failure to so qualify wo
not have a Material Adverse Effect, and has fulipooate power and authority necessary to own, Helsse and/or operate its assets
properties, to conduct the business in which @rigaged and as described in the Prospectus amdetoirto and perform its obligations un
this Agreement and the Management Agreement asdrisummate the transactions contemplated heredythenCompany is in compliar
in all material respects with the laws, ordersgsuregulations and directives issued or admirdtby such jurisdictions.

(c) This Agreement and the transactions contemplatdx tconsummated by the Manager in this Agreemenhttze
Prospectus have been duly and validly authorizethbyManager and this Agreement has been duly aldiywexecuted and delivered by
Manager.

(d) The Management Agreement has been duly authorizestuted and delivered by the Manager and coresit
valid and binding agreement of the Manager enfdieean accordance with its terms, except to themixthat enforcement thereof may
limited by bankruptcy, insolvency, reorganizatiarother laws affecting enforcement of creditorghts or by general equitable principles.

(e) The Manager is not in breach of, or in default under has any event occurred which with noticpstaof time
or both would result in any breach of, or constitat default under), (i) its certificate of incoration or bylaws or (ii) any obligatic
agreement, covenant or condition contained in amtract, license, repurchase agreement, indermuoetigage, deed of trust, bank loar
credit agreement, note, lease or other evidenagedebtedness, or any lease, contract or other agnateor instrument to which the Manage
a party or by which it or any of its assets or gmigs may be bound or affected, the effect of Wwhiceach or default under this clause
could have a Material Adverse Effect. The execytitelivery and performance of this Agreement areddbnsummation of the transacti
contemplated hereby will not conflict with, or réisim any breach of or constitute a default under(constitute any event which with noti
lapse of time, or both would result in any breatbroconstitute a default under), (i) any provisimiithe certificate of incorporation or byla
of the Manager, (ii) any provision of any contraatense, repurchase agreement, indenture, mortghege of trust, bank loan or cre
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemeinstwument to which the Manager i
party or by which the Manager or any of its assetproperties may be bound or affected, the efééethich could have a Material Adve
Effect, or (iii) under any federal, state, localforeign law, regulation or rule or any decree gunént or order applicable to the Manager.

® (A) No filing with, or authorization, approval, ceent, license, order, registration, qualificatiordecree of, ar
court or governmental authority or agency, domestiforeign, (B) no authorization, approval, voteather consent of any stockholde!
creditor of the Manager and (C) no waiver or cohsgwler any contract, license, repurchase agreenmglenture, mortgage, deed of tr
bank loan or credit agreement, note, lease or @hielence of indebtedness, or any lease, contramther agreement or instrument to wt
the Manager is a
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party or by which the Manager or any of its assetproperties may be bound or affected, and (Dauttorization, approval, vote or ot
consent of any other person or entity, is necessargquired for the performance by the Managetsobbligations under this Agreemen
the Management Agreement and the transactionsropiated thereby, in each case on the terms congetpby the Prospectus, except ¢
as have been already obtained.

(9) The Manager has all necessary licenses, authanzatconsents and approvals and has made all aegddings
required under any federal, state, local or fordaym, regulation or rule, and has obtained all ssagy permits, authorizations, consents
approvals from other Persons, in order to condiscbusiness as described in the Prospectus, easepiich as could not have a Mat
Adverse Effect. The Manager is not required by applicable law to obtain accreditation or certifica from any governmental agency
authority in order to provide the products and @y which it currently provides or which it propssto provide as set forth in the Prospe
except as such as could not have a Material Adveffeet. The Manager is not in violation of, ordefault under, any such license, per
authorization, consent or approval or any fedestalte, local or foreign law, regulation or ruleamy decree, order or judgment applicabl
the Manager, the effect of which could have a Matérdverse Effect.

(h) There are no actions, suits, claimgstigations, inquiries or proceedings pendingmthe best of the Manager’
knowledge, threatened to which the Manager or dnysaofficers or directors is a party or of whielmy of its properties or other assel
subject at law or in equity, or before or by angeial, state, local or foreign governmental or taguy commission, board, body, authority
agency which could result in a judgment, decreerder having a Material Adverse Effect.

0] The Manager is not prohibited by the Investmentides Act of 1940, as amended, or the rules andlaggns
thereunder, from performing under the Managememedgent as contemplated by the Management Agreeandrthe Prospectus.

5. Certain Covenants of the Company The Company hereby covenants and agrees with dable &nderwriter

that:

(@) The Company will furnish such information as mayrbgquired and otherwise will cooperate in qualifyitine
Shares for offering and sale under the securitieblwe sky laws of such jurisdictions (both domesthd foreign) as Credit Suisse r
designate and to maintain such qualifications featfso long as required for the distribution of Bhares, provided that the Company !
not be required to qualify as a foreign corporatiorio consent to the service of process undelathie of any such jurisdiction (except sen
of process with respect to the offering and salthefShares). The Company will promptly advise @r8disse of the receipt by the Comp
of any notification with respect to the suspengsibthe qualification of the Shares for sale in gumjsdiction or the initiation or threatening
any proceeding for such purpose.

(b) The Company will prepare the Prospectus in a fonncompliance with Rule 430B and approved by

Underwriters and file such Prospectus with the Ciassion pursuant to Rule 424(b) under the Securdigtsnot later than 10:00 A.M. (Ne
York City
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time), on or before the second Business Day follgwthe date of this Agreement or on such otheradathe parties may mutually agree ar
furnish promptly (and with respect to the initialidery of such Prospectus, not later than 10:0@.ANew York City time) on or before tl
second Business Day following the date of this &grent or on such other day as the parties may thuagree) to the Underwriters cop
of the Prospectus (or of the Prospectus as amemdaapplemented if the Company shall have madeaamyndments or supplements the
after the effective date of the Registration Staeinin such quantities and at such locations edthderwriters may reasonably reques
the purposes contemplated by the Securities Acictwithe Prospectus and any amendments or supplentieateto furnished to t
Underwriter will be identical to the version creat® be transmitted to the Commission for filing BEDGAR, except to the extent permi
by Regulation S-T.

