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UNITED STATES
SECURITIES AND EXCHANGE COMMISSIOM
Washington, DC 2054

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 report
April 1, 2010

CHIMERA INVESTMENT CORPORATION

(Exact name of registrant as specified in its @

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

1211 Avenue of the Americas

Suite 290z
New York, New York 10036
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®iE2) 696-0100

No Change

(Former Name or Former Address, if Changed Sinct Raport]

Check the appropriate box below if the Form 8-llis 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 Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01. Entry into a Material Definitive Agreemie

On April 1, 2010, Chimera Investment Corporatidre(tCompany”) entered into an underwriting agreeméth its manager,
Fixed Income Discount Advisory Company (“FIDAC"n& Credit Suisse Securities (USA) LLC (the “Undéatert), relating tc
the sale of 85,000,000 shares of Common Stockyadae $0.01 per share (the “Common Stock”), andgtlating of an over-
allotment option for an additional 12,750,000 skasECommon Stock to the Underwriter solely toifuéfver-allotment (the
“Public Offerin¢”). The Public Offering is expected to close on Apri2@10.

The aggregate net proceeds of the Public Offeergluding the proceeds the Company may obtain tf@rexercise of the
ovel-allotment option, to the Company (after deductistineated expenses) are estimated to be approxiyr®866.9 million.

Iltem 9.01. Financial Statements and Exhibits.

(a) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits:

1.1  Underwriting Agreement, dated April 1, 2010, betwélee Company, FIDAC and Credit Suisse SecuritiksA)
LLC.




SIGNATURE

Pursuant to the requirements of the S@esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Chimera Investment Corporatis

By: /sl A. Alexandra Denah:

Name: A. Alexandra Denah:
Title: Chief Financial Office

Date: April 1, 2010
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UNDERWRITING AGREEMENT

April 1, 2010

EXHIBIT 1.1



UNDERWRITING AGREEMENT
April 1, 201(

CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue
New York, New York 1001-3629

Ladies and Gentlemen:

Chimera Investment Corporati@hjaryland corporation (the * Compatjy proposes to issue and sell to Credit Suissengezs
(USA) LLC as underwriter (* Credit Suis$®r the “ Underwriter’) an aggregate of 85,000,000 shares (the “ Firar&si) of common stoct
$0.01 par value (the * Common Stdgkof the Company. In addition, solely for the pase of covering over-allotments, the Company
proposes to grant to the Underwriter the optiopurchase from the Company up to an additional 120D shares of Common Stock (the “
Additional Share$). The Firm Shares and the Additional Shares areihafter collectively sometimes referred to a&s“t®hares” The
Shares are described in the Prospectus whichasreefto below.

The Company has filed, in ademrce with the provisions of the Securities Ac1883, as amended, and the rules and regulation
thereunder (collectively, the “ Securities Atwith the Securities and Exchange Commissioe (tCommissiori) an automatic shelf
registration statement on Form S-3 (File No. 33948B), as amended, including a base prospectusy@sgpect to the Shares, and which
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 regulati@nsunder (collectively, the “ Exchange Axtwhich registration statement became
effective upon filing under Rule 462(e) of the Sdttes Act. Promptly after execution and delivefitltis Agreement, the Company will
prepare and file a prospectus supplement (the sgercius Supplemetijtto the base prospectus included as part of segistration statement
setting forth the terms of the offering, sale atf@hpf distribution of the Shares and addition&bimation concerning the Company and its
business. The Company has furnished to Credit §uigsuse by the Underwriter and by dealers, copfeone or more preliminary
prospectuses, containing the base prospectus gathasi part of such registration statement, as sappited by a preliminary Prospectus
Supplement, and including the documents incorpdriisuch base prospectus by reference (eachrelifhary Prospectuy, relating to
the Shares. Except where the context otherwisaresjisuch registration statement, as amended whexame effective, including all
documents filed as part thereof or incorporateddigrence therein, and including any informationtamed in a Prospectus (as defined
below) subsequently filed with the Commission parsuo Rule 424(b) of the rules and regulationthefCommission under the Securities
Act (the “ Securities Act Regulatioris collectively, are herein called the “ Registoat Statement’ The base prospectus,




including all documents incorporated by referetegein, included in the Registration Statemensuggplemented by the Prospectus
Supplement, in the form filed by the Company with Commission pursuant to Rule 424(b) and Rule 480dr the Securities Act on or
before the second Business Day (as defined belalofing the date of this Agreement (or on sucheotthay as the parties may mutually
agree), is herein called the “ ProspectuBhe Registration Statement at the time it ordjiyn became effective is herein called the “ Oradin
Registration Statemerit The information included in such prospectus tas omitted from such registration statementatitne it became
effective but that is deemed to be part of suclsteggion statement at the time it became effegbvesuant to Rule 430B is referred to as “
Rule 430B Information” Any reference herein to the Registration StatenmtbetProspectus, any Preliminary Prospectus oaamgndment ¢
supplement thereto shall be deemed to refer tararhade the documents incorporated by referenceitheand any reference herein to the
terms “amend,” “amendment” or “supplement” withpest to the Registration Statement, the Prosp@ctasy Preliminary Prospectus shall
be deemed to refer to and include the filing atfterexecution hereof of any document with the Cossion deemed to be incorporated by
reference therein. For purposes of this Agreenmadhteferences to the Registration Statement, thegectus, any Preliminary Prospectus
any amendment or supplement to any of the foregsiiadl be deemed to include any copy filed with@wnmission pursuant to its
Electronic Data Gathering Analysis and Retrievat8gn (* EDGAR”), and such copy shall be identical in contenany Prospectus or
Preliminary Prospectus delivered to the Underwfiteuse in connection with the offering of the 8w

HNTH

All references in this Agreerhmfinancial statements and schedules and otii@mhation which is “contained,” “included” or
“stated” in the Registration Statement, any Prelamy Prospectus or the Prospectus (or other refeseof like import) shall be deemed to
mean and include all such financial statementssahddules and other information which is incorpetdiy reference in or otherwise deemed
by Securities Act Regulations to be a part of cfuded in the Registration Statement, any Prelinyilraospectus or the Prospectus, as the
case may be; and all references in this Agreenteaitnendments or supplements to the RegistratiderBéat, any preliminary prospectus or
the Prospectus shall be deemed to mean and intied#ding of any document under the Exchange Alicl is incorporated by reference in
the Registration Statement, such Preliminary Prctsigeor the Prospectus, as the case may be.

The Company and the Underwidignee as follows:

1. Sale and PurchaseUpon the basis of the warranties and representatiod subject to the terms and conditions hergin se
forth, the Company agrees to issue and sell thre Binares to the Underwriter, and the Underwriteeeg to purchase from the Company
85,000,000 Firm Shares at a purchase price of $&68hare. The Company is advised by the Undemtht it intends (i) to make a public
offering of the Shares as soon as the Underwrégents advisable after this Agreement has been eeceent delivered and (ii) initially to
offer the Firm Shares upon the terms set forttéRrospectus. The Underwriter may from time teetintrease or decrease the public
offering price after the initial public offering guch extent as it may determine.

In addition, the Company hergbgnts to the Underwriter the option to purchase, upon the basis of the warranties and
representations and subject to the terms and d¢onslit




herein set forth, the Underwriter shall have tlghtito purchase from the Company, all or a portibthe Additional Shares as may be
necessary to cover over-allotments made in cormeetith the offering of the Firm Shares, at the sgoarchase price per share to be paid by
the Underwriter to the Company for the Firm Shafdds option may be exercised by Credit Suisseattime and from time to time on or
before the thirtieth day following the date herdmf,written notice to the Company. Each such nathwal set forth the aggregate number of
Additional Shares as to which the option is beirgreised and the date and time when Additional &hare to be delivered (any such date
and time being herein referred to as an “ addititinee of purchasé); provided,howeverthat an additional time of purchase shall not pe (i
earlier than the time of purchase (as defined betowii) later than the tenth Business Day after date on which the option shall have been
exercised. As used herein “ Business Dafiall mean a day on which the New York Stock Eargde (the “ NYSE) is open for trading and
commercial banks in the City of New York are openlfusiness.

2. Payment and DeliveryPayment of the purchase price for the Firm Shdrakl ke made to the Company by federal funds
transfer against delivery of the Firm Shares tod@r@uisse through the facilities of the Depositdbryst Company (* DTC) for the account
of the Underwriter. Such payment and delivery shalmade at 10:00 A.M., New York City time, on Agti 2010 (unless another time shall
be agreed to by Credit Suisse and the Company)tifffeeat which any such payment and delivery ateadly made is herein sometimes
called the “ time of purchas&Delivery of the Firm Shares and Additional Stashall be made through the facilities of the D@ ahall be
in global form, as one or more global notes reprtisg the Shares, unless Credit Suisse shall otkenwstruct. The Firm Shares so to be
delivered or evidence of their issuance will be enadailable for checking at least 24 hours prighttime of purchase. Payment of the
purchase price for Additional Shares shall be nadsach additional time of purchase in the sameneraand at the same office as the
payment for the Firm Shares. The Additional Shaeiag purchased on each additional time of purcbas&idence of their issuance will be
made available for checking at a reasonable tinaglirance of such additional time of purchase.

3. Representations and Warrams of the Company. The Company represents and warrants to the Undenas of the date
hereof, the Applicable Time referred to_ in Sectdfo) , as of the time of purchase and, if applicableaat additional time of purchase that:

(a) (1) At the time of filinhe& Original Registration Statement, (2) at the tohthe most recent amendment thereto for the
purposes of complying with Section 10(a)(3) of 8exurities Act or otherwise (whether such amendmeastby post-effective amendment,
incorporated report filed pursuant to Section 13%(d) of the Exchange Act or form of prospect(),at the time the Company or any
person acting on its behalf (within the meaning tifis clause only, of Rule 163(c) of the Secusittet) made any offer relating to the Shares
in reliance on the exemption of Rule 163 of theusiéies Act and (4) at the date hereof, the Compaayg and is a “well-known seasoned
issuer” as defined in Rule 405 of the Securities ARule 405"), including not having been and not being an ligible issuer” as defined in
Rule 405. The Registration Statement is an “autansakelf registration statement,” as defined ind405, and the Shares, since their
registration on the Registration Statement, haes laad remain eligible for registration by the Campon a Rule 405 “automatic shelf
registration




statement”. The Company has not received from trar@ission any notice pursuant to Rule 401(g)(2hefSecurities Act objecting to the
use of the automatic shelf registration statememh f

At the time of filing the Orital Registration Statement, at the earliest tineecthfter that the Company or another offering
participant made a bona fide offer (within the nmiegrof Rule 164(h)(2) of the Securities Act) of tBkeares and at the date hereof, the
Company was not and is not an “ineligible issuas defined in Rule 405.

