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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 2054

FORM &K

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

Date of Report (Date of earliest event reported):
November 3, 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 2902
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-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreenmit

On November 3, 2010, Chimera Investment Corpordtiom “Company”) entered into an underwriting agneat with its manager,
Fixed Income Discount Advisory Company (“FIDAC”)&Rredit Suisse Securities (USA) LLC, Barclays @gnc. and RCap
Securities, Inc. (collectively, the “UnderwriterstElating to the sale of 125,000,000 shares of @omStock, par value $0.01 per share
(the “Common Stock”), and the grant of an optiondn additional 18,750,000 shares of Common Stot¢ka Underwriters solely to
fulfill over-allotment (the*Public Offerin¢”’). The Public Offering is expected to close on Noven&€010.

The aggregate net proceeds of the Public Offedrgluding the proceeds the Company may obtain frerexercise of the over-
allotment option, to the Company (after deductiagineated expenses) are estimated to be approxyrt&i.8 million.

Item 5.03 Amendments to Articles of IncorporatiarBylaws; Change in Fiscal Yet

On November 3, 2010, the Company filed an amendioedig articles of incorporation (the “Articles Alnendment”) with the
Maryland State Department of Assessments and Taxakhe Articles of Amendment were approved byrdwuisite vote of the
Company’s board of directors on October 25, 20IdDwere effective November 3, 2010. The Companyathof directors, without
any action by the stockholders of the Company, amagnd the Company’s articles of incorporation ftone to time to increase or
decrease the aggregate number of shares of stdbk aumber of shares of stock of any class oesdhiat the Company has authorit
issue.

The Company’s articles of incorporation previouslpwed the Company to issue up to a total of 1,000,000 shares of capital stock,
par value $0.01 per share. As of November 1, 200Company had 883,168,113 shares of common &eg&d and outstanding. To
retain the ability to issue additional shares gffitzd stock, the Company has increased the numitshases it is authorized to issue to
1,600,000,000 shares of stock, consisting of 1EMO00 shares of common stock, $0.01 par valushmme, and 100,000,000 share
preferred stock, $0.01 par value per share.

A copy of the Articles of Amendment is filed as Ebxh3.1 to this report and incorporated by refemherein
Item 9.01. Financial Statements and Exhit
(a) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits:
1.1 Underwriting Agreement, dated November 3, 2010ybeh the Company, FIDAC and the Underwrit

3.1 Articles of Amendment of Chimera Investment Corpiora




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: /s/ A. Alexandra Denahe

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

Date: November 5, 2010



CHIMERA INVESTMENT CORPORATION

125,000,000 Shares
Common Stock
($0.01 Par Value)

UNDERWRITING AGREEMENT

November 3, 2010

Exhibit 1.1

EXECUTION VERSION



UNDERWRITING AGREEMENT

November 3, 201

Credit Suisse Securities (USA) LLC
Barclays Capital Inc.
RCap Securities, Inc.

As Representatives of the several Undeuegr

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

c/o Barclays Capital Inc

745 7t Avenue
New York, NY 1001¢

c/o RCap Securities, Int
1211 Avenue of the Americ:
Suite 290z
New York, New York 1003

Ladies and Gentlemen:

Chimera Investment Corporatiaiaryland corporation (the “ Compaljy proposes to issue and sell to the underwriters d
in Schedule Aannexed hereto (the * Underwrité)s for whom Credit Suisse Securities (USA) LLCQftedit Suissé), Barclays Capital Ini
(“ Barclays”) and RCap Securities, Inc. are acting as reptasigas (the “ Representativ8s an aggregate of 125,000,000 shares (thérh
Shares’) of common stock, $0.01 par value (the * Commdacg”), of the Company. In addition, solely for the pase of covering over-
allotments, the Company proposes to grant to thaebiwriters the option to purchase from the Compamyo an additional 18,750,000 shi
of Common Stock (the * Additional Shar8s The Firm Shares and the Additional Shares are mefter collectively sometimes referred t
the “ Shares” The Shares are described in the Prospectus vidiatferred to below.

The Company has filed, in ademrce with the provisions of the Securities Ac1883, as amended, and the rules and regul
thereunder (collectively, the “ Securities A9t with the Securities and Exchange Commissiore (thCommission”) an automatic she
registration statement on Form S-3 (File No. 33%3468), as amended, including a base prospecitisrespect to the Shares, and wl
incorporates by reference documents which the Cagnpas filed or will file in accordance with theopisions of the Securities Exchange
of 1934, as amended, and the rules and regulati@ensunder (collectively, the “ Exchange