(c) The Company will advise Credit Suisse immediatetnfirming such advice in writing, of (i) the repeiof any
comments from the Commission relating to any filofgghe Company under the Securities Act or theharge Act, (i) any request by
Commission for amendments or supplements to thésRatjon Statement or the Prospectus or for aatukti information with respect there
(iii) the issuance by the Commission of any stageorsuspending the effectiveness of the Registr&tatement or of any order preventin
suspending the use of any Preliminary ProspectubeProspectus or of any examination pursuanteti®& 8(e) of the Securities #
concerning the Registration Statement, (iv) thgsnsion of the qualification of the Shares for offg or sale in any jurisdiction, (v) t
initiation, threatening or contemplation of any ggedings for any of such purposes and, if the Casiom or any other governmental age
or authority should issue any such order, the Caomyppdll make every reasonable effort to obtain lifieng or removal of such order as sc
as possible. The Company will advise Credit Sufmsamptly of any proposal to amend or supplementRlegistration Statement or -
Prospectus, including by filing any documents thatild be incorporated by reference therein, andl fwihish Credit Suisse with copies
any such documents a reasonable amount of time torisuch proposed filing or use, as the case neayabd will not file or use any st
document to which Credit Suisse or counsel forWneerwriters shall object in writing. The Compamstgiven Credit Suisse notice of .
filings made pursuant to the Exchange Act withinh&irs prior to the Applicable Time; the Companyl wive Credit Suisse notice of
intention to make any such filing from the Applite@ime to the time of purchase and, if applicakl@ch additional time of purchase,
will furnish Credit Suisse with copies of any suddtuments a reasonable amount of time prior to pughosed filing, as the case may be,
will not file or use any such document to which d@it&uisse or counsel for the Underwriters shajéctin writing.

(d) The Company will advise Credit Suisse promptly ahdequested by Credit Suisse, will confirm sudviae ir
writing when any post-effective amendment to thgiReation Statement becomes effective under tloeir8es Act.

(e) The Company will furnish to Credit Suisse, and upsguest to each of the other Underwriters, foeogl of five
years from the date of this Agreement, (i) copieany reports or other communications which the @any shall send to its stockholder:
shall from time to time publish or publicly disserate, (ii) copies of all annual, quarterly and euatrreports filed with the Commission
Forms 10-K, 10-Q and B; or such other similar form as may be designatethe Commission, (iii) copies of documents orompfiled witk
any
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national securities exchange on which any classeofirities of the Company is listed, and (iv) sotther information as Credit Suisse r
reasonably request regarding the Company, in easd &s soon as such communications, document®onation become available.

® The Company will advise Credit Suisse promptlytaf happening of any event known to the Companyinvtte
time during which a Prospectus relating to the 8has required to be delivered under the Securiksvhich would require the making
any change in the Prospectus then being used,tbeiimformation incorporated by reference thersmthat the Prospectus would not incl
an untrue statement of material fact or omit tbestamaterial fact required to be stated thereinemessary to make the statements there
the light of the circumstances under which theyewerade, not misleading, or if it is necessary at #me to amend or supplement
Prospectus to comply with any law. If within then& during which a Prospectus relating to the Shiaresquired to be delivered under
Securities Act any event shall occur or conditibalkexist which, in the reasonable opinion of @@mpany, Credit Suisse or their respec
counsel, would require the making of any changténProspectus then being used, or in the infoomaticorporated by reference therein
that the Prospectus would not include an untrutestant of material fact or omit to state a matefaalt required to be stated thereir
necessary to make the statements therein, inghedf the circumstances under which they were mademisleading, or if it is necessan
any time to amend or supplement the Prospectusriiply with any law, the Company will notify Credituisse and promptly prepare .
furnish to the Underwriters copies of the proposesendment or supplement before filing any such amemt or supplement with t
Commission and thereafter promptly furnish, at@wmpanys own expense, to the Underwriters and to deat&s in such quantities &
at such locations as Credit Suisse may from timgnte reasonably request of an appropriate amentdtoethe Registration Statement
supplement to the Prospectus so that the Prospastss amended or supplemented will not, in thmuoistances when it is so delivered
misleading or so that the Prospectus will complyhvihe law. If at any time following issuance of msuer Free Writing Prospectus tt
occurred or occurs an event or development asudt relswhich such Issuer Free Writing Prospectusflicted or would conflict with th
information contained in the Registration Statenret#ting to the Shares or the Statutory Prospemtasy preliminary prospectus or inclu
or would include an untrue statement of a matddat or omitted or would omit to state a materiattfnecessary in order to make
statements therein, in the light of the circumséan@revailing at that subsequent time, not migtgadhe Company will promptly noti
Credit Suisse and will promptly amend or supplemanits own expense, such Issuer Free Writing p&ratsis to eliminate or correct si
conflict, untrue statement or omission.

The Company will make generally available to iteckholders as soon as practicable, and in the m
contemplated by Rule 158 of the Securities Actibutny event not later than 15 months after theafritie Companyg current fiscal quarte
an earnings statement (which need not be audimeiring a 12month period beginning after the date upon whiah Rnospectus is fil¢
pursuant to Rule 424(b) under the Securities Aat sihall satisfy the provisions of Section 11(a)hef Securities Act and Rule 158 thereu
and will advise the Underwriters in writing wherchustatement has been made available.

(h) The Company will furnish to Credit Suisse a sigoegdy of the Registration Statement, as initiallgdiwith the
Commission and of all amendments thereto
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(including all exhibits thereto and documents ipooated by reference therein) and such number mbomed copies of the foregoing (ot
than exhibits) as Credit Suisse may reasonablyestqu

0] The Company will apply the net proceeds from tHe s the Shares in the manner set forth undercépdior
“Use of Proceeds” in the Prospectus.

) The Company will furnish to Credit Suisse, not ldssn two Business Days before a filing with ther@assior
during the period referred to in subsection (f)\aha copy of any document proposed to be filedymmt to Section 13, 14 or 15(d) of
Exchange Act and during such period will file alch documents in a manner and within the time dsriequired by the Exchange Act.

(k) The Company will not sell, offer, contract to sedledge, register, grant any option to purchasetberwist
dispose of, directly or indirectly, any shares apital stock, or any securities convertible intoegercisable, exchangeable or redeemab
shares of capital stock, except for the salesedthderwriter pursuant to this Agreement and extmpissuances of Common Stock upon
exercise of outstanding options, for a period oflé@s after the date hereof, without the priortenitconsent of Credit Suisse. The foreg
sentence shall not apply to (i) the Shares to lklsereunder, (ii) any shares of Common Stock iddethe Company upon the exercise ¢
option outstanding on the date hereof and refetoeth the Prospectus, (iii) the grant of restricedck or other awards pursuant to
Companys Equity Incentive Plan as exists on the date tiereizssuances pursuant to the exercise of emplet@sk options or other awal
outstanding on the date hereof, (iv) the paymenary grantee of any shares of restricted stocktteercawards pursuant to the Company’
Equity Incentive Plan as exists on the date heofadiny withholding or other taxes relating to siwgifares through or by means of
cancellation of a portion of such shares, or (W ahares of Common Stock sold by the Company puatsitathe Companyg’ dividenc
reinvestment and share purchase plan. Notwithstgrttie foregoing, if (1) during the last 17 dayshaf 60éay restricted period the Compi
issues an earnings release or material news orterialaevent relating to the Company occurs org@yr to the expiration of the 6@ay
restricted period, the Company announces thatlitrelease earnings results or becomes aware thédrial news or a material event \
occur during the 16-day period beginning on thé d&ay of the 6Gday restricted period, the restrictions imposethia subsection (k) sh
continue to apply until the expiration of the d8y period beginning on the issuance of the easniatpase or the occurrence of the mal
news or material event.