(b) The Original Registratiota®ment became effective upon filing under Rul2(dbof the Securities Act on May 26, 2009 .
any post-effective amendment thereto also becafaete®e upon filing under Rule 462(e). The Registia Statement has been filed with the
Commission and has been deemed effective und&dbarities Act. The Company has not received, asdio notice of, any order of the
Commission preventing or suspending the use oR#gistration Statement or any post-effective amemdrthereto, or threatening or
instituting proceedings for that purpose. Any sieguregulations, contracts or other documentsattgatequired to be described in the
Registration Statement or the Prospectus or tddmbds exhibits to the Registration Statement Heaen so described or filed. The Prospectus
has been or will be so prepared and will be filacspant to Rule 424(b) of the Securities Act obefiore the second Business Day following
the date of this Agreement or on such other dahaparties may mutually agree. The Preliminaryspeatus, at the time of filing thereof,
conformed in all material respects to the requinetmef the Securities Act. Copies of the Registratstatement, the Preliminary Prospectus
and the Prospectus, any such amendments or supypkeare all documents incorporated by referenaeié¢hat were filed with the
Commission on or prior to the date of this Agreet{ercluding one fully executed copy of each of Begistration Statement and of each
amendment thereto for the Underwriter) have bedimated to the Underwriter and its counsel. The @any has not distributed any offering
material in connection with the offering or saletled Shares other than the Registration StaterttenBreliminary Prospectus, the Prospectus,
Issuer General Use Free Writing Prospectuses fasedebelow) or any other materials, if any, petadtby the Securities Act.

(c) Each part of the Registmatbtatement, and any post-effective amendmergtihewvhen such part became effective and at
each deemed effective date with respect to the kinder pursuant to Rule 430B(f)(2) of the SecastiAct or was or is filed with the
Commission, and the Prospectus and any amendmenpplement thereto, on the date of filing thereith the Commission and at the time
of purchase and, if applicable, at each addititing of purchase, conformed or will conform in rlaterial respects with the requirements of
the Securities Act. Each part of the Registratitate3nent, and any post-effective amendment thendten such part became effective and at
each deemed effective date with respect to the iwrider or was or is filed with the Commission, didt or will not contain an untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading. The Prospectus, any Preliminary Prasgeand any amendment or supplement thereto, iatré&spective times of issuance and at
the time of purchase and, if applicable, at eaditiathal time of purchase, did not or will not inde an untrue statement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of the circumstsnunder which they were made, not
misleading, except that the foregoing shall notyappstatements in, or omissions
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from, any such document in reliance upon, and iffarmity with, written information concerning thenderwriter that was furnished in
writing to the Company by Credit Suisse specificédir use in the preparation thereof.

(d) As of the Applicable Timeither (x) the Issuer General Use Free Writing peotus(es) (as defined below) issued at or prior
to the Applicable Time, the information included $chedule Bhereto and the Statutory Prospectus (as definedvpals of the Applicable
Time, all considered together (collectively, th€éneral Disclosure Packafe nor (y) any individual Issuer Limited Use Frégiting
Prospectus, when considered together with the @ebésclosure Package, included any untrue statenfenmaterial fact or omitted to state
any material fact necessary in order to make thteistents therein, in the light of the circumstanasder which they were made, not
misleading.

As used in this subsection alsg¢where in this Agreement:

“ Applicable Timémeans 9:10 A.M. (Eastern time) on April 1, 20XGsach other time as agreed by the Company andtCred
Suisse.

“ Issuer Free Writing Prospactmeans any “issuer free writing prospectus,” aénaéel in Rule 433 of the Securities Act_(* Rule
433"), relating to the Shares that (i) is required#ofiled with the Commission by the Company, §iji“road show that is a written
communication” within the meaning of Rule 433(df{(Byvhether or not required to be filed with ther@mission or (iii) is exempt from filing
pursuant to Rule 433(d)(5)(i) because it contaidsscription of the Shares or of the offering tha¢s not reflect the final terms, in each case
in the form filed or required to be filed with t@®mmission or, if not required to be filed, in floem retained in the Company’s records
pursuant to Rule 433(g).

“ Issuer General Use Free WgtProspectusmeans any Issuer Free Writing Prospectus thiaténded for general distribution
to prospective investors, as evidenced by it bepegified in Schedule Aereto.

“ Issuer Limited Use Free WhgliProspectusmeans any Issuer Free Writing Prospectus thabisin Issuer General Use Free
Writing Prospectus.

“ Statutory Prospectuas of any time means the prospectus relatingedShares that is included in the RegistrationeBtant
immediately prior to that time, including any docemhincorporated by reference therein.

Each Issuer Free Writing Praspg, as of its issue date and at all subsequasstthrough the completion of the public offer and
sale of the Shares or until any earlier date tiaiQompany notified or notifies Credit Suisse ascdbed in the next sentence, did not, does
not and will not include any information that caatiéd, conflicts or will conflict with the informain contained in the Registration Statement
or the Prospectus, including any document incomeadray reference therein, and any preliminary beoprospectus deemed to be a part
thereof that has not been superseded or modified.

The representations and waigarnh this subsection shall not apply to statesienbr omissions from the Registration Statern
the Prospectus or any Issuer Free Writing




Prospectus made in reliance upon and in conforwiity written information furnished to the Company Gredit Suisse expressly for use
therein.

(e) The documents incorpordiedeference in the Registration Statement, theg&rctus or any amendment or supplement
thereto, when they were or are filed with the Cossitoin under the Securities Act or the Exchange @the case may be, conformed or will
conform in all material respects with the requiraetseof the Securities Act and the Exchange Acgmdicable and, when read together with
the other information in the Prospectus, (i) atttiree the Original Registration Statement becarfectte, (ii) at the earlier of time the
Prospectus was first used and the date and tirtiedirst contract of sale of Shares in this offgrand (iii) at the Applicable Time, did not
and will not contain an untrue statement of a niatéact or omit to state a material fact requitedbe stated therein or necessary to make the
statements therein not misleading.

(f) The consolidated financgtdtements of the Company, together with the rélstbedules and notes thereto, set forth or
included or incorporated by reference in the Regfistn Statement, the General Disclosure Packagkthe Prospectus are accurate in all
material respects and fairly present the finanmialdition of the Company on a consolidated basis #se dates indicated and the results of
operations, changes in financial position, stocted’ equity and cash flows for the periods thesgiacified are in conformity with generally
accepted accounting principles consistently appheodughout the periods involved (except as otheswgtated therein). The selected financial
and statistical data included or incorporated ligremce in the Registration Statement and the Rodgp present fairly the information shown
therein and, to the extent based upon or derivad the financial statements, have been compiled loasis consistent with the financial
statements presented therein. No other finan@étistents are required to be set forth or to berrozated by reference in the Registration
Statement or the Prospectus under the Securities Ac

(g) The Preliminary Prospeatizs, and the Prospectus and the General Discl®aalkage delivered to the Underwriter for use
in connection with this offering will be, identictd the versions of the Preliminary Prospectusspeotus and the General Disclosure Pacl
respectively, created to be transmitted to the Cimsion for filing via EDGAR, except to the exterrmitted by Regulation S-T.

(h) The Company has been doypned and incorporated and is validly existing as@goration in good standing under the laws
of the State of Maryland, is duly qualified to dasiness and is in good standing as a foreign cafioorin each jurisdiction in which its
ownership or lease of property or assets or thewoof its business requires such qualificatiowept where the failure to so qualify would
not have a material adverse effect on the busiaassts, properties, prospects, financial condadioresults of operation of the Company and
its Subsidiaries taken as a whole (a “ Material érde Effect), and has full corporate power and authority ssegy to own, hold, lease
and/or operate its assets and properties, to cotitibusiness in which it is engaged and as destih the General Disclosure Package and
the Prospectus and to enter into and perform iigations under this Agreement and to consummagdrinsactions contemplated hereby,
and the Company is in compliance in all materiapeets with the laws, orders, rules, regulatiorsdirectives issued or administered by ¢
jurisdictions.




(i) Each of Chimera Securiti¢sldings, LLC, Chimera Special Holding LLC, Chimekaset Holding LLC and Chimera Holding
LLC (each a “Subsidiary” and, together, the “Sulzsids”) has been duly formed and is validly exigtas a limited liability company in good
standing under the laws of the State of Delawarduly qualified to do business and is in goodditamas a foreign corporation in each
jurisdiction in which its ownership or lease of peoty or assets or the conduct of its businessinegjguch qualification, except where
failure to so qualify would not have a Material Axlse Effect, and has full power and authority neagsto own, hold, lease and/or operat
assets and properties, to conduct the busineshighwt is engaged and as described in the Gebésalosure Package and the Prospectus
to enter into and perform its obligations undes thgreement and to consummate the transactionsropfated hereby, and each of the
Subsidiaries is in compliance in all material retpavith the laws, orders, rules, regulations ainectives issued or administered by such
jurisdictions.

(j) The Company has no “sigeafit subsidiaries” (as such term is defined in Rul® of Regulation S-X promulgated under the
Securities Act) other than the Subsidiaries andepifor the equity of the Subsidiaries, does mat,airectly or indirectly, any shares of
stock or any other equity or long-term debt semsibf any corporation or have any equity inteiesiny firm, partnership, joint venture,
association or other entity. Complete and correptes of the articles of incorporation and of tlytatws of the Company and all amendments
thereto have been delivered to Credit Suisse amepe as set forth in the exhibits to, or incorpedaby reference into, the Registration
Statement, no changes therein will be made subaetuéhe date hereof and prior to the time of pase or, if applicable, each additional
time of purchase.

(k) Neither the Company nor afiyhe Subsidiaries is in breach of, or in defamitler (nor has any event occurred which with
notice, lapse of time, or both would result in &mgach of, or constitute a default under), (ijitscles of incorporation or bylaws or operating
agreement, as applicable or (ii) any obligatiomeagment, covenant or condition contained in anyreet) license, repurchase agreement,
indenture, mortgage, deed of trust, bank loan editagreement, note, lease or other evidencedebitedness, or any lease, contract or other
agreement or instrument to which it is a party ywiich it or any of its assets or properties maybund or affected, the effect of which
breach or default under this clause (ii) could hawéaterial Adverse Effect. The execution, delivang performance of this Agreement, the
issuance and sale of the Shares and the consumnaétioce transactions contemplated hereby willawotflict with, or result in any breach of,
constitute a default under or a Repayment Evendééined below) under (nor constitute any eventolwhiith notice, lapse of time, or both
would result in any breach of, constitute a defanlier or a Repayment Event under), (i) any prowisif the articles of incorporation or
bylaws of the Company or operating agreement of@uysidiary, (ii) any provision of any contractense, repurchase agreement, indenture,
mortgage, deed of trust, bank loan or credit agezgymote, lease or other evidence of indebtedioess)y lease, contract or other agreement
or instrument to which the Company or any of thestdiaries is a party or by which any of them oy ahtheir assets or properties may be
bound or affected, the effect of which could hawaerial Adverse Effect, or (iii) under any fedestate, local or foreign law, regulation or
rule or any decree, judgment or order applicabkaéoCompany or any Subsidiary. As used hereirRagayment Everitmeans any event
condition which gives the holder of any note, debenor other evidence of
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indebtedness (or any person acting on such holbetialf) the right to require the repurchase, reutem or repayment of all or a portion of
such indebtedness by the Company or any Subsidiary.