Act "), which registration statement became effective ufidmy under Rule 462(e) of the Securities Act. fPpily after execution at
delivery of this Agreement, the Company will preppand file a prospectus supplement (the “ Prospestpplement) to the base prospec
included as part of such registration statemetingeforth the terms of the offering, sale and ptdrdistribution of the Shares and additic
information concerning the Company and its busingé® Company has furnished to Credit Suisse, & loy the Underwriters and
dealers, copies of one or more preliminary progmas, containing the base prospectus included raopauch registration statement,
supplemented by a preliminary Prospectus Suppleraedtincluding the documents incorporated in uade prospectus by reference (ea
“ Preliminary Prospectuy, relating to the Shares. Except where the contédydratise requires, such registration statementpaended whe
it became effective, including all documents fiegipart thereof or incorporated by reference thesid including any information contair
in a Prospectus (as defined below) subsequentiy fitith the Commission pursuant to Rule 424(b)haf tules and regulations of
Commission under the Securities Act (the “ Seasithct Regulationd), collectively, are herein called the “ Registoat Statement” The
base prospectus, including all documents incorpdraty reference therein, included in the RegistinaBtatement, as supplemented by
Prospectus Supplement, in the form filed by the Gamy with the Commission pursuant to Rule 424(lg) Rale 430B under the Securit
Act on or before the second Business Day (as d#fireow) following the date of this Agreement (or such other day as the parties |
mutually agree), is herein called the “ Prospectishe Registration Statement at the time it orddiyn became effective is herein called the “
Original Registration StatemeritThe information included in such prospectus thad waitted from such registration statement at ithe ft
became effective but that is deemed to be parmici segistration statement at the time it becarfectife pursuant to Rule 430B is referre
as “ Rule 430B Information” Any reference herein to the Registration Statemt#d, Prospectus, any Preliminary Prospectus o
amendment or supplement thereto shall be deemegfanto and include the documents incorporatedeligrence therein, and any refere
herein to the terms “amend,” “amendment” or “suppdat” with respect to the Registration Statement, thespactus or any Prelimine
Prospectus shall be deemed to refer to and indheldiling after the execution hereof of any docuineith the Commission deemed to
incorporated by reference therein. For purposekisfAgreement, all references to the Registralitatement, the Prospectus, any Prelimi
Prospectus or to any amendment or supplement tooftilye foregoing shall be deemed to include angycfiled with the Commissic
pursuant to its Electronic Data Gathering Analyaisl Retrieval System (* EDGAR, and such copy shall be identical in content to
Prospectus or Preliminary Prospectus deliverededJnderwriter for use in connection with the dfigrof the Shares.

[ITH

All references in this Agreermémfinancial statements and schedules and ottiermation which is “contained,” “includedsr
“stated” in the Registration Statement, any Preliminary pectus or the Prospectus (or other referencekefitinport) shall be deemed
mean and include all such financial statementssahedules and other information which is incorpentdiy reference in or otherwise deel
by Securities Act Regulations to be a part of a@tuded in the Registration Statement, any PrelinyirRrospectus or the Prospectus, a:
case may be; and all references in this Agreenceatrtendments or supplements to the RegistratiderBéamt, any preliminary prospectus
the Prospectus shall be deemed to mean and inthedding of any document under the Exchange Abtclv is incorporated by reference
the Registration Statement, such Preliminary Prsigeor the Prospectus, as the case may be.
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The Company and the Underwsitggree as follows:

1. Sale and PurchasdJpon the basis of the warranties and representstind subject to the terms and conditions hexe
forth, the Company agrees to issue and sell tha Binares to the several Underwriters, and eadheof/hderwriters, severally and not join
agrees to purchase from the Company the respeativgber of Firm Shares (subject to such adjustmer@radit Suisse may determine
avoid fractional shares) set forth opposite the eafsuch Underwriter in Scheduleaiinexed hereto at a purchase price of $3.80 pee.
The Company is advised by Credit Suisse that theéedriters intend (i) to make a public offeringtbe Shares as soon as the Underwi
deem advisable after this Agreement has been ee@aund delivered and (ii) initially to offer therfi Shares upon the terms set forth ir
Prospectus. The Underwriters may from time to tinoeease or decrease the public offering price #fie initial public offering to such exte
as they may determine.

In addition, the Company hergjogints to the several Underwriters the optionurcpase, and upon the basis of the warre
and representations and subject to the terms amditems herein set forth, the Underwriters shalvd the right to purchase, severally anc
jointly, from the Company ratably in accordancehwtie number of Firm Shares to be purchased by efittem (subject to such adjustmr
Credit Suisse shall determine to avoid fractiom@res), all or a portion of the Additional Sharesrey be necessary to cover oaotment:
made in connection with the offering of the Firma8ds, at the same purchase price per share toidb&ypthe Underwriters to the Comp:
for the Firm Shares, provided that the purchaseepper Additional Share shall be reduced by an amper share equal to any dividend
distributions declared by the Company and payablthe Firm Shares but not payable on the Additi@fedres. This option may be exerc
by Credit Suisse on behalf of the several Undeensitat any time and from time to time on or befibre thirtieth day following the de
hereof, by written notice to the Company. Each suafice shall set forth the aggregate number ofidatthl Shares as to which the optio
being exercised and the date and time when Additi&hares are to be delivered (any such date amal lieing herein referred to as an
additional time of purchash; provided, however, that an additional time of purchase shall no(ipearlier than the time of purchase
defined below) or (ii) later than the tenth Busm&ay after the date on which the option shall Haeen exercised. The number of Additic
Shares to be sold to each Underwriter shall beatimeber which bears the same proportion to the gggeenumber of Additional Shares be
purchased as the number of Firm Shares set fophsije the name of such Underwriter on Schedulereto bears to the aggregate nur
of Firm Shares (subject, in each case, to suchsadgnt as Credit Suisse may determine to elimifratetional shares). As used herein *
Business Day shall mean a day on which the New York Stock Earae (the “ NYSE) is open for trading and commercial banks in the
of New York are open for business.