() The Company will use its best effoto cause Annaly, each of the Compangfficers and directors and cert
members of the senior management of Annaly to $lrtd Credit Suisse, prior to the time of purchaskstter or letters, substantially in
form of Exhibit B hereto, pursuant to which each such person shedeagubject to certain exceptions set forth tinenedt to sell, offe
contract to sell, pledge, grant any option to pasehor otherwise dispose of, directly or indirectlyy shares of capital stock, or any secu
convertible into, or exercisable, exchangeableedeemable for shares of capital stock of the Compama period of 90 days after the ¢
hereof, without the prior written consent of CreSlitisse.
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(m) The Company will use its best efforts to causeShares to be listed on the NYSE and to maintaih §ating anc
to file with the NYSE all documents and noticesuiegd by the NYSE of companies that have secuiitiasare listed on the NYSE.

(n) The Company will maintain and keep accurate boais r@cords reflecting their assets and maintaiarira
accounting controls which provide reasonable assearahat (i) transactions are executed in accomavith managemerd’ authorizatior
(i) transactions are recorded as necessary to ip&hnen preparation of the Compasytonsolidated financial statements and to mai
accountability for the assets of the Company, éitess to the assets of the Company is permittdi accordance with management’
authorization and (iv) the recorded accounts ofageets of the Company are compared with exisBegta at reasonable intervals.

(0) The Company will maintain, at itpexse, a registrar and transfer agent for the Share

(p) The Company will pay all expenses, fees and tamtise( than any fees and disbursements of counséhé
Underwriters, except as set forth under Sectiohereof or (iii) or (v) below) in connection with)(the preparation and filing of t
Registration Statement, each Preliminary Prospedhss Prospectus, any Permitted Free Writing Prdsgeand any amendments
supplements thereto, and the printing and furngsliincopies of each thereof to the Underwriter tmdealers (including costs of mailing
shipment), (ii) the issuance, sale and deliverthef Shares by the Company, (iii) the word procegaind/or printing of this Agreement, ¢
Agreement Among Underwriters, any dealer agreemamis the reproduction and/or printing and furmghof copies of each thereof to
Underwriters and to dealers (including costs oflimgiand shipment), (iv) the costs and expensethefCompany relating to inves
presentations on any “road showridertaken in connection with the marketing of $trares, including without limitation, expenses asdec
with the production of road show slides and graphfees and expenses of any consultants engagednimection with the road shi
presentations, travel and lodging expenses ofdheesentatives and officers of the Company andsanly consultants, and the cost of airt
and other transportation chartered in connectidh thie road show, except that the lodging, airfaseept if the Company charters a fligh
which case employees of the Underwriters ride ah sharter without charge), and incidental expeon$esnployees of the Underwriters sl
be the responsibility of the Underwriters, (v) thealification of the Shares for offering and saheler state laws and the determination of
eligibility for investment under state law as afa®l (including the legal fees and filing fees amber disbursements of counsel to
Underwriters) and the preparation, printing andighing of copies of any blue sky surveys or ldgakstment surveys to the Underwrit
and to dealers, (vi) any listing of the Shares lom NYSE and any registration thereof under the Brgk Act, (vii) the filing, if any, fc
review of the public offering of the Shares by HIBIRA, (viii) the performance of the Compasybdther obligations hereunder, and (ix)
costs and expenses (including without limitatiory @lamages or other amounts payable in connectidih Mgal or contractual liabilit
associated with the reforming of any contracts dale of the Shares made by the Underwriters cabgeal breach of the representa
contained in the first paragraph_of Section 3(d)
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(a) The Company will not and will cause the Subsidernet to (i) take, directly or indirectly, prior termination ¢
the underwriting syndicate contemplated by thise®gnent, any action designed to stabilize or maatpuhe price of any security of
Company, or which may cause or result in, or whigight in the future reasonably be expected to causesult in, the stabilization
manipulation of the price of any security of thengpany, to facilitate the sale or resale of anyhef $hares, (ii) sell, bid for, purchase or
any Person (other than as contemplated by the giom hereof) any compensation for soliciting pasgs of the Shares, or (iii) pay or a
to pay to any Person any compensation for sol@iginy order to purchase any other securities o€tirapany.

(9] The Company will not invest in futures contractgtians on futures contracts or options on commeslitinles
the Company is exempt from the registration reguésts of the Commaodity Exchange Act, as amendedttm@rwise complies with tl
Commodity Exchange Act, as amended. In additiom,Gbmpany will not engage in any activities whicigtm be subject to the Commoc
Exchange Act, as amended, unless such activitesx@mpt from that Act or otherwise comply withttAat or with an applicable naetior
letter to the Company from the Commodities Futdnesling Commission.

(s) The Company will comply with all tfe provisions of any undertakings in the RegigiraStatement.

® The Company has been organized and operated iorooity with the requirements for qualification atakatior
of the Company as a REIT under the Code, and thep@oy's proposed methods of operation will enable the o to continue to me
the requirements for qualification and taxatiorad®EIT under the Code for subsequent taxable years.

(u) The Company will not be or become and will causghe# the Subsidiaries not to be or become, attiamy priol
to the expiration of three years after the datthefAgreement, an “investment comparngs’such term is defined in the Investment Com
Act.

(v) The Company has retained the Accountants as itlfiqgdaaccountants and qualified tax experts (i)tés
procedures and conduct annual compliance reviewsggmied to determine compliance with the REIT priavis of the Code and t
Companys exempt status under the Investment Company At{ignto otherwise assist the Company in monitgrappropriate accounti
systems and procedures designed to determine amopliwith the REIT provisions of the Code and tloen@anys exempt status under
Investment Company Act.