() All of the issued and oatstling shares of capital stock, including the Comi&tock of the Company, have been duly and
validly authorized and issued and are fully paid aon-assessable, have been issued in compliatic@Miederal and state securities laws
and were not issued in violation of any preemptigat, resale right, right of first refusal or siani right.

(m) This Agreement has beety duithorized, executed and delivered by the Company

(n) The management agreeméet‘(Management Agreemeit entered into between the Company and Fixedrme®iscount
Advisory Company (the “ Manag&r on November 21, 2007, as amended on Octobe2d®3 and October 19, 2008, has been duly
authorized by the Company, and constitutes a aaldtibinding agreement of the Company enforcealdedordance with its terms, except to
the extent that enforcement thereof may be limitgthankruptcy, insolvency, reorganization or otla&rs affecting enforcement of creditors’
rights or by general equitable principles.

(o) The capital stock of thengmany, including the Shares, conforms and will oomfin all material respects to the description
thereof contained in the Registration StatementeG# Disclosure Package and the Prospectus ahddescription conforms to the rights set
forth in the instruments defining the same. Théifigaites for the Shares are in due and proper fanohthe holders of the Shares will not be
subject to personal liability by reason of beingtstolders.

(p) The Shares have been dutialidly authorized by the Company for issuanee sale pursuant to this Agreement and, when
issued and delivered against payment therefor@sdad herein, will be duly and validly issued dnlly paid and non-assessable, free and
clear of any pledge, lien, encumbrance, securtgr@st or other claim, and will be registered pamiuo Section 12 of the Exchange Act.

(a) No approval, authorizatioonsent or order of or filing with any nationghte or local governmental or regulatory
commission, board, body, authority or agency isimegl in connection with the issuance and salb®f3hares or the consummation by the
Company of the transaction contemplated herebyr dlia@ (i) registration of the Shares under theuBites Act, (ii) any necessary
qualification under the securities or blue sky lafshe various jurisdictions in which the Shares laeing offered by the Underwriter, or (iii)
such approvals as have been obtained in connesttbrthe approval of the listing of the Shares loa NYSE.

(r) No person, as such termafined in Rule 1-02 of Regulation S-X promulgatedier the Securities Act (each, a *“ Per§on
has the right, contractual or otherwise, to cabeedompany to issue to it any shares of capitaksto other securities of the Company upon
the issue and sale of the Shares to the Undenieterunder, nor does any Person have
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preemptive rights, co-sale rights, rights of fisfusal or other rights to purchase or subscribafy of the Shares or any securities or
obligations convertible into or exchangeable faramy contracts or commitments to issue or sell@hthe Shares or any options, rights or
convertible securities or obligations, other thamse that have been expressly waived prior to e ldereof.

(s) Deloitte & Touche LLP (th&ccountants’), whose report on the financial statements ofGoenpany is filed with the
Commission as part of the Registration Statemeatla® Prospectus, are and, during the periods edusy their reports, were independent
public accountants as required by the Securitids Ac

(t) Each of the Company andS$hésidiaries has all necessary licenses, authiomiza consents and approvals and has made all
necessary filings required under any federal, statal or foreign law, regulation or rule, and ldtained all necessary permits,
authorizations, consents and approvals from othesdps, in order to conduct their respective bssias described in the General Disclosure
Package and the Prospectus, except as such asnadlidve a Material Adverse Effect. Neither thenpany nor any of the Subsidiaries is
required by any applicable law to obtain accreditaor certification from any governmental agencyaothority in order to provide the
products and services which it currently provides/bich it proposes to provide as set forth in @eneral Disclosure Package and the
Prospectus except as such as could not have aiMadwverse Effect. Neither the Company nor anyhef Subsidiaries is in violation of, or
default under, any such license, permit, authddratonsent or approval or any federal, stateglloc foreign law, regulation or rule or any
decree, order or judgment applicable to the Comparany of the Subsidiaries, the effect of whichilddhave a Material Adverse Effect.

(u) The descriptions in the Regtion Statement, the General Disclosure Packadgehe Prospectus of the legal or governm
proceedings, contracts, leases and other legahaertts therein described present fairly the inforomatequired to be shown, and there are no
legal or governmental proceedings, contracts, feaseother documents of a character required welseribed in the Registration Statement,
the General Disclosure Package or the Prospectiosher filed as exhibits to the Registration Staetiwhich are not described or filed as
required. All agreements between the Company ardl plarties and any of the Subsidiaries and thadips expressly referenced in the
General Disclosure Package and Prospectus are \&djdl and binding obligations of the Companylwe Subsidiary party thereto, as
applicable, enforceable in accordance with theipeetive terms, except to the extent enforcealiiiéy be limited by bankruptcy, insolven:
reorganization, moratorium or similar laws affegticreditors’ rights generally and by general edpl@arinciples.

(v) There are no actions, suitgims, investigations, inquiries or proceedipggading or, to the best of the Company’s
knowledge, threatened to which the Company or dnlyeoSubsidiaries or any of their respective @fficor directors is a party or of which
any of their respective properties or other agsetabject at law or in equity, or before or by &&geral, state, local or foreign governmental
or regulatory commission, board, body, authoritagency which could result in a judgment, decrearder having a Material Adverse Effe
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(w) Subsequent to the respedtiates as of which information is given in the iRtegtion Statement, the General Disclosure
Package (including as of the Applicable Time), #r@lProspectus, there has not been (i) any matehadrse change, or any development
which would reasonably be expected to cause a rabaglverse change, in the business, propertiassats described or referred to in the
Registration Statement, the General Disclosure &pgkor the Prospectus, or the results of opegtamndition (financial or otherwise), net
worth, business, prospects or operations of thefamy and the Subsidiaries taken as a whole, (jita@msaction which is material to the
Company and the Subsidiaries, taken as a wholepéx@nsactions in the ordinary course of busin@gsany obligation, direct or
contingent, which is material to the Company aredl$hbsidiries taken as a whole, incurred by the g2om or any Subsidiary, except
obligations incurred in the ordinary course of bess, (iv) any change in the capital stock or, pikitethe ordinary course of business,
outstanding indebtedness of the Company or anyidialiss, or (v) except for regular quarterly dieitls on Common Stock in a manner
consistent with past practice, any dividend orritistion of any kind declared, paid or made by @wmpany or any Subsidiary on any clas
its capital stock. Neither the Company nor any &liy has any material contingent obligation whigmot disclosed in the Registration
Statement, the General Disclosure Package, orrtspéctus.

(x) There are no Persons watjistration or other similar rights to have anyiggar debt securities, including securities which
are convertible into or exchangeable for equityusiies, registered pursuant to the Registrati@iedtent or otherwise registered by the
Company under the Securities Act.

(y) Neither the Company nor afiyhe Subsidiaries (i) have any issued or outitanpreferred stock, and (ii) have defaulted on
any installment on indebtedness for borrowed mameyn any rental on one or more long term leasbgwdefaults would have a Material
Adverse Effect on the financial position of the Gmamy and the Subsidiaries, taken as a whole. Thep@ny has not filed a report pursuar
Section 13(a) or 15(d) of the Exchange Act, simeefiling of its last Annual Report on Form 10-Kdicating that it (i) has failed to pay any
dividend or sinking fund installment on preferrédck or (ii) has defaulted on any installment odehtedness for borrowed money or on any
rental on one or more long term leases, which disfawould have a Material Adverse Effect on theafinial position of the Company.

(2) Neither the Company nor afyhe Subsidiaries nor any of their respectivicefs, directors and controlling Persons have,
directly or indirectly, (i) taken any action des@ghto cause or to result in, or that has constitotevhich might reasonably be expected to
constitute, the stabilization or manipulation of tirice of the Common Stock to facilitate the sdlthe Shares, or (ii) (except pursuant to this
Agreement) (A) sold, bid for, purchased, or paigiaare any compensation for soliciting purchaseshaf,Shares or (B) since March 29, 2010
paid or agreed to pay to any Person any compensiaticoliciting another to purchase any other sées of the Company.

(aa) The Company has applielitee the Shares listed on the NYSE, and the Shalldsave been approved for listing on the
NYSE as of the time of purchase, subject only fiad notice of issuance
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(bb) Neither the Company noy ahits affiliates, except for RCap Securities;.In(i) is required to register as a “broker” or
“dealer” in accordance with the provisions of theekange Act or (i) directly or indirectly througime or more intermediaries, controls or has
any other association with (within the meaning ofide | of the Bylaws of the Financial Industry gréatory Authority (* FINRA")) any
member firm of FINRA. RCap Securities, Inc. willtrarticipate “in the offering” within the meanimg FINRA Rule 5110.

(cc) Any certificate signed émyy officer of the Company delivered to Credit Saisr to counsel for the Underwriter pursuant to
or in connection with this Agreement shall be degmeepresentation and warranty by the CompanyedJnderwriter as to the matters
covered thereby.

(dd) As of the date of this Agment, the Company has no plan or intention teradly alter its capital investment policy or
investment allocation strategy, both as descrihgtié General Disclosure Package and the Prospactdss in compliance with its stated
capital investment policy and investment allocastiategy. Each of the Company and the Subsidiadegjood and marketable title to all of
the properties and assets owned by them, in eaehfrze and clear of any security interests, liensumbrances, equities, claims and other
defects (except for any security interest, lierguenbrance or claim that may otherwise exist undgrapplicable repurchase agreement),
except such as do not have a Material Adverse Edied do not interfere with the use made or progposde made of such property or asset
by the Company or any Subsidiary, and except azithesl in or contemplated by the Prospectus anétheeral Disclosure Package. Neither
the Company nor any of the Subsidiaries owns aaym®perty. Any real property and buildings hetdler lease by the Company or any
Subsidiary are held under valid, existing and es€able leases, with such exceptions as are discioghe Prospectus or are not material and
do not interfere with the use made or proposecttmbde of such property and buildings by the Comparany Subsidiary.

(ee) Each of the Company amdShbsidiaries have filed all federal, state amdifm income and franchise tax returns require
be filed on or prior to the date hereof and havid pxes shown as due thereon (or that are othemivie and payable), other than taxes which
are being contested in good faith and for whichgadée reserves have been established in accordathcgenerally accepted accounting
principles. Neither the Company nor any Subsidiey any knowledge, after due inquiry, of any taficiency which has been asserted or
threatened against the Company or any of the Sialigisl. To the knowledge of the Company and eatheSubsidiaries, there are no tax
returns of the Company or any Subsidiary that aresatly being audited by federal, state or loaalrig authorities or agencies which would
have a Material Adverse Effect.