2. Payment and DeliveryPayment of the purchase price for the Firm Shareli Be made to the Company by federal funds
transfer against delivery of the Firm Shares tod@r8uisse through the facilities of the Depositdmust Company (* DTC’) for the
respective accounts of the Underwriters. Such payrmed delivery shall be made at 10:00 A.M., Newkv@ity time, on November 8, 20
(unless another time shall be agreed to by Crad#s® and the Company or unless postponed in atoedvith the provisions &ection 1i
hereof). The time at which any such payment andel®i are actually made is herein
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sometimes called the " time of purcha%®elivery of the Firm Shares and Additional Shareallsbe made through the facilities of the C
and shall be in global form, as one or more glolwaés representing the Shares, unless Credit Sshsdleotherwise instruct. The Firm She
so to be delivered or evidence of their issuandebeimade available for checking at least 24 hquisr to the time of purchase. Paymer
the purchase price for Additional Shares shall laelenat each additional time of purchase in the sammner and at the same office as
payment for the Firm Shares. The Additional Shéseiag purchased on each additional time of purcbaswidence of their issuance will
made available for checking at a reasonable tinaglirance of such additional time of purchase.

3. Representations and Warramts of the Company. The Company represents and warrants to each dfnlderwriters as «
the date hereof, the Applicable Time referred td&action 3(c), as of the time of purchase and, if applicableeath additional time
purchase that:

(a) (1) At the time of filindié Original Registration Statement, (2) at the tiieéhe most recent amendment thereto fol
purposes of complying with Section 10(a)(3) of Bexurities Act or otherwise (whether such amendmest by poseffective amendmet
incorporated report filed pursuant to Section 13L6¢d) of the Exchange Act or form of prospect|8), at the time the Company or ¢
person acting on its behalf (within the meaning,tfis clause only, of Rule 163(c) of the Secusithet) made any offer relating to the Shi
in reliance on the exemption of Rule 163 of theugities Act and (4) at the date hereof, the Compang and is a “welknown seasont
issuer” as defined in Rule 405 of the Securities A&kule 405"), including not having been and not being an ligible issuer’as defined i
Rule 405. The Registration Statement is an “autmrstielf registration statementds defined in Rule 405, and the Shares, since
registration on the Registration Statement, haventend remain eligible for registration by the Camp on a Rule 405dautomatic she
registration statementThe Company has not received from the Commissignremtice pursuant to Rule 401(g)(2) of the SeasitAc
objecting to the use of the automatic shelf regtiin statement form.

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

(b) The Original Registratiotat@ment became effective upon filing under Rul2(dbof the Securities Act on May 26, 2009
any posteffective amendment thereto also became effecipm diling under Rule 462(e). The Registration &ta¢nt has been filed with
Commission and has been deemed effective undeBeherities Act. The Company has not received, asdrio notice of, any order of -
Commission preventing or suspending the use ofRhbgistration Statement or any pe$tective amendment thereto, or threatenin
instituting proceedings for that purpose. Any dtegu regulations, contracts or other documents dnatrequired to be described in
Registration Statement or the Prospectus or tddxtds exhibits to the Registration Statement Hmen so described or filed. The Prospe
has been or will be so prepared and will be filadspant to Rule 424(b) of the Securities Act ob@fore the second Business Day follov
the date of this Agreement or on such other dahagparties




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

(c) Each part of the RegistmtStatement, and any paffective amendment thereto, when such part beaffeetive and ¢
each deemed effective date with respect to the kinider pursuant to Rule 430B(f)(2) of the SecwstiAct or was or is filed with tl
Commission, and the Prospectus and any amendmemnpptement thereto, on the date of filing thergith the Commission and at the ti
of purchase and, if applicable, at each additibina of purchase, conformed or will conform in mlhterial respects with the requirement
the Securities Act. Each part of the Registratitate3nent, and any postfective amendment thereto, when such part becedfeetive and ¢
each deemed effective date with respect to the kiniders or was or is filed with the Commissionddiot or will not contain an untr
statement of a material fact or omit to state aemmlt fact required to be stated therein or neagstamake the statements therein
misleading. The Prospectus, any Preliminary Prdsgeand any amendment or supplement thereto, iatréspective times of issuance an
the time of purchase and, if applicable, at eadditiahal time of purchase, did not or will not inde an untrue statement of a material fa
omit to state a material fact necessary to makestatements therein, in the light of the circumsésnunder which they were made,
misleading, except that the foregoing shall nothagp statements in, or omissions from, any suchkudwent in reliance upon, and
conformity with, written information concerning tlunderwriters that was furnished in writing to fiempany by Credit Suisse, on beha
the several Underwriters, specifically for usehia preparation thereof.

(d) As of the Applicable Timeitiher (x) the Issuer General Use Free Writing peotus(es) (as defined below) issued at or
to the Applicable Time, the information included Snhedule (hereto and the Statutory Prospectus (as definenWpels of the Applicab
Time, all considered together (collectively, theG€eneral Disclosure Packadge nor (y) any individual Issuer Limited Use Free Wig
Prospectus, when considered together with the GeBésclosure Package, included any untrue stateofemmaterial fact or omitted to st
any material fact necessary in order to make thtestents therein, in the light of the circumstangeder which they were made,
misleading.