(w) The Company will comply with all requirements impdsupon it by the Securities Act and the Exchangea#
from time to time in force, so far as necessargdonit the continuance of sales of, or dealingshie,Shares as contemplated by the provi:
hereof and the Prospectus.

x) The Company will maintain such controls and othercpdures, including, without limitation, those uegd by

Sections 302 and 906 of the Sarbaf@edey Act, and the applicable regulations thereurttiat are designed to ensure that inform:
required to be
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disclosed by the Company in the reports that é@sfibr submits under the Exchange Act is recordembegsed, summarized and repol
within the time periods specified in the Commisssorules and forms, including, without limitatiorpntrols and procedures designe:
ensure that information required to be disclosedhigyCompany in the reports that it files or susmitder the Exchange Act is accumul
and communicated to the Compasmyhanagement, including its Chief Executive Offiaad Chief Financial Officer, or persons perforn
similar functions, as appropriate to allow timelycgions regarding required disclosure and to enthat material information relating to
Company is made known to them by others within ¢heatities, particularly during the period in whishch periodic reports are be
prepared.

(y) The Company will comply with all efftive applicable provisions of the Sarbanes-ORlety

(2) The Company represents and agrees that, unlestine the prior consent of Credit Suisse, and &aakerwrite
represents and agrees that, unless it obtainsritiegonsent of the Company and Credit Suisseast ot made and will not make any o
relating to the Shares that would constitute asus free writing prospectusds defined in Rule 433, or that would otherwisestitute
“free writing prospectus,as defined in Rule 405, required to be filed whie Commission or, in the case of the Company, veneth no
required to be filed with the Commission; providadwever, that prior to the preparation of the Peasus in accordance with Section 5(b)
the Underwriters are authorized to use the infoionawvith respect to the final terms of the Sharesammunications conveying informat
relating to the offering to investors. Any suchefrgriting prospectus consented to by the CompandyGredit Suisse is hereinafter referre
as a “ Permitted Free Writing Prospectudhe Company represents that it has treated or siget it will treat each Permitted Free Wri
Prospectus as an “issuer free writing prospectasdefined in Rule 433, and has complied and withgly with the requirements of Rule ¢
applicable to any Permitted Free Writing Prospecinsluding timely filing with the Commission whemequired, legending and rec
keeping.

6. Certain Covenants of the Manager. The Manager covenants with each Underwriter ant thié Company th:
during the period when the Prospectus is requioeblet delivered under the Securities Act or the Brge Act, it shall notify you and t
Company of the occurrence of any material evergpaeting its activities, affairs or condition, fiv@al or otherwise, and the Manager
forthwith supply such information to the Companysaall be necessary in the opinion of counsel ¢oGbmpany and the Underwriter for
Company to prepare any necessary amendment oresueplt to the Prospectus so that, as so amendegplemented, the Prospectus
not contain an untrue statement of a material dacmit to state a material fact necessary in otdenake the statements therein, in the
of the circumstances existing at the time it iSwéed to a purchaser, not misleading.

7. Reimbursement of Underwriter's Expenses If the Shares are not delivered for any reasonratinen th
termination of this Agreement pursuant to the diefay one or more of the Underwriters in its orithespective obligations hereunder,
Company shall, in addition to paying the amountscdbed in_Section 5(d)ereof, reimburse the
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Underwriters for all of their out-of-pocket expeasmcluding the fees and disbursements of thainsel.

8. Conditions of Underwriters’ Obligations . The several obligations of the Underwriters hereurade subject
the accuracy of the representations and warraatigbe part of the Company and the Manager on e liereof, at the Applicable Time
at the time of purchase (and the several obligatmithe Underwriters at each additional time ofchase are subject to the accuracy o
representations and warranties on the part of tapany and the Manager on the date hereof, at gpicable Time and at the time
purchase (unless previously waived) and at eacftia@la time of purchase, as the case may be)p#réormance by the Company and
Manager of its obligations hereunder and to thiwfdhg additional conditions precedent:

(@) The Company and the Manager shall furnish to Ci@dise, at the time of purchase and at each additiime o
purchase, as the case may be, opinions of K&L Galt€s counsel for the Company and the Manager, estad to the Underwriters (W
reproduced copies for each of the Underwriters), dated the time of purchase or each additiona tiffpurchase, as the case may be, a
form satisfactory to Fried, Frank, Harris, Shriv&erJacobson LLP, counsel for the Underwriters, samisally in the form of Exhibit A,
attached hereto.

(b) Credit Suisse shall have received from the Accoustdetters dated, respectively, the date of Agigeement an
the time of purchase and each additional time ofipase, as the case may be, and addressed to deewsiters (with reproduced copies
each of the Underwriters), in the forms heretofapproved by Credit Suisse relating to the finanstatements, including any pro for
financial statements of the Company and such attetters customarily covered by comfort letters éssin connection with a registel
public offering.

In the event that the letters referred to abovdas#t any such changes, decreases or increasglitbe a further conditit
to the obligations of the Underwriters that (i) Buetters shall be accompanied by a written expgianaf the Company as to the significa
thereof, unless Credit Suisse deems such explanatinecessary, and (ii) such changes, decreasesreases do not, in the sole judgmel
Credit Suisse, make it impractical or inadvisalblg@toceed with the purchase and delivery of the&has contemplated by the Registre
Statement and the Prospectus.

(c) Credit Suisse shall have received at the time ofhmse and at each additional time of purchastheasase me
be, the favorable opinion of Fried, Frank, HarB&yriver & Jacobson LLP, counsel for the Underwsitetated the time of purchase or ¢
additional time of purchase, as the case may be.

(d) No amendment or supplement to the Registratioreftant or the Prospectus, including the documergmdd t
be incorporated by reference therein, or Issues Weting Prospectus shall be filed to which thedgrwriters object in writing.
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(e) Prior to the time of purchase or each additiomaktof purchase, as the case may be, (i) no stay with respe
to the effectiveness of the Registration Statershatl have been issued under the Securities Aptameedings initiated under Section 8(c
8(e) of the Securities Act; (ii) the Registratiotatément and all amendments thereto, or modifinatithereof, if any, shall not contain
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereinezessary to make the statements therei
misleading; and (iii) the Prospectus and all amesmshor supplements thereto, or modifications thfeié any, and the General Disclos
Package shall not contain an untrue statementroéterial fact or omit to state a material fact fieggito be stated therein or necessa
make the statements therein, in the light of theuohstances under which they are made, not misigadi

® All filings with the Commission required by Rule4t2nder the Securities Act to have been filed leytime o
purchase or each additional time of purchase, @gdlse may be, shall have been made within thécapf# time period prescribed for si
filing by Rule 424 (without reliance on Rule 424@)). A prospectus containing the Rule 430B infatiora shall have been filed with t
Commission in accordance with Rule 424(b) (or a mdfective amendment providing such informatiomlshave been filed and decla
effective in accordance with the requirements deRIB0B).