(ff) Each of the Company and 8ubsidiaries owns or possesses adequate licenseeo rights to use all patents, trademarks,
service marks, trade names, copyrights, softwadledasign licenses, trade secrets, manufacturingepses, other intangible property rights
and know-how (collectively, " Intangibl€$ necessary to entitle the Company and the Sulnsédi to conduct their respective businesses as
described in the General Disclosure Package anBrtepectus, and neither the Company nor any Sabgidas received notice of
infringement of or conflict with (and neither th@@pany nor any Subsidiary knows of any such
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infringement of or conflict with) asserted rightsathers with respect to any Intangibles which dduhve a Material Adverse Effect.

(gg) The Company maintains stey of internal accounting controls sufficienptovide reasonable assurance that (i)
transactions are executed in accordance with mamawgés general or specific authorizations, (iingactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principssapplied in the United States and to
maintain asset accountability, (iii) access to @sisepermitted only in accordance with managensaggheral or specific authorization, and
(iv) the recorded accountability for assets is camagd with the existing assets at reasonable intearal appropriate action is taken with
respect to any differences.

(hh) The Company has estabtisired maintains disclosure controls and procedia®such term is defined in Rule 13a-14 and
15d-14 under the Exchange Act); such disclosuréraisnand procedures are designed to ensure thatialanformation relating to the
Company is made known to the Company’s Chief Exteeudfficer and its Chief Financial Officer, andcbudisclosure controls and
procedures are effective to perform the functiarsithich they were established; any significanteniat weaknesses in internal controls have
been identified for the Company’s Chief Executivii€@r and its Chief Financial Officer; and sin¢etdate of the most recent evaluation of
such disclosure controls and procedures, there hese no significant changes in internal controlm mther factors that could significantly
affect internal controls.

(i) The Company and each @&f 8ubsidiaries is insured by insurers of recognfirethcial responsibility against such losses and
risks and in such amounts as are prudent and casgamthe business in which it is engaged. NeitherCompany nor any Subsidiary has
any reason to believe that it will not be ablegnaw its existing insurance coverage as and whein@werage expires or to obtain similar
coverage from similar insurers as may be necessagntinue its business at a cost that would astha Material Adverse Effect.

(i) Neither the Company noy&ubsidiary is in violation, or has received netaf any violation with respect to, any applicable
environmental, safety or similar law applicablghe business of the Company or the Subsidiaries.ddmpany and each of the Subsidiaries
has received all permits, licenses or other appsaeguired of them under applicable federal aatestccupational safety and health and
environmental laws and regulations to conduct ttespective businesses, and the Company and e#leh 8tibsidiaries is in compliance w
all terms and conditions of any such permit, lieasapproval, except any such violation of lawegulation, failure to receive required
permits, licenses or other approvals or failuredmply with the terms and conditions of such pesplitenses or approvals which could not,
singly or in the aggregate, have a Material Advé&ect.

(kk) Neither the Company noy a&fi the Subsidiaries has incurred any liability émy finder’s fees or similar payments in
connection with the transactions herein contemg|aggcept as may otherwise exist with respectedthderwriter pursuant to this
Agreement.
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(Il) There are no existing braatened labor disputes with the employees o€ttrapany or any Subsidiary which are likely to
have individually or in the aggregate a MateriavAcse Effect.

(mm) No relationship, directiodirect, exists between or among the CompanygrSubsidiary, on the one hand, and the
directors, officers and stockholders of the Compamythe other hand, which is required by the StesarAct to be described in the
Registration Statement and the Prospectus that iscndescribed.

(nn) The Company, since itedatinception, has been, and upon the sale dsktaees will continue to be, organized and
operated in conformity with the requirements foalification and taxation as a “real estate investinieist” (a “ REIT") under Sections 856
through 860 of the Internal Revenue Code of 198@&mended, and the regulations and published netatfons thereunder (collectively, the “
Code"), for all taxable years commencing with its takapear ended December 31, 2007. The proposed ohefraperation of the Company
as described in the General Disclosure Packagéhan@rospectus will enable the Company to continuaeet the requirements for
qualification and taxation as a REIT under the Caael no actions have been taken (or not takenhdrie required to be taken) which would
cause such qualification to be lost. The Compatsniis to continue to operate in a manner which dvpatmit it to qualify as a REIT under
the Code. The Company has no intention of chaniggngperations or engaging in activities which wboéuse it to fail to qualify, or make
economically undesirable its continued qualificatias a REIT.

(oo) Neither the Company noy &ubsidiary is and, after giving effect to theeoiitg and sale of the Shares, will be an
“investment company” or an entity “controlled” by &nvestment company,” as such terms are defingtié Investment Company Act of
1940, as amended (the “ Investment Company’Act

(pp) No relationship, directiodirect, exists between or among the CompanygrSubsidiary, on the one hand, and the
directors, officers, stockholders or directorsh Company or any Subsidiary, on the other hand;hwik required by the rules of FINRA to
be described in the Registration Statement an@tbgpectus which is not so described.

(qq) Neither the Company noy Subsidiary has, directly or indirectly, includittyyough any Subsidiary, extended credit,
arranged to extend credit, or renewed any extergfieredit, in the form of a personal loan, to or &ny director or executive officer of the
Company or any Subsidiary, or to or for any fanmilgmber or affiliate of any director or executivéiadr of the Company or any Subsidiary.

(rr) Neither the Company noy aif the Subsidiaries nor, to the Company’s knogtsdany employee or agent of the Company or
the Subsidiaries has made any payment of fundseo€bmpany or the Subsidiaries or received ormethany funds in violation of any law,
rule or regulation, which payment, receipt or rétemof funds is of a character required to beldsed in the Registration Statement or the
Prospectus.

(ss) The Company is in compamith all presently applicable provisions of Berbanes-Oxley Act of 2002 and the rules and
regulations promulgated thereunder (the
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“ SarbanegOxley Act”) and is actively taking steps to ensure thatilt be in compliance with other applicable provissoof the Sarbanes-
Oxley Act upon the effectiveness of such provisions

(tt) The Registration Statemismmiot the subject of a pending proceeding or éxation under Section 8(d) or 8(e) of the
Securities Act, and the Company is not the sulgiEatpending proceeding under Section 8A of thauBes Act in connection with the
offering of the Shares.

4, Representations and Warraies of the Manager. The Manager represents and warrants to the Undenas of the date
hereof, the Applicable Time, as of the time of a®e and, if applicable, at each additional timpuwthase that:

(a) The information regardihg tManager set forth under the headings (i) “PrasigeSupplement Summary — Our Manager” in
the Prospectus, and (ii) “Business — Our Manadg@&tsiness — The Management Agreement”, “Risk FactoRisks Associated With our
Management and Relationship With our Manager”, ‘dhanagement’s Discussion and Analysis of Finan€ahdition and Results of
Operations — Management Agreement and Related Paxtysactions — Management Agreement” in the Coryipannual report on Form 10-
K for the year ended December 31, 2009, incorpdrayereference in the Registration Statement (ctllely, the “ Manager Packaggis
true and correct in all material respects.

(b) The Manager has been datyned and incorporated and is existing as a cotiporan good standing under the laws of the
State of Delaware, is duly qualified to do businasd is in good standing as a foreign corporatiogach jurisdiction in which its ownership
or lease of property or assets or the conducsdfusiness requires such qualification, except evtter failure to so qualify would not have a
Material Adverse Effect, and has full corporate poand authority necessary to own, hold, leasecamgherate its assets and properties, to
conduct the business in which it is engaged arukasribed in the Prospectus and to enter into arfdnn its obligations under this
Agreement and the Management Agreement and to nonate the transactions contemplated hereby, an@dhepany is in compliance in
material respects with the laws, orders, rulesylapns and directives issued or administeredump gurisdictions.

(c) This Agreement and the s&tions contemplated to be consummated by the géama this Agreement and the Prospectus
have been duly and validly authorized by the Manage this Agreement has been duly and validly eteztand delivered by the Manager.

(d) The Management Agreemestlieen duly authorized, executed and deliverethéytanager and constitutes a valid and
binding agreement of the Manager enforceable inraence with its terms, except to the extent thédreement thereof may be limited by
bankruptcy, insolvency, reorganization or otherdaiffecting enforcement of creditors’ rights ordsneral equitable principles.

(e) The Manager is not in breaf or in default under (nor has any event oaaiwhich with notice, lapse of time, or both
would result in any breach of, or constitute a diéfander), (i) its certificate of incorporation bylaws or (ii) any obligation, agreement,
covenant or condition contained in any contracerse, repurchase agreement, indenture,
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mortgage, deed of trust, bank loan or credit ages¢ymote, lease or other evidence of indebtedioess)y lease, contract or other agreement
or instrument to which the Manager is a party owych it or any of its assets or properties maypbend or affected, the effect of which
breach or default under this clause (ii) could hawgaterial Adverse Effect. The execution, delivand performance of this Agreement and
the consummation of the transactions contemplateelly will not conflict with, or result in any brefaof or constitute a default under (nor
constitute any event which with notice, lapse wigj or both would result in any breach of or cdatia default under), (i) any provision of
the certificate of incorporation or bylaws of thevager, (ii) any provision of any contract, licengpurchase agreement, indenture,
mortgage, deed of trust, bank loan or credit agesegymote, lease or other evidence of indebtedioess)y lease, contract or other agreement
or instrument to which the Manager is a party omtych the Manager or any of its assets or propgriay be bound or affected, the effect of
which could have a Material Adverse Effect, or) (iinder any federal, state, local or foreign lamgulation or rule or any decree, judgment or
order applicable to the Manager.

(f) (A) No filing with, or audrization, approval, consent, license, order, tegfion, qualification or decree of, any court or
governmental authority or agency, domestic or fpre(B) no authorization, approval, vote or othensent of any stockholder or creditor of
the Manager and (C) no waiver or consent undercanyract, license, repurchase agreement, indenhodgage, deed of trust, bank loan or
credit agreement, note, lease or other evidenaedebtedness, or any lease, contract or other agneteor instrument to which the Manage
a party or by which the Manager or any of its assefproperties may be bound or affected, and (Dguthorization, approval, vote or other
consent of any other person or entity, is necessargquired for the performance by the Managetsabbligations under this Agreement or
the Management Agreement and the transactionsropfdéed thereby, in each case on the terms conééeapby the Prospectus, except such
as have been already obtained.