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

“ Applicable Tim& means 8:50 A.M. (Eastern time) on November 3, 208uch other time as agreed by the Compan
Credit Suisse.

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




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

“ Issuer General Use Free WdtProspectu$ means any Issuer Free Writing Prospectus thatesided for general distributi
to prospective investors, as evidenced by it bepegified in Schedule Bereto.

“ Issuer Limited Use Free WhdgiProspectus means any Issuer Free Writing Prospectus thattiamdssuer General Use F
Writing Prospectus.

“ Statutory Prospectuas of any time means the prospectus relating t&tiares that is included in the Registration State
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
sale of the Shares or until any earlier date thatGompany notified or notifies Credit Suisse ascdbed in the next sentence, did not,
not and will not include any information that caafitd, conflicts or will conflict with the informain contained in the Registration Staten
or the Prospectus, including any document incotedrédy reference therein, and any preliminary dtveotprospectus deemed to be a
thereof that has not been superseded or modified.

The representations and waigarih this subsection shall not apply to statesénbr omissions from the Registration Staten
the Prospectus or any Issuer Free Writing Prospectade in reliance upon and in conformity with terit information furnished to t
Company by any Underwriter through Credit Suisgaressly for use therein.

(e) The documents incorporadbgdreference in the Registration Statement, thesg&rctus or any amendment or supplel
thereto, when they were or are filed with the Cossigin under the Securities Act or the Exchange #gthe case may be, conformed or
conform in all material respects with the requiretseof the Securities Act and the Exchange Acgsicable and, when read together
the other information in the Prospectus, (i) at tinee the Original Registration Statement becaniecéfe, (ii) at the earlier of time t
Prospectus was first used and the date and tinigedirst contract of sale of Shares in this offgrand (iii) at the Applicable Time, did 1
and will not contain an untrue statement of a niatégict or omit to state a material fact requitece stated therein or necessary to mak
statements therein not misleading.

() The consolidated financehtements of the Company, together with the rélaghedules and notes thereto, set for
included or incorporated by reference in the Regfisin Statement, the General Disclosure Packaue ttee Prospectus are accurate il
material respects and fairly present the finanoiaddition of the Company on a consolidated basisfdke dates indicated and the resull
operations, changes in financial position,




stockholders’equity and cash flows for the periods therein dptiare in conformity with generally accepted aguting principle
consistently applied throughout the periods invdl{except as otherwise stated therein). The selditancial and statistical data includec
incorporated by reference in the Registration &tatg and the Prospectus present fairly the infaonahown therein and, to the extent b
upon or derived from the financial statements, hagen compiled on a basis consistent with the Gi@rstatements presented therein.
other financial statements are required to bea#h for to be incorporated by reference in the Regfion Statement or the Prospectus u
the Securities Act.

(g9) The Preliminary Prospeottss, and the Prospectus and the General Discl&agakage delivered to the Underwriters for
in connection with this offering will be, identicad the versions of the Preliminary Prospectusspeotus and the General Disclosure Pac
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 daiyned and incorporated and is validly existing @®igooration in good standing under the |
of the State of Maryland, is duly qualified to dosiness and is in good standing as a foreign catioor in each jurisdiction in which
ownership or lease of property or assets or thelwotnof its business requires such qualificatiowept where the failure to so qualify wo
not have a material adverse effect on the busimssets, properties, prospects, financial condiioresults of operation of the Company
its Subsidiaries taken as a whole (a “ Material &de Effect’), and has full corporate power and authority necgssaiown, hold, leas
and/or operate its assets and properties, to cotigeibusiness in which it is engaged and as de=stiin the General Disclosure Package
the Prospectus and to enter into and perform iligations under this Agreement and to consummagetrdinsactions contemplated her
and the Company is in compliance in all materiapeets with the laws, orders, rules, regulatiortsdirectives issued or administered by ¢
jurisdictions.

(i) Each of Chimera Securiti¢sldings, LLC, Chimera Special Holding LLC, Chimekaset Holding LLC and Chimera Holdi
LLC (each a “ Subsidiary and, together, the “ Subsidiari®shas been duly formed and is validly existing asratéd liability company i
good standing under the laws of the State of Dalawa duly qualified to do business and is in getahding as a foreign corporation in €
jurisdiction in which its ownership or lease of pesty or assets or the conduct of its businessinregjsuch qualification, except where
failure to so qualify would not have a Material Axaise Effect, and has full power and authority neagsto own, hold, lease and/or operat
assets and properties, to conduct the busineshiahit is engaged and as described in the Gebasalosure Package and the Prospectu:
to enter into and perform its obligations undes thigreement and to consummate the transactionempfated hereby, and each of
Subsidiaries is in compliance in all material retpewith the laws, orders, rules, regulations amdctives issued or administered by <
jurisdictions.