(9) Between the time of execution of this Agreement #rdtime of purchase or each additional time atpase, ¢
the case may be, (i) no material and unfavorabédegé, financial or otherwise (other than as refetoein the Registration Statement, anc
Prospectus and the General Disclosure Packagech@se as of the Applicable Time), in the businesndition, net worth or prospect:
the Company and the Subsidiaries, taken as a whloddl, occur or become known and (ii) no transactidich is material and unfavorable
the Company or any of the Subsidiaries, takenvasdae, shall have been entered into by the Compaayy Subsidiary.

(h) The Company will, at the time of purchase or eadtiitional time of purchase, as the case may béyateic
Credit Suisse a certificate of two of its executbficers to the effect that the representatiord warranties of the Company as set forth in
Agreement are true and correct as of each such tthatethe Company shall perform such of its oblayes under this Agreement as are ti
performed at or before the time of purchase anut &efore each additional time of purchase, ac#s® may be, and that the condition:
forth in subsections (&nd_(g)of this Section $ave been met.

0] The Manager will, at the time of purchase or eatditaonal time of purchase, as the case may béjatab Credi
Suisse a certificate of two of its executive offcdo the effect that the representations and whes of the Manager as set forth in
Agreement are true and correct as of each such tihattethe Manager shall perform such of its ohigyes under this Agreement as are ti
performed at or before the time of purchase arwdt before each additional time of purchase, ag#se may be.

) The Company shall have furnished to Credit Suis®h ®ther documents and certificates as to theracguant

completeness of any statement in the Registrattate®ent and the Prospectus as of the time of peecland each additional time
purchase, as the case may be, as Credit Suisseeamgnably request.
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(k) The Shares shall have been approved for listintherNYSE, subject only to notice of issuance gbrior to the
time of purchase or each additional time of purehas the case may be.

o FINRA shall not have raised any objection with exgpto the fairness and reasonableness of the writieg
terms and arrangements.

(m) Credit Suisse shall have receivedkdop agreements from Annaly and each of the Conipanfficers an
directors and certain members of the senior managewnf Annaly upon the consummation of the trarisastcontemplated hereby, in
form of Exhibit Battached hereto, and such letter agreements shailfall force and effect.

(n) Between the time of execution of this Agreement #edtime of purchase or each additional time atpase, ¢
the case may be, there shall not have occurreddlampgrading, nor shall any notice or announcemereteen given or made of (i) «
intended or potential downgrading or (ii) any revier possible change that does not indicate andxgment, in the rating accorded .
securities of or guaranteed by the Company by aayidnally recognized statistical rating organiaaff as that term is defined under Sec
3(a)(62) of the Exchange Act.

9. Termination . The obligations of the several Underwriters hereunshall be subject to termination in
absolute discretion of Credit Suisse, at any timer o the time of purchase or, if applicable, eadditional time of purchase, (i) if any of
conditions specified in_Section shall not have been fulfilled when and as requingdthis Agreement to be fulfilled, (i) if any maial
adverse and unfavorable change occurs (financiaitlegrwise), or any development involving a matesidverse and unfavorable cha
occurs (financial or otherwise) (in each case, mthan as disclosed in, or incorporated by refezeimto, the Registration Statement,
General Disclosure Package, and the Prospectusths Applicable Time (exclusive of any supplem#rdreto)), in the operations, busin
net worth, condition or prospects of the Company ié Subsidiaries, taken as a whole, or the Manamea material change in managen
of the Company or the Manager occurs, whether barising in the ordinary course of business, whichld, in the sole judgment of Cre
Suisse, make it impracticable to market the Shdii@sif (a) the United States shall have declawear in accordance with its constitutio
processes or there has occurred an outbreak olatgnaof hostilities or other national or interiwatal calamity or crisis or change
development in economic, political or other corati the effect of which on, or (b) any materialede change in the financial markets o
United States or the international financial maskistsuch as to make it, in the sole judgment edErSuisse, impracticable or inadvisabl
market the Shares or enforce contracts for the glatbe Shares, (iv) if trading in any securitidsttoe Company has been suspende
materially limited by the Commission or by the NY,S& if trading generally on the NYSE, American &dExchange or in the Nasc
National Market has been suspended, materiallytdishi(including an automatic halt in trading purstui@ marke-decline triggers other th
those in which solely program trading is tempoyahihlted), or limitations on or minimum prices toading (other than limitations on hours
numbers of days of trading) shall have been fix@dmaximum ranges for prices for securities havenbeequired, by such exchange
FINRA or Nasdaq or by order of the Commission or ather governmental authority, (v) if a bankingnatorium shall have been declarec
New York or United State
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authorities or a material disruption has occurreddammercial banking or securities settlement ea@nce services in the United States, (
there shall have occurred any downgrading, or astice or announcement shall have been given or méade) any intended or potent
downgrading or (b) any review or possible change dmes not indicate an improvement, in the ragiogprded any securities of or guaran
by the Company or any Subsidiary by any “nationedigognized statistical rating organizatioas’that term is defined under Section 3(a’
of the Exchange Act, (vii) if any federal or statatute, regulation, rule or order of any courbtirer governmental authority has been ena
published, decreed or otherwise promulgated whitkhe reasonable opinion of Credit Suisse, mdigréalversely affects or will material
adversely affect the business or operations ofi@pany, or (viii) if any action has been takenamy federal, state or local governmer
agency in respect of its monetary or fiscal affaitsich, in the reasonable opinion of Credit Suids#s a material adverse effect on
securities markets in the United States.

If Credit Suisse elects to terminate this Agreenanprovided in this Section,2he Company and each other Underw
shall be notified promptly by telephone, which $ha&l promptly confirmed by facsimile.

If the sale to the Underwriters of the Shares,@gamplated by this Agreement, is not carried quthe Underwriters fc
any reason permitted under this Agreement or ihsade is not carried out because the Company Bhalinable to comply with any of 1
terms of this Agreement, the Company shall not bbéeu any obligation or liability under this Agreemgexcept to the extent providec
Sections 3 5(p), 7, 11 and _12hereof), and the Underwriter shall be under nogaion or liability to the Company under this Agmen
(except to the extent provided_ in Sectionsahdl 12hereof) or to one another hereunder.