(g) The Manager has all necgskezenses, authorizations, consents and appr@aralshas made all necessary filings required
under any federal, state, local or foreign lawutation or rule, and has obtained all necessamnppgrauthorizations, consents and approvals
from other Persons, in order to conduct its busiresdescribed in the Prospectus, except as swutlulasnot have a Material Adverse Effect.
The Manager is not required by any applicable kawtitain accreditation or certification from anywgmmental agency or authority in order
to provide the products and services which it autyegprovides or which it proposes to provide atsfegh in the Prospectus except as such as
could not have a Material Adverse Effect. The Maarag not in violation of, or in default under, asiych license, permit, authorization,
consent or approval or any federal, state, locéb@ign law, regulation or rule or any decree,evrdr judgment applicable to the Manager
effect of which could have a Material Adverse Effec

(h) There are no actions, suit@ims, investigations, inquiries or proceedipgading or, to the best of the Manager’s knowledge,
threatened to which the Manager or any of its efoor directors is a party or of which any ofpiteperties or other assets is subject at law or
in equity, or before or by any federal, state, lardoreign governmental or regulatory commissiboard, body, authority or agency which
could result in a judgment, decree or order hagimdaterial Adverse Effect.
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(i) The Manager is not prohéitby the Investment Advisers Act of 1940, as aredndr the rules and regulations thereunder,
from performing under the Management Agreemenbasemplated by the Management Agreement and thepPctus.

5. Certain Covenants of the Cqrany . The Company hereby covenants and agrees with therndmiter that:

(a) The Company will furnishchunformation as may be required and otherwiseamibperate in qualifying the Shares for
offering and sale under the securities or bluelakys of such jurisdictions (both domestic and fon¢ias Credit Suisse may designate and to
maintain such qualifications in effect so long eguired for the distribution of the Shares, proditleat the Company shall not be required to
qualify as a foreign corporation or to consenthi® $ervice of process under the laws of any suiddjation (except service of process with
respect to the offering and sale of the Share®).ddmpany will promptly advise Credit Suisse of theeipt by the Company of any
notification with respect to the suspension ofdhalification of the Shares for sale in any jurigidin or the initiation or threatening of any
proceeding for such purpose.

(b) The Company will prepare #rospectus in a form in compliance with Rule 4208 approved by the Underwriter and file
such Prospectus with the Commission pursuant te B24(b) under the Securities Act not later thal@@@.M. (New York City time), on or
before the second Business Day following the dathkis Agreement or on such other day as the mantiay mutually agree and to furnish
promptly (and with respect to the initial delivarfysuch Prospectus, not later than 10:00 A.M. (Nexk City time) on or before the second
Business Day following the date of this Agreemembm such other day as the parties may mutuallgego the Underwriter copies of the
Prospectus (or of the Prospectus as amended olesugted if the Company shall have made any amentdnoe supplements thereto after
the effective date of the Registration Statemanguich quantities and at such locations as the tdmidler may reasonably request for the
purposes contemplated by the Securities Act, wthielProspectus and any amendments or supplemengsatiurnished to the Underwriter
will be identical to the version created to be smaitted to the Commission for filing via EDGAR, eyt to the extent permitted by Regulation
S-T.

(c) The Company will advise @iteSuisse immediately, confirming such advice niting, of (i) the receipt of any comments
from the Commission relating to any filing of ther@pany under the Securities Act or the Exchange (irainy request by the Commission
for amendments or supplements to the Registratiare®ent or the Prospectus or for additional infation with respect thereto, (iii) the
issuance by the Commission of any stop order supgithe effectiveness of the Registration Statéroenf any order preventing or
suspending the use of any Preliminary ProspecttiseoProspectus or of any examination pursuanetdi& 8(e) of the Securities Act
concerning the Registration Statement, (iv) thg@ension of the qualification of the Shares for offg or sale in any jurisdiction, (v) the
initiation, threatening or contemplation of any ggedings for any of such purposes and, if the Casiom or any other governmental agency
or authority should issue any such order, the Cayppéll make every reasonable effort to obtain liftang or removal of such order as soon
as possible. The Company will advise Credit Sussenptly of any proposal to amend or supplemenfRégistration Statement or the
Prospectus, including by filing any documents that
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would be incorporated by reference therein, antfwihish Credit Suisse with copies of any suchudoents a reasonable amount of time
prior to such proposed filing or use, as the caag be, and will not file or use any such documenthich Credit Suisse or counsel for the
Underwriter shall object in writing. The Companystgven Credit Suisse notice of any filings madespant to the Exchange Act within 48
hours prior to the Applicable Time; the Companyl giVe Credit Suisse natice of its intention to raany such filing from the Applicable
Time to the time of purchase and, if applicableheadditional time of purchase, and will furnisre@it Suisse with copies of any such
documents a reasonable amount of time prior to pughosed filing, as the case may be, and wilffit®br use any such document to which
Credit Suisse or counsel for the Underwriter sblject in writing.

(d) The Company will advise @iteSuisse promptly and, if requested by CredisSei will confirm such advice in writing when
any post-effective amendment to the RegistratiaeBtent becomes effective under the Securities Act.

(e) The Company will furnish@oedit Suisse for a period of five years from dag¢e of this Agreement (i) copies of any reports
or other communications which the Company shaltigerits stockholders or shall from time to timebfish or publicly disseminate, (ii)
copies of all annual, quarterly and current repfilesl with the Commission on Forms 10-K, 10-Q &aH, or such other similar form as may
be designated by the Commission, (iii) copies afushoents or reports filed with any national secesitexchange on which any class of
securities of the Company is listed, and (iv) sattfer information as Credit Suisse may reasonagyest regarding the Company, in each
case as soon as such communications, documemfoomation become available.

(f) The Company will advise @iteSuisse promptly of the happening of any evervin to the Company within the time during
which a Prospectus relating to the Shares is requo be delivered under the Securities Act whichilel require the making of any change in
the Prospectus then being used, or in the infoomaticorporated by reference therein, so that thepgectus would not include an untrue
statement of material fact or omit to state a nialtésict required to be stated therein or necesganyake the statements therein, in the ligt
the circumstances under which they were made, msdeading, or if it is necessary at any time to ather supplement the Prospectus to
comply with any law. If within the time during whi@a Prospectus relating to the Shares is requirbé telivered under the Securities Act
any event shall occur or condition shall exist vahio the reasonable opinion of the Company, Cradisse or their respective counsel, wc
require the making of any change in the Prospebtrs being used, or in the information incorpordigdeference therein, so that the
Prospectus would not include an untrue statememtadérial fact or omit to state a material factuiegd to be stated therein or necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigadr if it is necessary at any time to
amend or supplement the Prospectus to comply wigHaw, the Company will promptly prepare and feimto the Underwriter copies of the
proposed amendment or supplement before filingsaigph amendment or supplement with the Commissidritereafter promptly furnish, at
the Company’s own expense, to the Underwriter ardkglers copies in such quantities and at suctitos as Credit Suisse may from time
to time reasonably request of an appropriate amentito the Registration Statement or supplemetiteédProspectus so that the Prospect
so amended or supplemented will not, in the circantes when it is so delivered, be
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misleading or so that the Prospectus will complthwhe law. If at any time following issuance oflasuer Free Writing Prospectus there
occurred or occurs an event or development asust ifswvhich such Issuer Free Writing Prospectusflacted or would conflict with the
information contained in the Registration Statenreliting to the Shares or the Statutory Prospemtasy preliminary prospectus or incluc
or would include an untrue statement of a matéaieti or omitted or would omit to state a materadtfnecessary in order to make the
statements therein, in the light of the circumstsn@revailing at that subsequent time, not mistegdhe Company will promptly notify
Credit Suisse and will promptly amend or supplemanits own expense, such Issuer Free Writingg&raisis to eliminate or correct such
conflict, untrue statement or omission.

(g) The Company will make geadlgravailable to its stockholders as soon as pralote, and in the manner contemplated by Rule
158 of the Securities Act but in any event notrléten 15 months after the end of the Company’eeciiffiscal quarter, an earnings statement
(which need not be audited) covering a 12-montiopdveginning after the date upon which the Progyseis filed pursuant to Rule 424(b)
under the Securities Act that shall satisfy thevjgions of Section 11(a) of the Securities Act &ue 158 thereunder and will advise the
Underwriter in writing when such statement has bheade available.

(h) The Company will furnish@edit Suisse a signed copy of the Registratiate®ient, as initially filed with the Commission
and of all amendments thereto (including all exkitiiereto and documents incorporated by refertharein) and such number of conformed
copies of the foregoing (other than exhibits) asd@rSuisse may reasonably request.

(i) The Company will apply thet proceeds from the sale of the Shares in theneraset forth under the caption “Use of
Proceeds” in the Prospectus.

(j) The Company will furnish tiee Underwriter, not less than two Business Daferle a filing with the Commission during the
period referred to in subsection (f) above, a cojpgny document proposed to be filed pursuant ti&@e 13, 14 or 15(d) of the Exchange
and during such period will file all such documeintsa manner and within the time periods requingdhe Exchange Act.

(k) The Company will not saffer, contract to sell, pledge, register, grant aption to purchase or otherwise dispose of, tiy
or indirectly, any shares of capital stock, or aegurities convertible into, or exercisable, exgfeable or redeemable for shares of capital
stock, except for the sales to the Underwriter yams to this Agreement and except for issuanc&oaimon Stock upon the exercise of
outstanding options, for a period of 90 days afterdate hereof, without the prior written conseiCredit Suisse. The foregoing sentence
shall not apply to (i) the Shares to be sold hedeun(ii) any shares of Common Stock issued byGbmpany upon the exercise of an option
outstanding on the date hereof and referred tharProspectus, (iii) the grant of restricted stockther awards pursuant to the Company’s
Equity Incentive Plan as exists on the date heve@fsuances pursuant to the exercise of empldpek sptions or other awards outstanding
on the date hereof, (iv) the payment by any graotemy shares of restricted stock or other awptasuant to the Company’s Equity
Incentive Plan as exists on the date hereof ofwdthholding or other taxes relating to such shahnesugh or
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by means of the cancellation of a portion of suddrss, or (v) any shares of Common Stock sold éyCiimpany pursuant to the Company’s
dividend reinvestment and share purchase plan. idsianding the foregoing, if (1) during the lagtdays of the 90-day restricted period the
Company issues an earnings release or material oesvmaterial event relating to the Company ocoui®) prior to the expiration of the 90-
day restricted period, the Company announces thal irelease earnings results or becomes awaenttaterial news or a material event will
occur during the 16-day period beginning on theday of the 90-day restricted period, the resboi imposed in this subsection (k) shall
continue to apply until the expiration of the 18¢geeriod beginning on the issuance of the earnialgsmse or the occurrence of the material
news or material event.

() The Company will use itssbefforts to cause Annaly, each of the Compsamyficers and directors and certain members ¢
senior management of Annaly to furnish to CredisSe prior to the time of purchase, a letter tiets, substantially in the form of Exhibit B
hereto, pursuant to which each such person shakagubject to certain exceptions set forth tinerait to sell, offer, contract to sell, pledge,
grant any option to purchase or otherwise dispésdirectly or indirectly, any shares of capitadak, or any securities convertible into, or
exercisable, exchangeable or redeemable for sbaoapital stock of the Company for a period ofdys after the date hereof, without the
prior written consent of Credit Suisse.