()) The Company has no “sigrafit subsidiaries” (as such term is defined in Ru62 of Regulation 3% promulgated under tl
Securities Act) other than the Subsidiaries andepifor the equity of the Subsidiaries, does nam,odirectly or indirectly, any shares
stock or any other equity or long-term debt semsibf any corporation or have any equity

7




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

(k) Neither the Company nor arfythe Subsidiaries is in breach of, or in defauitler (nor has any event occurred which
notice, lapse of time, or both would result in &mgach of, or constitute a default under), (iaitScles of incorporation or bylaws or opera
agreement, as applicable or (ii) any obligatiorreagent, covenant or condition contained in anytragt license, repurchase agreen
indenture, mortgage, deed of trust, bank loan editagreement, note, lease or other evidencedehitedness, or any lease, contract or
agreement or instrument to which it is a party ymthich it or any of its assets or properties mayblound or affected, the effect of wt
breach or default under this clause (ii) could hawdaterial Adverse Effect. The execution, delivand performance of this Agreement,
issuance and sale of the Shares and the consumnadiibe transactions contemplated hereby willawotflict with, or result in any breach
constitute a default under or a Repayment Eventéfised below) under (nor constitute any eventciwhwith notice, lapse of time, or b
would result in any breach of, constitute a defamiter or a Repayment Event under), (i) any prowisif the articles of incorporation
bylaws of the Company or operating agreement ofSuttysidiary, (ii) any provision of any contractense, repurchase agreement, inder
mortgage, deed of trust, bank loan or credit ageggmote, lease or other evidence of indebtediesmy lease, contract or other agreel
or instrument to which the Company or any of thbéssdiaries is a party or by which any of them oy aftheir assets or properties may
bound or affected, the effect of which could hawdaterial Adverse Effect, or (iii) under any federstate, local or foreign law, regulation
rule or any decree, judgment or order applicablia¢oCompany or any Subsidiary. As used hereinRegayment Everitmeans any event
condition which gives the holder of any note, debemor other evidence of indebtedness (or anyopeasting on such holdarbehalf) th
right to require the repurchase, redemption oryey@ant of all or a portion of such indebtednessitey@ompany or any Subsidiary.

() All of the issued and oatsting shares of capital stock, including the Comr8tock of the Company, have been duly
validly authorized and issued and are fully paid apnassessable, have been issued in compliance witedstal and state securities I
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 {tManagement Agreemeit entered into between the Company and Fixed IncoimeoDn
Advisory Company (the “ Managé) on November 21, 2007, as amended on October 138 2868 October 19, 2008, has been
authorized by the Company, and constitutes a \aaliibinding agreement of the Company enforceabdedordance with its terms, exceg
the extent that enforcement thereof may be



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

(o) The capital stock of then@iany, including the Shares, conforms and will comf in all material respects to the descrig
thereof contained in the Registration Statemenhe&# Disclosure Package and the Prospectus ahddgscription conforms to the rights
forth in the instruments defining the same. Theifteates for the Shares are in due and proper famch the holders of the Shares will no
subject to personal liability by reason of beinglstholders.

(p) The Shares have been dat\alidly authorized by the Company for issuance sale pursuant to this Agreement and, v
issued and delivered against payment therefor @gdad herein, will be duly and validly issued dntly paid and norassessable, free ¢
clear of any pledge, lien, encumbrance, securigr@st or other claim, and will be registered parguo Section 12 of the Exchange Act.

(q) No approval, authorizaticsgnsent or order of or filing with any nationatate or local governmental or regulat
commission, board, body, authority or agency isuiegl in connection with the issuance and salédhefShares or the consummation by
Company of the transaction contemplated herebyrathm@n (i) registration of the Shares under theuBtes Act, (i) any necesse
qualification under the securities or blue sky laighe various jurisdictions in which the Shares laeing offered by the Underwriters, or
such approvals as have been obtained in connesttbrthe approval of the listing of the Shares loa NYSE.

(r) No person, as such terrdefined in Rule 1-02 of Regulation S-X promulgatedler the Securities Act (each, a “ Persjn
has the right, contractual or otherwise, to caheeQompany to issue to it any shares of capitaksto other securities of the Company u
the issue and sale of the Shares to the Underwtiereunder, nor does any Person have preempivis rcosale rights, rights of first refus
or other rights to purchase or subscribe for anyhef Shares or any securities or obligations cdibterinto or exchangeable for, or ¢
contracts or commitments to issue or sell anyhe,$hares or any options, rights or convertibleisges or obligations, other than those
have been expressly waived prior to the date hereof

(s) Deloitte & Touche LLP (theAccountants”), whose report on the financial statements of the @om is filed with th
Commission as part of the Registration Statemedtthe Prospectus, are and, during the periods edvay their reports, were indepenc
public accountants as required by the Securitids Ac

(t) Each of the Company and $hubsidiaries has all necessary licenses, authionsa consents and approvals and has ma
necessary filings required under any federal, sthteal or foreign law, regulation or rule, and haltained all necessary pernm
authorizations, consents and approvals from otkesdns, in order to conduct their respective bussirges described in the General Disclo
Package and the Prospectus, except as such asmailldve a Material Adverse Effect. Neither themany nor any of the Subsidiarie:
required by any applicable law to obtain accreititabr certification from any governmental
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agency or authority in order to provide the produatd services which it currently provides or whicproposes to provide as set forth in
General Disclosure Package and the Prospectusteaseguch as could not have a Material AdversecEffdeither the Company nor any
the Subsidiaries is in violation of, or in defauttder, any such license, permit, authorizationseahor approval or any federal, state, loc
foreign law, regulation or rule or any decree, omigjudgment applicable to the Company or anyhef $ubsidiaries, the effect of which cc
have a Material Adverse Effect.