10. Increase in Underwriters Commitments . If any Underwriter shall default in its obligatiomnder thi:
Agreement to take up and pay for the Shares toubehpsed by it under this Agreement (otherwise floameasons sufficient to justify t
termination of this Agreement under the provisiohSection Shereof), Credit Suisse shall have the right, witBénhours after such defa
to make arrangements for one or more of the aefaulting Underwriters, or any other underwritéospurchase all, but not less than all, of
Shares which such Underwriter shall have agreeddilet to take up and pay for (the “ Defaulted ®isd). Absent the completion of su
arrangements within such 3@ur period, (i) if the total number of DefaultetigBes does not exceed 10% of the total number afeSho b
purchased at the time of purchase or each additioma of purchase, as the case may be, eachdataulting Underwriter shall take up ¢
pay for (in addition to the number of Shares whtdh otherwise obligated to purchase on such gatsuant to this Agreement) the numbe
Shares agreed to be purchased by all such defaltiderwriters in such amount or amounts as Cfudiise may designate with the con
of each Underwriter so designated or, in the emerguch designation is made, such Shares shadkbe up and paid for by all natefaulting
Underwriters pro rata in proportion to the aggregaimber of Firm Shares set opposite the namesabf sondefaulting Underwriters
Schedule A; and (ii) if the total number of Defaulted Shargeeds 10% of such total number of Shares to behased at the time
purchase or each additional time of purchase, @gdke may be, and if neither the mtafiaulting Underwriters nor the Company shall n
arrangements within the five Business Day periothfthe date of default for the purchase of suctabiedd Shares, Credit Suisse may
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terminate this Agreement by notice to the Compavithout liability of any party to any other partyxaept that the provisions of SecticB$
(p), 7, 11and 12shall at all times be effective and shall survivelstermination. Nothing in this paragraph, andantion taken hereund
shall relieve any defaulting Underwriter from liityi in respect of any default of such Underwriterder this Agreement.

Without relieving any defaulting Underwriter frors iobligations hereunder, the Company agrees \wighnbneefaulting
Underwriters that they will not sell any Shareselgder unless all of the Shares are purchased éoyJitderwriters (or by substitut
Underwriters selected by Credit Suisse with thereyrd of the Company or selected by the Compani thie approval of Credit Suisse).

If a new Underwriter or Underwriters are substitlfer a defaulting Underwriter or Underwriters incardance with tr
foregoing provisions, the Company or Credit Sussall have the right to postpone the time of puselaa each additional time of purche
as the case may be, for a period not exceedinghdBusiness Days from the date of substitution mheoithat any necessary changes ir
Registration Statement and the Prospectus and dtioeiments may be effected.

The term Underwriter as used in this Agreementlsk&r to and include any Underwriter substitutedier thisSection 1/
with like effect as if such substituted Underwritexd originally been named in Schedule A

11. Indemnification .
€)) Indemnification of Underwriters blyet Company. The Company agrees to indemnify and hold harmilee

Underwriters, their affiliates, as such term isigledl in Rule 501(b) under the Securities Act (earh’, Affiliate ") and the person, if any, w
controls each Underwriter within the meaning oft®ecl5 of the Securities Act or Section 20 of Ebehange Act as follows:

0] against any and all loss, liability, claim, damagal expense whatsoever, as incurred, arising oahypfuntru
statement or alleged untrue statement of a mafedakcontained in the Registration Statement {gramendment thereto), including the F
430B Information, or the omission or alleged ondastherefrom of a material fact required to beestaherein or necessary to make
statements therein not misleading or arising outwmy untrue statement or alleged untrue statememt material fact contained in &
preliminary prospectus, any Issuer Free WritingsPextus or the Prospectus (or any amendment otesuppt thereto or any docume
deemed to be incorporated by reference thereirthemomission or alleged omission therefrom of dema fact necessary in order to m
the statements therein, in the light of the circtamses under which they were made, not misleading;

(i) against any and all loss, liability, claim, damam® expense whatsoever, as incurred, to the erfetiie

aggregate amount paid in settlement of any litaggtor any investigation or proceeding by any gowental agency or body, commence
threatened, or of any claim whatsoever based upgrsach untrue statement or omission, or any slieyeal
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untrue statement or omission; provided that (subjecSection 12below) any such settlement is effected with thettemi consent of tt
Company; and

(iii) against any and all expense whatsoever, as inc(ireldding the fees and disbursements of counsesen b
Credit Suisse), reasonably incurred in investigatpreparing or defending against any litigationany investigation or proceeding by i
governmental agency or body, commenced or thredtemeany claim whatsoever based upon any suclhieistatement or omission, or i
such alleged untrue statement or omission, tosxttenethat any such expense is not paid under (ij)above;

provided, however, that this indemnity agreement shall not applany loss, liability, claim, damage or expense ® alxtent arising out
any untrue statement or omission or alleged urdétaement or omission made in reliance upon arabiormity with written informatio
furnished to the Company by any Underwriter thro@yedit Suisse expressly for use in the RegistnaBtatement (or any amendnmr
thereto), including the Rule 430B Information olyasreliminary prospectus, any Issuer Free WritimgsPectus or the Prospectus (or
amendment or supplement thereto or any documestaeatt to be incorporated by reference therein)iidunderstood and agreed that
only such information furnished by any Underwritensists of the information described as such lrsection (c) below.

(b) Indemnification of Underwriters biget Manager. The Manager agrees to indemnify and hold harmibe
Underwriters, their Affiliates and the person, ifyawho controls each Underwriter within the meanaf Section 15 of the Securities Ac!
Section 20 of the Exchange Act to the extent anithénmanner set forth in clauses (a)(i), (ii) aiiyl §bove; provided however, that in th
case of the Manager this indemnity agreement syl apply to any loss, liability, claim, damage epense if such loss, liability, clai
damage or expense arises out of any untrue statemnesmission or alleged untrue statement or omisshade in reliance upon anc
conformity with the Manager Package.

(c) Indemnification of Company, Manageitectors and Officers Each Underwriter severally agrees to inderr
and hold harmless the Company and the Managereactd of their directors and each of the Companjficers who signed the Registral
Statement, and each person, if any, who contrtheeihe Company or the Manager within the meaningection 15 of the Securities Acl
Section 20 of the Exchange Act against any andoal, liability, claim, damage and expense desdrilmethe indemnity contained
subsection (a) of this Section, as incurred, bly aith respect to untrue statements or omissionslleged untrue statements or omissi
made in the Registration Statement (or any amentthereto), including the Rule 430B Informationamy preliminary prospectus, any Iss
Free Writing Prospectus or the Prospectus (or angnadment or supplement thereto) in reliance upash ianconformity with writtel
information furnished to the Company by such Und#erthrough Credit Suisse expressly for use thefebeing understood and agreed
the only such information furnished by any Undetanriconsists of the following information in theoBpectus: the information in the sec
paragraph under the caption “Underwriting”.