(m) The Company will use itsbefforts to cause the Shares to be listed oN¥8E and to maintain such listing and to file w
the NYSE all documents and notices required byNMi&E of companies that have securities that atedien the NYSE.

(n) The Company will maintaimdakeep accurate books and records reflecting #ssiets and maintain internal accounting
controls which provide reasonable assurance thaffisactions are executed in accordance with gaanant’s authorization, (ii) transactions
are recorded as necessary to permit the prepamattiine Company’s consolidated financial statemantsto maintain accountability for the
assets of the Company, (iii) access to the asééiie €ompany is permitted only in accordance wiinagement’s authorization and (iv) the
recorded accounts of the assets of the Compangoanpared with existing assets at reasonable irgerva

(0) The Company will maintadt,its expense, a registrar and transfer agerihéoShares.

(p) The Company will pay allpenses, fees and taxes (other than any fees angsksnents of counsel for the Underwriter,
except as set forth under Sectiohéfeof or (iii) or (v) below) in connection with) the preparation and filing of the RegistratioatSinent,
each Preliminary Prospectus, the Prospectus, amyifRed Free Writing Prospectus and any amendnargspplements thereto, and the
printing and furnishing of copies of each therenftte Underwriter and to dealers (including co$tqailing and shipment), (ii) the issuance,
sale and delivery of the Shares by the Companyit{& word processing and/or printing of this Agment, any dealer agreements, and the
reproduction and/or printing and furnishing of @xpbf each thereof to the Underwriter and to dedlacluding costs of mailing and
shipment), (iv) the costs and expenses of the Cagnpedating to investor presentations on any “redw”
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undertaken in connection with the marketing of$itrares, including without limitation, expenses agged with the production of road show
slides and graphics, fees and expenses of any ltamsuengaged in connection with the road showeations, travel and lodging expenses
of the representatives and officers of the Compard/any such consultants, and the cost of airaraftother transportation chartered in
connection with the road show, except that theilugicairfare (except if the Company charters ahtlip which case employees of the
Underwriter ride on such charter without charge)] ancidental expenses of employees of the Und&wshall be the responsibility of the
Underwriter, (v) the qualification of the Shares édfering and sale under state laws and the détation of their eligibility for investment
under state law as aforesaid (including the leges$ fand filing fees and other disbursements ofsmlun the Underwriter) and the preparat
printing and furnishing of copies of any blue skyveys or legal investment surveys to the Undeervand to dealers, (vi) any listing of the
Shares on the NYSE and any registration thereofutiet Exchange Act, (vii) the filing, if any, foeview of the public offering of the Shares
by the FINRA, (viii) the performance of the Compangther obligations hereunder, and (ix) the casid expenses (including without
limitation any damages or other amounts payabé®mnection with legal or contractual liability) asgated with the reforming of any
contracts for sale of the Shares made by the Uniteneaused by a breach of the representatioragued in the first paragraph of Section 3

(d).

(q) The Company will not andlwause the Subsidiaries not to (i) take, directlyndirectly, prior to termination of the
underwriting syndicate contemplated by this Agreetnany action designed to stabilize or manipullageprice of any security of the
Company, or which may cause or result in, or winigght in the future reasonably be expected to causesult in, the stabilization or
manipulation of the price of any security of then@any, to facilitate the sale or resale of anyhef$hares, (i) sell, bid for, purchase or pay
any Person (other than as contemplated by the gioma hereof) any compensation for soliciting pasgs of the Shares, or (jii) pay or agree
to pay to any Person any compensation for sol@iginy order to purchase any other securities o€tirapany.

(r) The Company will not invéstfutures contracts, options on futures contractsptions on commodities unless the Company
is exempt from the registration requirements ofGleenmodity Exchange Act, as amended, or othervwasepties with the Commodity
Exchange Act, as amended. In addition, the Compalhyot engage in any activities which might béogct to the Commodity Exchange
Act, as amended, unless such activities are exfomptthat Act or otherwise comply with that Actwith an applicable no-action letter to the
Company from the Commodities Futures Trading Corsinis

(s) The Company will comply kvill of the provisions of any undertakings in Begistration Statement.

(t) The Company has been ogthiand operated in conformity with the requireradat qualification and taxation of the
Company as a REIT under the Code, and the Compangfmsed methods of operation will enable the Gomgio continue to meet the
requirements for qualification and taxation as dTRihder the Code for subsequent taxable years.
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(u) The Company will not bebmcome and will cause each of the Subsidiariesono¢ or become, at any time prior to the
expiration of three years after the date of theefgrent, an “investment company,” as such termfisettin the Investment Company Act.

(v) The Company has retainedAlecountants as its qualified accountants andfipchtax experts (i) to test procedures and
conduct annual compliance reviews designed to mé@tercompliance with the REIT provisions of the €aohd the Company’s exempt status
under the Investment Company Act and (ii) to othsevassist the Company in monitoring appropriat®awting systems and procedures
designed to determine compliance with the REIT fgions of the Code and the Compagngxempt status under the Investment Company

(w) The Company will comply Wwigll requirements imposed upon it by the Securitiet and the Exchange Act as from time to
time in force, so far as necessary to permit thgicoance of sales of, or dealings in, the Shasesatemplated by the provisions hereof and
the Prospectus.

(x) The Company will maintaimch controls and other procedures, including, withionitation, those required by Sections 302
and 906 of the Sarbanes-Oxley Act, and the appécadgulations thereunder that are designed torertbat information required to be
disclosed by the Company in the reports thatesfior submits under the Exchange Act is recordetessed, summarized and reported,
within the time periods specified in the Commis&amiles and forms, including, without limitatiooontrols and procedures designed to
ensure that information required to be disclosetheyCompany in the reports that it files or susroitder the Exchange Act is accumulated
and communicated to the Company’s management,dimgjuits Chief Executive Officer and Chief Finaric@ficer, or persons performing
similar functions, as appropriate to allow timebctions regarding required disclosure and to enthat material information relating to the
Company is made known to them by others within ¢herstities, particularly during the period in whiginch periodic reports are being
prepared.

(y) The Company will comply wiall effective applicable provisions of the SarsuOxley Act.

(z) The Company representsagrees that, unless it obtains the prior conse@tredit Suisse, it has not made and will not make
any offer relating to the Shares that would couastitin “issuer free writing prospectus,” as defimeRule 433, or that would otherwise
constitute a “free writing prospectus,” as defifredRule 405, required to be filed with the Comnussor, in the case of the Company,
whether or not required to be filed with the Consius; provided, however, that prior to the pregdarabf the Prospectus in accordance with
Section 5(b) the Underwriter is authorized to use the infolioratvith respect to the final terms of the Sharesammunications conveying
information relating to the offering to investofmy such free writing prospectus consented to leyGbmpany and Credit Suisse is herein
referred to as a “ Permitted Free Writing Prospec¢tiThe Company represents that it has treated or sighaeit will treat each Permitted F
Writing Prospectus as an “issuer free writing pexgps,” as defined in Rule 433, and has complietvat comply with the
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requirements of Rule 433 applicable to any Peruhifieee Writing Prospectus, including timely filimgth the Commission where required,
legending and record keeping.

6. Certain Covenants of the Manager The Manager covenants with the Underwriter and tighCompany that, during the
period when the Prospectus is required to be deli/ander the Securities Act or the Exchange Ashall notify you and the Company of
occurrence of any material events respecting iigities, affairs or condition, financial or otheise, and the Manager will forthwith supply
such information to the Company as shall be necggsahe opinion of counsel to the Company andUWheerwriter for the Company to
prepare any necessary amendment or supplemerd Rrolspectus so that, as so amended or supplemtm@dRiospectus will not contain an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances existing at the time it is deliveieed purchaser, not misleading.

7. Reimbursement of Underwriter s Expenses If the Shares are not delivered for any reasonrdtian the termination of this
Agreement pursuant to the default by the Underwiitéts obligations hereunder, the Company shaliddition to paying the amounts
described in Section 5(p) hereof, reimburse theddndter for all of its out-of-pocket expenses,liding the fees and disbursements of its
counsel.

8. Conditions Of Underwriter’s Obligations. The obligations of the Underwriter hereunder aitgestt to the accuracy of the
representations and warranties on the part of ttregany and the Manager on the date hereof, at pipéicable Time and at the time of
purchase (and the obligations of the Underwritezaath additional time of purchase are subjectaatituracy of the representations and
warranties on the part of the Company and the Manag the date hereof, at the Applicable Time antetime of purchase (unless
previously waived) and at each additional time wfchase, as the case may be), the performancelfydimpany and the Manager of its
obligations hereunder and to the following addigibconditions precedent:

(a) The Company and the Managail furnish to Credit Suisse, at the time ofghiase and at each additional time of purchase,
as the case may be, opinions of K&L Gates LLP, selfor the Company and the Manager, addressduktonderwriter, and dated the time
of purchase or each additional time of purchaséh@sase may be, and in form satisfactory to FFkednk, Harris, Shriver & Jacobson LLP,
counsel for the Underwriter, substantially in tbeni of Exhibit A, attached hereto.

(b) Credit Suisse shall hawaereed from the Accountants, letters dated, respalgt the date of this Agreement and the time of
purchase and each additional time of purchaséieasase may be, and addressed to the Underwritiee iiorms heretofore approved by
Credit Suisse relating to the financial statemantduding any pro forma financial statements & @ompany and such other matters
customarily covered by comfort letters issued inrextion with a registered public offering.

In the event that the lettexferred to above set forth any such changes, dezsen increases, it shall be a further conditiotiné¢
obligations of the Underwriter that (i) such lestshall be accompanied by a written explanatiain®Company as to the significance
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thereof, unless Credit Suisse deems such explanatioecessary, and (ii) such changes, decreagaseases do not, in the sole judgment of
Credit Suisse, make it impractical or inadvisabl@toceed with the purchase and delivery of the&has contemplated by the Registration
Statement and the Prospectus.

(c) Credit Suisse shall haveeieed at the time of purchase and at each additione of purchase, as the case may be, the
favorable opinion of Fried, Frank, Harris, Shrigedacobson LLP, counsel for the Underwriter, ddtegltime of purchase or each additional
time of purchase, as the case may be.

(d) No amendment or supplenternthe Registration Statement or the Prospectakjding the documents deemed to be
incorporated by reference therein, or Issuer Frei#indy Prospectus shall be filed to which the Unddter objects in writing.