(u) The descriptions in the Regtion Statement, the General Disclosure Packagehe Prospectus of the legal or governm
proceedings, contracts, leases and other legahunts therein described present fairly the inforomatequired to be shown, and there ar
legal or governmental proceedings, contracts, feameother documents of a character required tdeseribed in the Registration Staterr
the General Disclosure Package or the Prospecttss lme filed as exhibits to the Registration Staetmwvhich are not described or filec
required. All agreements between the Company aimd parties and any of the Subsidiaries and thidigs expressly referenced in
General Disclosure Package and Prospectus are hgjal and binding obligations of the Company be tSubsidiary party thereto,
applicable, enforceable in accordance with theipeetive terms, except to the extent enforceability be limited by bankruptcy, insolven
reorganization, moratorium or similar laws affegtireditors’ rights generally and by general edpl@arinciples.

(v) There are no actions, sudkims, investigations, inquiries or proceedimgending or, to the best of the Company’
knowledge, threatened to which the Company or drtheo Subsidiaries or any of their respective @ffscor directors is a party or of wh
any of their respective properties or other asisessibject at law or in equity, or before or by degeral, state, local or foreign governme
or regulatory commission, board, body, authoritagency which could result in a judgment, decreerder having a Material Adverse Effe

(w) Subsequent to the respectlates as of which information is given in the iRegtion Statement, the General Disclo:
Package (including as of the Applicable Time), #imel Prospectus, there has not been (i) any matatisgdrse change, or any developr
which would reasonably be expected to cause a rabsatverse change, in the business, propertiessets described or referred to in
Registration Statement, the General Disclosure &pgkor the Prospectus, or the results of opesgtimmdition (financial or otherwise), |
worth, business, prospects or operations of the gamy and the Subsidiaries taken as a whole, (¥)teamsaction which is material to
Company and the Subsidiaries, taken as a wholegpgéxtansactions in the ordinary course of busin@y any obligation, direct ¢
contingent, which is material to the Company anel 8ubsidiries taken as a whole, incurred by the @@y or any Subsidiary, exc
obligations incurred in the ordinary course of bess, (iv) any change in the capital stock or, pikae the ordinary course of busine
outstanding indebtedness of the Company or anyi@iakiss, or (v) except for regular quarterly dieitis on Common Stock in a mar
consistent with past practice, any dividend orritistion of any kind declared, paid or made by @@mnmpany or any Subsidiary on any clas
its capital stock. Neither the Company nor any &liyy has any material contingent obligation whismot disclosed in the Registrat
Statement, the General Disclosure Package, orrtsp€ctus.
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(x) There are no Persons wéistration or other similar rights to have anyiggar debt securities, including securities wt
are convertible into or exchangeable for equityuséies, registered pursuant to the Registraticate®hent or otherwise registered by
Company under the Securities Act.

(y) Neither the Company nor arfiyhe Subsidiaries (i) have any issued or outhtanpreferred stock, and (ii) have defaulte
any installment on indebtedness for borrowed maregn any rental on one or more long term leaséizhwdefaults would have a Mate!
Adverse Effect on the financial position of the Gmmy and the Subsidiaries, taken as a whole. Tihep@oy has not filed a report pursuar
Section 13(a) or 15(d) of the Exchange Act, siteefiling of its last Annual Report on Form K)-indicating that it (i) has failed to pay ¢
dividend or sinking fund installment on preferrédck or (i) has defaulted on any installment odehtedness for borrowed money or on
rental on one or more long term leases, which disfawould have a Material Adverse Effect on theafinial position of the Company.

(z) Neither the Company nor afithe Subsidiaries nor any of their respectiviéicefs, directors and controlling Persons h
directly or indirectly, (i) taken any action desgghto cause or to result in, or that has consttatewhich might reasonably be expecte
constitute, the stabilization or manipulation of firice of the Common Stock to facilitate the sdléhe Shares, or (ii) (except pursuant to
Agreement) (A) sold, bid for, purchased, or paigiare any compensation for soliciting purchaseshaf,Shares or (B) since March 29, 2
paid or agreed to pay to any Person any compensaticoliciting another to purchase any other sées of the Company.

(aa) The Company has appliedaee the Shares listed on the NYSE, and the Shdllelsave been approved for listing on
NYSE as of the time of purchase, subject only fiad notice of issuance

(bb) Neither the Company noy ari its affiliates, except for RCap Securities¢.In(i) is required to register as a “brokem”
“dealer”in accordance with the provisions of the Exchangedk (ii) directly or indirectly through one or meintermediaries, controls or |
any other association with (within the meaning ofide | of the Bylaws of the Financial Industry gréatory Authority (*_ FINRA™)) any
member firm of FINRA.

(cc) Any certificate signed &ryy officer of the Company delivered to Credit Saisr to counsel for the Underwriters pursua
or in connection with this Agreement shall be degraeepresentation and warranty by the Companyeh &nderwriter as to the matt
covered thereby.