(d) Actions against Parties; Notificatio Each indemnified party shall give notice as prtyngas reasonab
practicable to each indemnifying party of any atttommenced against it in respect of which indeynmiay be sought hereunder, but fai
to so
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notify an indemnifying party shall not relieve sualdemnifying party from any liability hereunder tive extent it is not materially prejudic
as a result thereof and in any event shall noeveliit from any liability which it may have othesei than on account of this indemi
agreement. In the case of parties indemnified unsto_Sections 11(and 11(b)bove, counsel to the indemnified parties shaiddected b
Credit Suisse, and, in the case of parties indeethjfursuant to_Section 11(apove, counsel to the indemnified parties shalédlected b
the Company. An indemnifying party may participatdéts own expense in the defense of any suchragtimvided, however, that counsel 1
the indemnifying party shall not (except with thensent of the indemnified party) also be counse¢héindemnified party. In no event sl
the indemnifying parties be liable for fees andanges of more than one counsel (in addition tolacgl counsel) separate from their ¢
counsel for all indemnified parties in connectioithmvany one action or separate but similar or eglactions in the same jurisdiction aris
out of the same general allegations or circumstarde indemnifying party shall, without the priorititen consent of the indemnified part
settle or compromise or consent to the entry of pgment with respect to any litigation, or anyestigation or proceeding by &
governmental agency or body, commenced or thredtemeany claim whatsoever in respect of which md#ication or contribution could |
sought under this Section bt Section 1%hereof (whether or not the indemnified parties aswial or potential parties thereto), unless
settlement, compromise or consent (i) includes aconditional release of each indemnified party frathliability arising out of suc
litigation, investigation, proceeding or claim aiiji does not include a statement as to or an aglomsof fault, culpability or a failure to act
or on behalf of any indemnified party.

(e) Settlement without Consent if Faltio Reimburse If at any time an indemnified party shall havguested a
indemnifying party to reimburse the indemnifiedtgdor fees and expenses of counsel, such indemagifgarty agrees that it shall be lia
for any settlement of the nature contemplated lntiG@e 11(a)(ii)effected without its written consent if (i) suctitiment is entered into mc
than 45 days after receipt by such indemnifyingypaf the aforesaid request, (ii) such indemnifypayty shall have received notice of
terms of such settlement at least 30 days prisuth settlement being entered into and (iii) smcemnifying party shall not have reimbur
such indemnified party in accordance with such estjprior to the date of such settlement.

12. Contribution . If the indemnification provided for in_Section hereof is for any reason unavailable tc
insufficient to hold harmless an indemnified partyespect of any losses, liabilities, claims, dgesor expenses referred to therein, then
indemnifying party shall contribute to the aggregamount of such losses, liabilities, claims, dassagnd expenses incurred by ¢
indemnified party, as incurred, (i) in such propmrtas is appropriate to reflect the relative biseéceived by the Company on the one |
and the Underwriter on the other hand from therofépof the Shares pursuant to this Agreementipif fhe allocation provided by clause
is not permitted by applicable law, in such projmortas is appropriate to reflect not only the ieabenefits referred to in clause (i) above
also the relative fault of the Company on the oaachand of the Underwriters on the other hand inneotion with the statements
omissions which resulted in such losses, liabdjtidaims, damages or expenses, as well as anyretheant equitable considerations.
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The relative benefits received by the Company enotfie hand and the Underwriters on the other haodninection with the offerir
of the Shares pursuant to this Agreement shalldeengd to be in the same respective proportioniseaset proceeds from the offering of
Shares pursuant to this Agreement (before deduetxpgnses) received by the Company, relative tddted compensation received by
Underwriters from the sale of Shares on behalhefinderwriters.

The relative fault of the Company on the one hamtithe Underwriters on the other hand shall berdeted by reference to, amc
other things, whether any such untrue or allegaduanstatement of a material fact or omission trgald omission to state a material
relates to information supplied by the Company, Menager or by the Underwriters and the partretative intent, knowledge, acces:
information and opportunity to correct or prevemtts statement or omission.

The Company and the Underwriters agree that it dawdt be just and equitable if contribution purduenthis Section 12vere
determined by pro rata allocation (even if the Unditers were treated as one entity for such pugpas by any other method of allocat
which does not take account of the equitable cematibns referred to above in this Section. The aggregate amount of losses, liabili
claims, damages and expenses incurred by an inflethparty and referred to above in this Sectiorsi&ll be deemed to include any lege
other expenses reasonably incurred by such indednifarty in investigating, preparing or defendiagainst any litigation, or ai
investigation or proceeding by any governmentainageor body, commenced or threatened, or any cleiatsoever based upon any <
untrue or alleged untrue statement or omissiodleged omission.

Notwithstanding the provisions of this Section,lthe Underwriters shall not be required to contigbany amount in excess of
amount by which the total price at which the Shamderwritten by it and distributed to the publier& offered to the public exceeds
amount of any damages which such Underwriter hasraise been required to pay by reason of any gotiue or alleged untrue statemer
omission or alleged omission.

No person guilty of fraudulent misrepresentatioritt{im the meaning of Section 11(f) of the Secusitiéct) shall be entitled
contribution from any Person who was not guiltyso€h fraudulent misrepresentation.

For purposes of this Section 1the person, if any, who controls any Underwnitéthin the meaning of Section 15 of the Secur
Act or Section 20 of the Exchange Act and the Uwdigers’ Affiliates shall have the same rights to contribatas such Underwriter, and e
director of the Company, each officer of the Comparmno signed the Registration Statement, the Managd each person, if any, w
controls the Company within the meaning of Secfirof the Securities Act or Section 20 of the Exg®Act shall have the same right
contribution as the Company.

13. Notices. Except as otherwise herein provided, all statemeatgiests, notices and agreements shall be img

or by telegram and, if to the Underwriters, shallsufficient in all respects if delivered or semGredit Suisse Securities (USA) LLC, Ele
Madison Avenue, New York, New York 10010-3629, Atien: LCD-IBD, with a copy for
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information purposes to Valerie Ford Jacob, Esd-rad, Frank, Harris, Shriver & Jacobson LLP, Qd@w York Plaza, New York, Ne
York 10004 and if to the Company or the Manageallshe sufficient in all respects if delivered @ans$ to them at 1211 Avenue of
Americas, Suite 2902, New York, New York 10036,eftion: R. Nicholas Singh, Esq. with a copy fooimhation purposes to Phillip Karc
Esq. at K&L Gates LLP, 1601 K Street NW, WashingtorC. 20006.