(e) Prior to the time of pursbaor each additional time of purchase, as themagebe, (i) no stop order with respect to the
effectiveness of the Registration Statement slaletbeen issued under the Securities Act or praegeéhitiated under Section 8(d) or 8(e)
of the Securities Act; (ii) the Registration Statrhand all amendments thereto, or modificatioesetbi, if any, shall not contain an untrue
statement of a material fact or omit to state aemtfact required to be stated therein or neggdsamake the statements therein not
misleading; and (iii) the Prospectus and all amesrtor supplements thereto, or modifications thfereany, and the General Disclosure
Package shall not contain an untrue statemennhwdtarial fact or omit to state a material fact tieggito be stated therein or necessary to
make the statements therein, in the light of theuonstances under which they are made, not misigadi

(f) All filings with the Comméson required by Rule 424 under the Securitiestédtave been filed by the time of purchase or
each additional time of purchase, as the case maghall have been made within the applicable peréod prescribed for such filing by Rule
424 (without reliance on Rule 424(b)(8)). A progpsacontaining the Rule 430B information shall hbaeen filed with the Commission in
accordance with Rule 424(b) (or a post effectivemadment providing such information shall have bided and declared effective in
accordance with the requirements of Rule 430B).

(g) Between the time of exeontdf this Agreement and the time of purchase oh @alditional time of purchase, as the case may
be, (i) no material and unfavorable change, finalnmi otherwise (other than as referred to in tegiRration Statement, and the Prospectus
and the General Disclosure Package, in each casfetaes Applicable Time), in the business, condifinet worth or prospects of the Comp
and the Subsidiaries, taken as a whole, shall amchecome known and (ii) no transaction which &temal and unfavorable to the Company
or any of the Subsidiaries, taken as a whole, $teadé been entered into by the Company or any Sialogi

(h) The Company will, at thendéi of purchase or each additional time of purchas¢he case may be, deliver to Credit Suisse a
certificate of two of its executive officers to teffect that the representations and warrantigesefCompany as set forth in this Agreement
true and correct as of each such date, that thep@oynshall perform such of its obligations undés thgreement as are to be performed at or
before the time of purchase and at
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or before each additional time of purchase, ag#se may be, and that the conditions set forthlisections (ednd_(g)of this Section $have
been met.

(i) The Manager will, at theng of purchase or each additional time of purchas¢he case may be, deliver to the Underwriter a
certificate of two of its executive officers to teffect that the representations and warrantigeeoManager as set forth in this Agreement are
true and correct as of each such date, that theatfarshall perform such of its obligations undés Agreement as are to be performed at or
before the time of purchase and at or before eddhianal time of purchase, as the case may be.

() The Company shall have fahed to Credit Suisse such other documents atificses as to the accuracy and completeness
of any statement in the Registration Statementla@dProspectus as of the time of purchase andagtitional time of purchase, as the case
may be, as Credit Suisse may reasonably request.

(k) The Shares shall have bamrroved for listing on the NYSE, subject only tiice of issuance at or prior to the time of
purchase or each additional time of purchase,e@sdbe may be.

(I) FINRA shall not have raisaly objection with respect to the fairness andarableness of the underwriting terms and
arrangements.

(m) Credit Suisse shall haweereed lock-up agreements from Annaly and each®Qompany’s officers and directors and
certain members of the senior management of Anumady the consummation of the transactions conteegplzereby, in the form of Exhibit
B attached hereto, and such letter agreements shadlfill force and effect.

(n) Between the time of exegntof this Agreement and the time of purchase oh ealditional time of purchase, as the case may
be, there shall not have occurred any downgradiagshall any notice or announcement have beemgivenade of (i) any intended or
potential downgrading or (ii) any review or possilthange that does not indicate an improvemethgimating accorded any securities of or
guaranteed by the Company by any “nationally retzeghstatistical rating organization,” as that tésndefined under Section 3(a)(62) of the
Exchange Act.

9. Termination The obligations of the Underwriter hereunder shalkubject to termination in the absolute discretibCredit
Suisse, at any time prior to the time of purchasé applicable, each additional time of purcha®eif any of the conditions specified in
Section 8&hall not have been fulfilled when and as requingdhis Agreement to be fulfilled, (i) if any matal adverse and unfavorable
change occurs (financial or otherwise), or any tment involving a material adverse and unfavaraiange occurs (financial or
otherwise) (in each case, other than as disclasemt incorporated by reference into, the RegismaBtatement, the General Disclosure
Package, and the Prospectus as of the Applicable {éxclusive of any supplement thereto)), in therations, business, net worth, condition
or prospects of the Company and its Subsidiarsé®rnt as a whole, or the Manager, or a materialgdhanmanagement of the Company or
the Manager occurs, whether or not arising in tiinary course of business, which would, in thegotigment of Credit Suisse, make it
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impracticable to market the Shares, (iii) if (a@ tinited States shall have declared war in accerlaiith its constitutional processes or there
has occurred an outbreak or escalation of hosslibr other national or international calamity @sis or change or development in economic,
political or other conditions the effect of which,mr (b) any material adverse change in the firsmearkets of the United States or the
international financial markets is such as to migkia the sole judgment of Credit Suisse, impreaile or inadvisable to market the Shares or
enforce contracts for the sale of the Sharesjf(tvading in any securities of the Company hasnb&gspended or materially limited by the
Commission or by the NYSE, or if trading generaliythe NYSE, American Stock Exchange or in the ldgddational Market has been
suspended, materially limited, (including an auttmialt in trading pursuant to market-decline gegs other than those in which solely
program trading is temporarily halted), or limitais on or minimum prices for trading (other thamitations on hours or numbers of days of
trading) shall have been fixed, or maximum rangepfices for securities have been required, by sxchange or FINRA or Nasdaq or by
order of the Commission or any other governmenitiiarity, (v) if a banking moratorium shall haveebedeclared by New York or United
States authorities or a material disruption hasiged in commercial banking or securities settlenoertlearance services in the United
States, (vi) if there shall have occurred any daading, or any notice or announcement shall haes lggven or made of (a) any intended or
potential downgrading or (b) any review or possitange that does not indicate an improvemenhdndting accorded any securities of or
guaranteed by the Company or any Subsidiary by'aatyonally recognized statistical rating organiaat” as that term is defined under
Section 3(a)(62) of the Exchange Act, (vii) if degleral or state statute, regulation, rule or ocdeamy court or other governmental authority
has been enacted, published, decreed or othervaseufgated which, in the reasonable opinion of @r8disse, materially adversely affects
or will materially adversely affect the businesperations of the Company, or (viii) if any actieas been taken by any federal, state or |
government or agency in respect of its monetarfisoal affairs which, in the reasonable opiniorCsédit Suisse, has a material adverse e
on the securities markets in the United States.

If Credit Suisse elects to terate this Agreement as provided in this Sectignt® Company shall be notified promptly by
telephone, which shall be promptly confirmed bysfatle.

If the sale to the Underwritéithe Shares, as contemplated by this Agreemengticarried out by the Underwriter for any
reason permitted under this Agreement or if sutdisenot carried out because the Company shalhléle to comply with any of the terms
of this Agreement, the Company shall not be undgrabligation or liability under this Agreement (@pt to the extent provided in Sections
3,5(p), 7, 10and 11hereof), and the Underwriter shall be under nogattion or liability to the Company under this Agmeent (except to
the extent provided in Sections 40d 11hereof) or to one another hereunder.

10. Indemnification

(a) Indemnification of Underteri by the CompanyThe Company agrees to indemnify and hold harmlesg)nderwriter, its
affiliates, as such term is defined in Rule 501(jler the Securities Act (each, an “ Affilid)eand the person, if any, who controls the
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Underwriter within the meaning of Section 15 of Becurities Act or Section 20 of the Exchange Acficdlows:

(i) against any and all losability, claim, damage and expense whatsoevein@sred, arising out of any untrue statement or
alleged untrue statement of a material fact corthin the Registration Statement (or any amendithenéto), including the Rule 430B
Information, or the omission or alleged omissioaré&irom of a material fact required to be stateddim or necessary to make the statements
therein not misleading or arising out of any untstegement or alleged untrue statement of a mafadacontained in any preliminary
prospectus, any Issuer Free Writing ProspectulseoPtospectus (or any amendment or supplementah@rany documents deemed to be
incorporated by reference therein), or the omissioalleged omission therefrom of a material famtessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading;

(ii) against any and all lokability, claim, damage and expense whatsoevein@sred, to the extent of the aggregate amount
paid in settlement of any litigation, or any invgation or proceeding by any governmental agendyooly, commenced or threatened, or of
any claim whatsoever based upon any such untrtenstat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 1ielow) any such settlement is effected with thetemi consent of the Company; and

(iii) against any and all experwhatsoever, as incurred (including the feesdistzlirsements of counsel chosen by Credit Su
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or any glhatsoever based upon any such untrue statesnentission, or any such alleged
untrue statement or omission, to the extent thatsach expense is not paid under (i) or (ii) above;

provided, however, that this indemnity agreement shall not applgny loss, liability, claim, damage or expense ®dRktent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon awdmformity with written information
furnished to the Company by the Underwriter exgyefss use in the Registration Statement (or angadment thereto), including the Rule
430B Information or any preliminary prospectus, &ésuer Free Writing Prospectus or the Prospectuany amendment or supplement
thereto or any documents deemed to be incorpolsteeference therein), it being understood andesjtieat the only such information
furnished by the Underwriter consists of the infation described as such in subsection (c) below.

(b) Indemnification of Underteni by the ManagerThe Manager agrees to indemnify and hold harnites&nderwriter, its
Affiliates and the person, if any, who controls thederwriter within the meaning of Section 15 of Becurities Act or Section 20 of the
Exchange Act to the extent and in the manner s#t fo clauses (a)(i), (i) and (iii) above; proed, however, that in the case of the Mana
this indemnity agreement shall only apply to arssldiability, claim, damage or expense if suclsdigbility, claim, damage or expense
arises out of any untrue statement or omissioleged untrue statement or omission made in reéiamon and in conformity with the
Manager Package.

26



(c) Indemnification of Compamfanager, Directors and Officer&ach Underwriter severally agrees to indemnify hald
harmless the Company and the Manager, and eatleiofiirectors and each of the Compangfficers who signed the Registration Staten
and each person, if any, who controls either the@amny or the Manager within the meaning of Sectibrof the Securities Act or Section 20
of the Exchange Act against any and all loss, litgbclaim, damage and expense described in thermity contained in subsection (a) of -
Section, as incurred, but only with respect to umistatements or omissions, or alleged untruenséatts or omissions, made in the
Registration Statement (or any amendment thergidlding the Rule 430B Information or any preli@ig prospectus, any Issuer Free
Writing Prospectus or the Prospectus (or any amentior supplement thereto) in reliance upon arabifformity with written information
furnished to the Company by the Underwriter exgyefss use therein, it being understood and agteadthe only such information furnish
by the Underwriter consists of the following infaation in the Prospectus: the information in theoselcparagraph under the caption
“Underwriting”.