(dd) As of the date of this Agment, the Company has no plan or intention tenadly alter its capital investment policy
investment allocation strategy, both as descripethé General Disclosure Package and the Prospeotdsis in compliance with its sta
capital investment policy and investment allocatstrategy. Each of the Company and the Subsidiaassyood and marketable title to al
the properties and assets owned by them, in eaghfoee and clear of any security interests, lienspmbrances, equities, claims and ¢
defects (except for any security interest, lierguenbrance or claim that may otherwise exist undgr a
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applicable repurchase agreement), except such astdwave a Material Adverse Effect and do notrfete with the use made or propose
be made of such property or asset by the CompamanwiSubsidiary, and except as described in orecoplated by the Prospectus and
General Disclosure Package. Neither the Companyangrof the Subsidiaries owns any real propertyy Agal property and buildings hi
under lease by the Company or any Subsidiary dceuraler valid, existing and enforceable leaseth siich exceptions as are disclose
the Prospectus or are not material and do notfereewith the use made or proposed to be made df puoperty and buildings by t
Company or any Subsidiary.

(ee) Each of the Company amdShbsidiaries have filed all federal, state amdifm income and franchise tax returns requirt
be filed on or prior to the date hereof and havd fxes shown as due thereon (or that are othermitie and payable), other than taxes w
are being contested in good faith and for whichqadée reserves have been established in accoraaticgenerally accepted account
principles. Neither the Company nor any Subsidizag any knowledge, after due inquiry, of any tasicéency which has been asserte(
threatened against the Company or any of the Siabigisl. To the knowledge of the Company and eadhefSubsidiaries, there are no
returns of the Company or any Subsidiary that areeotly being audited by federal, state or loeaing authorities or agencies which wc
have a Material Adverse Effect.

(ff) Each of the Company and Bubsidiaries owns or possesses adequate licemdben rights to use all patents, tradem:
service marks, trade names, copyrights, softwadedmsign licenses, trade secrets, manufacturingepses, other intangible property ri¢
and know-how (collectively, “ Intangibl€$ necessary to entitle the Company and the Subsididni conduct their respective business
described in the General Disclosure Package andPtbspectus, and neither the Company nor any Sabgittas received notice
infringement of or conflict with (and neither the@pany nor any Subsidiary knows of any such inffmgnt of or conflict with) assert
rights of others with respect to any Intangiblesohitould have a Material Adverse Effect.

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

(hh) The Company has establistied maintains disclosure controls and procedi@gsuch term is defined in Rule 1B&-anc
15d14 under the Exchange Act); such disclosure contanid procedures are designed to ensure that edaténrmation relating to tt
Company is made known to the Companyhief Executive Officer and its Chief Financiaffi@r, and such disclosure controls
procedures are effective to perform the functiarsifhich they were established; any significanteniat weaknesses in internal controls t
been identified for the ComparsyChief Executive Officer and its Chief Financidfi€er; and since the date of the most recent atan o
such disclosure controls and procedures, there have
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been no significant changes in internal controlmather factors that could significantly affentérnal controls.

(i) The Company and each & 8ubsidiaries is insured by insurers of recognfirehcial responsibility against such losses
risks and in such amounts as are prudent and casyoim the business in which it is engaged. NeitherCompany nor any Subsidiary
any reason to believe that it will not be able génaw its existing insurance coverage as and whelm soverage expires or to obtain sirr
coverage from similar insurers as may be necedeamgntinue its business at a cost that would agteta Material Adverse Effect.

(i) Neither the Company noryaubsidiary is in violation, or has received netaf any violation with respect to, any applic:
environmental, safety or similar law applicablghe business of the Company or the Subsidiaries.ddmpany and each of the Subsidit
has received all permits, licenses or other apgsoreuired of them under applicable federal amdesoccupational safety and health
environmental laws and regulations to conduct trespective businesses, and the Company and edleld Stibsidiaries is in compliance v
all terms and conditions of any such permit, li@ens approval, except any such violation of lawregulation, failure to receive requil
permits, licenses or other approvals or failuredmply with the terms and conditions of such pesplitenses or approvals which could
singly or in the aggregate, have a Material Advé&fect.

(kk) Neither the Company nory asf the Subsidiaries has incurred any liability fmy finders fees or similar payments
connection with the transactions herein contemglatxcept as may otherwise exist with respect ® Wmnderwriter pursuant to tl
Agreement.

(Il) There are no existing bredatened labor disputes with the employees ofStapany or any Subsidiary which are likel
have individually or in the aggregate a MateriavArse Effect.

(mm) No relationship, direct iodirect, exists between or among the Companyngr Subsidiary, on the one hand, and
directors, officers and stockholders of the Compamy the other hand, which is required by the S&earAct to be described in t
Registration Statement and the Prospectus that issndescribed.

(nn) The Company, since itsedat inception, has been, and upon the sale ofStheres will continue to be, organized
operated in conformity with the requirements foalification and taxation as a “real estate investnrust” (a “ REIT") under Sections 8!
through 860 of the Internal Revenue Code of 198@&mended, and the regulations and published netetfpns thereunder (collectively, the
Code"), for all taxable years commencing with its taxaldaryended December 31, 2007. The proposed methmukodtion of the Compa
as described in the General Disclosure PackagettsdProspectus will enable the Company to contittueneet the requirements
qualification and taxation as a REIT under the Caael no actions have been taken (or not takenhadrie required to be taken) which wc
cause such qualification to be lost. The Compatsniths to continue to operate in a manner which @vpermit it to qualify as a REIT unc
the Code. The Company has no intention of
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changing its operations or engaging in activitidsiolw would cause it to fail to qualify, or make asomically undesirable its continu
qualification, as a REIT.