14. Governing Law; Construction . This Agreement and any claim, counterclaim or dispaf any kind or natu
whatsoever arising out of or in any way relatinghis Agreement (a “ Clair), directly or indirectly, shall be governed by, amahstrued i
accordance with, the laws of the State of New Ydtke Section headings in this Agreement have hessrted as a matter of convenienc
reference and are not a part of this Agreement.

15. Submission to Jurisdiction. Except as set forth below, no Claim may be commeéngesecuted or continuec
any court other than the courts of the State of Newk located in the City and County of New Yorkiorthe United States District Court
the Southern District of New York, which courts kihave jurisdiction over the adjudication of suolatters, and each of the Company an
Manager consents to the nekelusive jurisdiction of such courts and persoselice with respect thereto. Each of the Compar the
Manager hereby consents to personal jurisdictienjise and venue in any court in which any Claimsiag out of or in any way relating
this Agreement is brought by any third party agai@sedit Suisse or any indemnified party. Each oédlt Suisse, the Manager and
Company (on its behalf and, to the extent permiktgcpplicable law, on behalf of its stockholdensl affiliates) waives all right to trial |
jury in any action, proceeding or counterclaim (thiee based upon contract, tort or otherwise) in amy arising out of or relating to tl
Agreement. Each of the Company and the Manageeaghat a final judgment in any such action, prdo@gor counterclaim brought in a
such court shall be conclusive and binding uponGbmpany or the Manager, as the case may be, apdenanforced in any other court:
the jurisdiction of which the Company or the Manages the case may be, is or may be subject, bypan such judgment.

16. Parties at Interest . The Agreement herein set forth has been and is nsatidy for the benefit of tt
Underwriters, the Company, the Manager and to xtené provided in Section 1dnd 12hereof the controlling Persons, directors and eft
referred to in such Section, and their respectivassors, assigns, heirs, pursuant representatideexecutors and administrators. No ¢
Person, partnership, association or corporatiotiyding a purchaser, as such purchaser, from arlyeotnderwriters) shall acquire or h.
any right under or by virtue of this Agreement.

17. No Advisory or Fiduciary Relationship . The Company and the Manager each acknowledgeagirds that (
the purchase and sale of the Shares pursuantsttreement, including the determination of theljpubffering price of the Shares, is
arm’s{ength commercial transaction between the Compamyhe one hand, and the several Underwritersh@wother hand, (b) in connect
with the offering contemplated hereby and the psedeading to such transaction each Underwritanishas been acting solely as a print
and is not the agent or fiduciary of the Compamyitorespective stockholders, creditors, employeesy other party, (c) no Underwriter
assumed or will assume an advisory or

31




fiduciary responsibility in favor of the Companythvirespect to the offering contemplated herebyhemtrocess leading thereto (irrespectiy
whether such Underwriter has advised or is culyesdlvising the Company on other matters) and noedmter has any obligation to t
Company with respect to the offering contemplatecehy except the obligations expressly set fortthis Agreement, (d) the Underwrit
and their respective affiliates may be engaged broad range of transactions that involve interdéisésd differ from those of each of 1
Company, and (e) the Underwriters have not prova®dlegal, accounting, regulatory or tax advicthwespect to the offering contemple
hereby and the Company has consulted its own régpéegal, accounting, regulatory and tax advidorthe extent it deemed appropriate.

18. Tax Disclosure . Notwithstanding any other provision of this Agment, immediately upon commencemer
discussions with respect to the transactions cqpitted hereby, the Company (and each employeeegeptative or other agent of
Company) may disclose to any and all persons, withinitation of any kind, the tax treatment and tstructure of the transactic
contemplated by this Agreement and all materialsrof kind (including opinions or other tax analystmat are provided to the Compi
relating to such tax treatment and tax structuos. purposes of the foregoing, the term “tax treatrhés the purported or claimed fede
income tax treatment of the transactions conteragldtereby, and the term “tax structur@tludes any fact that may be relevan
understanding the purported or claimed federalrimetax treatment of the transactions contemplageely.

19. Representations, Warranties and Agreements to Surve . All representations, warranties and agreen
contained in this Agreement or in certificates fifcers of the Company, the Manager or any of tiseibsidiaries submitted pursuant hel
shall remain operative and in full force and effiegjardless of (i) any investigation made by obehalf of any Underwriter or its Affiliates
selling agents, any person controlling any Unddesrits officers or directors or any person coltitrg the Company or the Manager, and
delivery of and payment for the Shares.

20. Integration . This Agreement supersedes all prior agreememtsiaderstandings (whether written or oral) ar
the Company, the Manager and the Underwriter, grofithem, with respect to the subject matter hiereo

21. Counterparts . This Agreement may be signed by the parties ina@neore counterparts which together s
constitute one and the same agreement among ttiespar

22. Successors and AssignsThis Agreement shall be binding upon the Underusjtthe Company and the Mang
and their successors and assigns and any succgssssign of any substantial portion of the Comparthe Manager’s and the Underwriters’
respective businesses and/or assets.

23. TIME . TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SE
FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEWORK CITY TIME.
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If the foregoing correctly sets forth the undergiag among the Company, the Manager and the Underywplease ¢
indicate in the space provided below for the puep@aghereupon this letter and your acceptance sbafititute a binding agreement amonc
Company and the Underwriters, severally.

Very truly yours,
CHIMERA INVESTMENT CORPORATION

By: /s/ Matthew Lambiase
Name: Matthew Lambiase
Title: Chief Executive Officer and President

FIXED INCOME DISCOUNT ADVISORY COMPANY

By: / s/ Wellington Denahahlorris
Name: Wellington Denahan-Norris
Title: COO & CIO
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Accepted and agreed to as of the date first abaittew,
on behalf of themselves and
the several Underwriters namedSchedule A

CREDIT SUISSE SECURITIES (USA) LLC
By: CREDIT SUISSE SECURITIES (USA) LLC
By: /s/ Andrew Rosenburgh

Name: Andrew Rosenbur¢
Title: Managing Director

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By: MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORA TED
By: /s/ Richard W. Ginn

Name: Richard W. Gin
Title: Managing Director

RCAP SECURITIES, INC.
By: RCAP SECURITIES, INC.
By: /s/ Thomas Murphy

Name: Thomas Murph
Title: President
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SCHEDULE A

Number
of Firm
Underwriter Shares
Credit Suisse Securities (USA) LL 55,000,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporatec 35,000,00
RCap Securities, In 10,000,00

100,000,00
Total —

Sch-A




SCHEDULE B
Issuer General Use Free Writing Prospectus
None.

Sch-B




SCHEDULE C

Information

None.

Exh-B1