(d) Actions against Partiestifcation . Each indemnified party shall give notice as prynas reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectiorfa)Ehd 10(bjabove, counsel to the indemnified parties shafiddected by Credit Suisse,
and, in the case of parties indemnified pursua®ection 10(cpbove, counsel to the indemnified parties shaliddected by the Company.
An indemnifying party may participate at its owrpexrse in the defense of any such action; providedvever, that counsel to the
indemnifying party shall not (except with the comtsef the indemnified party) also be counsel toitttemnified party. In no event shall the
indemnifying parties be liable for fees and experafemore than one counsel (in addition to anyllooansel) separate from their own
counsel for all indemnified parties in connectioitivany one action or separate but similar or eglatctions in the same jurisdiction arising
out of the same general allegations or circumstaride indemnifying party shall, without the prioritien consent of the indemnified parties,
settle or compromise or consent to the entry ofjadgment with respect to any litigation, or anyestigation or proceeding by any
governmental agency or body, commenced or thredtemeny claim whatsoever in respect of which md#ication or contribution could k
sought under this Section d® Section 1hereof (whether or not the indemnified partiesateial or potential parties thereto), unless such
settlement, compromise or consent (i) includesramonditional release of each indemnified party frdhiability arising out of such
litigation, investigation, proceeding or claim (i}l does not include a statement as to or an aslorisof fault, culpability or a failure to act
or on behalf of any indemnified party.

(e) Settlement without ConséRailure to Reimburself at any time an indemnified party shall havguested an indemnifying
party to reimburse the indemnified party for feaed axpenses of counsel, such indemnifying partgegthat it shall be liable for any
settlement of the nature contemplated by Sectida){if) effected without its written consent if (i) suchtkament is entered into more than
days after receipt by such indemnifying party & #foresaid request, (ii) such indemnifying pahsishave received notice of the terms of
such
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settlement at least 30 days prior to such settlétneing entered into and (i) such indemnifyingtgeashall not have reimbursed such
indemnified party in accordance with such requestrpo the date of such settlement.

11. Contribution If the indemnification provided for in Section héreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdesliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgremgurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany on the one hand and the Underwriter
on the other hand from the offering of the Shargsyant to this Agreement or (ii) if the allocatipiovided by clause (i) is not permitted by
applicable law, in such proportion as is appropriatreflect not only the relative benefits refdrte in clause (i) above but also the relative
fault of the Company on the one hand and of theddmdter on the other hand in connection with ttegesnents or omissions which resulted
in such losses, liabilities, claims, damages oeesps, as well as any other relevant equitabledmnasgions.

The relative benefits received by the @any on the one hand and the Underwriter on therdtand in connection with the offering of
the Shares pursuant to this Agreement shall be e@démbe in the same respective proportions asdghproceeds from the offering of the
Shares pursuant to this Agreement (before deduetipgnses) received by the Company, relative tootia compensation received by the
Underwriter from the sale of Shares on behalf eftthnderwriter.

The relative fault of the Company on ¢ile hand and the Underwriter on the other hand bbhaletermined by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission lmgald omission to state a material fact
relates to information supplied by the Company,Ntamager or by the Underwriter and the partiesitreé intent, knowledge, access to
information and opportunity to correct or prevemtts statement or omission.

The Company and the Underwriter agreeittveould not be just and equitable if contributipursuant to this Section Wiere
determined by pro rata allocation by any other metbf allocation which does not take account ofeeitable considerations referred to
above in this Section 11The aggregate amount of losses, liabilitiesnt$aidamages and expenses incurred by an indempéityg and
referred to above in this Section §4all be deemed to include any legal or other esg@&neasonably incurred by such indemnified party i
investigating, preparing or defending against aiyation, or any investigation or proceeding by @overnmental agency or body,
commenced or threatened, or any claim whatsoessdoapon any such untrue or alleged untrue stateon@mission or alleged omission.

Notwithstanding the provisions of thiscen 11, the Underwriter shall not be required to contrébany amount in excess of the
amount by which the total price at which the Shamederwritten by it and distributed to the publiere offered to the public exceeds the
amount of any damages which the Underwriter hasraftise been required to pay by reason of any saotuel or alleged untrue statement or
omission or alleged omission.
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No person guilty of fraudulent misrepmasgion (within the meaning of Section 11(f) of thecurities Act) shall be entitled to
contribution from any Person who was not guiltyso€h fraudulent misrepresentation.

For purposes of this Section,the person, if any, who controls the Underwnitéthin the meaning of Section 15 of the Securif\es
or Section 20 of the Exchange Act and the UndeewstAffiliates shall have the same rights to ciimition as the Underwriter, and each
director of the Company, each officer of the Conypaho signed the Registration Statement, the Manage each person, if any, who
controls the Company within the meaning of Secfibrof the Securities Act or Section 20 of the ExdeAct shall have the same rights to
contribution as the Company.

12. NoticesExcept as otherwise herein provided, all statemeatgiests, notices and agreements shall be imgvot by
telegram and, if to the Underwriter, shall be suidfint in all respects if delivered or sent to Ct&iiisse Securities (USA) LLC, Eleven
Madison Avenue, New York, New York 10010-3629, Atten: LCD-IBD, with a copy for information purpaséo Valerie Ford Jacob, Esq.
at Fried, Frank, Harris, Shriver & Jacobson LLPeQ{ew York Plaza, New York, New York 10004 andbitihe Company or the Manager,
shall be sufficient in all respects if deliveredsent to them at 1211 Avenue of the Americas, 1982, New York, New York 10036,
Attention: R. Nicholas Singh, Esg. with a copy iftfiormation purposes to Phillip Kardis, Esq. at K&ates LLP, 1601 K Street NW,
Washington, D.C. 20006.

13. Governing Law; ConstructionThis Agreement and any claim, counterclaim or dismi any kind or nature whatsoever
arising out of or in any way relating to this Agmneent (a “_Claim"), directly or indirectly, shall be governed byiydaconstrued in accordance
with, the laws of the State of New York. The Settieeadings in this Agreement have been insertednaatter of convenience of reference
and are not a part of this Agreement.

14. Submission to JurisdictiorExcept as set forth below, no Claim may be comm#nmesecuted or continued in any court
other than the courts of the State of New York{edan the City and County of New York or in theitéd States District Court for the
Southern District of New York, which courts shadive jurisdiction over the adjudication of such raatt and each of the Company and the
Manager consents to the non-exclusive jurisdictibsuch courts and personal service with respeceth. Each of the Company and the
Manager hereby consents to personal jurisdictieryise and venue in any court in which any Claimsiag out of or in any way relating to
this Agreement is brought by any third party age@redit Suisse or any indemnified party. Each ddt Suisse, the Manager and the
Company (on its behalf and, to the extent permitiedpplicable law, on behalf of its stockholdend affiliates) waives all right to trial by
jury in any action, proceeding or counterclaim (tee based upon contract, tort or otherwise) in\aay arising out of or relating to tr
Agreement. Each of the Company and the Manageeaghat a final judgment in any such action, prdoegor counterclaim brought in any
such court shall be conclusive and binding uporCbmpany or the Manager, as the case may be, aptbena@nforced in any other courts in
the jurisdiction of which the Company or the Manage the case may be, is or may be subject, byisah such judgment.
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1tParties At Interest. The Agreement herein set forth has been and is sw@ldly for the benefit of the Underwriter, the
Company, the Manager and to the extent provid&kution 10and_11hereof the controlling Persons, directors and effiaeferred to in suc
Section, and their respective successors, asdigits, pursuant representatives and executorsdmahistrators. No other Person, partners
association or corporation (including a purchaasrsuch purchaser, from the Underwriter) shall mear have any right under or by virtue
this Agreement.

16. No Advisory or Fiduciary Rationship . The Company and the Manager each acknowledgeagirds that (a) the purch:
and sale of the Shares pursuant to this Agreernmafiiding the determination of the public offeripgce of the Shares, is an arm’s-length
commercial transaction between the Company, ootieehand, and the Underwriter, on the other hd»)dn(connection with the offering
contemplated hereby and the process leading totsaiekaction the Underwriter is and has been astihgly as a principal and is not the a
or fiduciary of the Company, or its respective Ktaulders, creditors, employees or any other péchythe Underwriter has not assumed or
will assume an advisory or fiduciary responsibilityfavor of the Company with respect to the ofigrcontemplated hereby or the process
leading thereto (irrespective of whether the Und#ewhas advised or is currently advising the Campon other matters) and the
Underwriter has no obligation to the Company wehpect to the offering contemplated hereby exdepobligations expressly set forth in
this Agreement, (d) the Underwriter and its afféismay be engaged in a broad range of transa¢hiahsvolve interests that differ from
those of each of the Company, and (e) the Undeamiiis not provided any legal, accounting, regnjato tax advice with respect to the
offering contemplated hereby and the Company hasudted its own respective legal, accounting, raguy and tax advisors to the extent it
deemed appropriate.

17. Tax DisclosureNotwithstanding any other provision of this Agmeent, immediately upon commencement of discussions
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatadrany kind, the tax treatment and tax structdrihe transactions contemplated by this
Agreement and all materials of any kind (includomnions or other tax analyses) that are providettié Company relating to such tax
treatment and tax structure. For purposes of tregfiing, the term “tax treatment” is the purporeedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘taststructure” includes any fact that may be raleivto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

18. Representations, Warrantiesmid Agreements to Survive All representations, warranties and agreemenitageed in this
Agreement or in certificates of officers of the Quany, the Manager or any of their subsidiaries stiechpursuant hereto, shall remain
operative and in full force and effect regardlesg)aany investigation made by or on behalf of dhyderwriter or its Affiliates or selling
agents, any person controlling any Underwriterpffcers or directors or any person controlling thompany or the Manager, and (ii)
delivery of and payment for the Shares.
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1¢ntegration . This Agreement supersedes all prior agreememtsiaderstandings (whether written or oral) amorgg th
Company, the Manager and the Underwriter, or arthem, with respect to the subject matter hereof.

20. CounterpartsThis Agreement may be signed by the parties inayrmore counterparts which together shall constiaute
and the same agreement among the parties.

21. Successors and Assigidis Agreement shall be binding upon the Underwritee Company and the Manager and their
successors and assigns and any successor or akaignsubstantial portion of the Company’s, thensiger's and the Underwriter’'s
respective businesses and/or assets.

22. TIME TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.
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If the foregoing correctly sétsth the understanding among the Company, theadganand the Underwriter, please so indica

the space provided below for the purpose, wheretigisretter and your acceptance shall constitlimding agreement among the Company
and the Underwriter.

Very truly yours,
CHIMERA INVESTMENT CORPORATION
By: /sl Matthew Lambiax

Name: Matthew Lambias
Title: President and Chief Executive Offic

FIXED INCOME DISCOUNT ADVISORY COMPANY
By: /sl Wellington Denah-Norris

Name: Wellington Denah-Norris
Title: COO & CIO
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Accepted and agreed to as of the date first abaittemn.
CREDIT SUISSE SECURITIES (USA) LLC
By: CREDIT SUISSE SECURITIES (USA) LLC

By: /s/ David Herme

Name: David Herme
Title: Authorized Signator
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SCHEDULE A
Issuer General Use Free Writing Prospectus
None.

Sch-B



SCHEDULE B

Information

None.
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