(oo) Neither the Company nokl &@ubsidiary is and, after giving effect to theeofig and sale of the Shares, will be
“investment company” or an entity “controlled” by dinvestment company,as such terms are defined in the Investment Compahyf
1940, as amended (the “ Investment Company”Act

ip) No relationship, direct or indirect, existsweén or among the Company or any Subsidiary, onotie hand, and tl
directors, officers, stockholders or directorsted Company or any Subsidiary, on the other hand;hwik required by the rules of FINRA
be described in the Registration Statement ané@tbgpectus which is not so described.

(qq) Neither the Company noy &ubsidiary has, directly or indirectly, includingrough any Subsidiary, extended cre
arranged to extend credit, or renewed any extensiamedit, in the form of a personal loan, to or &ny director or executive officer of -
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 a&f the Subsidiaries nor, to the Compankhowledge, any employee or agent of the Compeg
the Subsidiaries has made any payment of fundseo€Company or the Subsidiaries or received ormethany funds in violation of any lg
rule or regulation, which payment, receipt or rétanof funds is of a character required to be ldsed in the Registration Statement or
Prospectus.

(ss) The Company is in comptmamvith all presently applicable provisions of tarbane®©xley Act of 2002 and the rules ¢
regulations promulgated thereunder (the “ Sarb&dey Act”) and is actively taking steps to ensure that it td@lin compliance with oth
applicable provisions of the Sarbanes-Oxley Actrughe effectiveness of such provisions.

(tt) The Registration Statemeninot the subject of a pending proceeding or émation under Section 8(d) or 8(e) of
Securities Act, and the Company is not the subjéa pending proceeding under Section 8A of theuBges Act in connection with t
offering of the Shares.

4. Representations and Warram$ of the Manager. The Manager represents and warrants to each afriderwriters as of t
date hereof, the Applicable Time, as of the timpufchase and, if applicable, at each additiona tbf purchase that:

(a) The information regardimg tManager set forth under the headings (i) “PrasgeSupplement Summary — Our Manager”
the Prospectus, and (ii) “Business — Our Manag®usiness — The Management Agreement”, “Risk FactoRisks Associated With o
Management and Relationship With our Manager”, &ddnagements Discussion and Analysis of Financial Conditiord dresults ¢
Operations — Management Agreement and Related Peaafysactions — Management Agreement” in the Coyipannual report on Form 10-
K for the year ended December 31, 2009, incorpdrhtereference in the Registration Statement (ctllely, the “ Manager Packad is
true and correct in all material respects.
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(b) The Manager has been datyned and incorporated and is existing as a cotiporén good standing under the laws of
State of Delaware, is duly qualified to do businasd is in good standing as a foreign corporatiadch jurisdiction in which its owners
or lease of property or assets or the conducsdfusiness requires such qualification, except avtte failure to so qualify would not hav
Material Adverse Effect, and has full corporate powand authority necessary to own, hold, leasecaruplerate its assets and propertie
conduct the business in which it is engaged andessribed in the Prospectus and to enter into amwtbnon its obligations under tt
Agreement and the Management Agreement and to nonate the transactions contemplated hereby, an@dhgany is in compliance in
material respects with the laws, orders, rulesyleggpns and directives issued or administeredump gurisdictions.

(c) This Agreement and the $astions contemplated to be consummated by the gdana this Agreement and the Prospe
have been duly and validly authorized by the Manage this Agreement has been duly and validly etestand delivered by the Manager.

(d) The Management Agreemerst baen duly authorized, executed and deliverechbyManager and constitutes a valid
binding agreement of the Manager enforceable imr@ence with its terms, except to the extent tinébreement thereof may be limited
bankruptcy, insolvency, reorganization or otherdaffecting enforcement of creditors’ rights ordgneral equitable principles.

(e) The Manager is not in breaf, or in default under (nor has any event oadinvhich with notice, lapse of time, or b
would result in any breach of, or constitute a dfander), (i) its certificate of incorporation bylaws or (ii) any obligation, agreeme
covenant or condition contained in any contraaterdse, repurchase agreement, indenture, mortgagel, of trust, bank loan or cre
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemeinstwument to which the Manager i
party or by which it or any of its assets or prajesrmay be bound or affected, the effect of wihitkach or default under this clause (ii) c¢
have a Material Adverse Effect. The execution, vl and performance of this Agreement and the wmnsation of the transactic
contemplated hereby will not conflict with, or réisim any breach of or constitute a default undear(constitute any event which with noti
lapse of time, or both would result in any breatbroconstitute a default under), (i) any provisimiithe certificate of incorporation or byla
of the Manager, (ii) any provision of any contralatense, repurchase agreement, indenture, mortghegel of trust, bank loan or cre
agreement, note, lease or other evidence of indebss, or any lease, contract or other agreemeinstwument to which the Manager i
party or by which the Manager or any of its assetproperties may be bound or affected, the efééethich could have a Material Adve
Effect, or (iii) under any federal, state, localforeign law, regulation or rule or any decree gonént or order applicable to the Manager.

(H (A) No filing with, or autrization, approval, consent, license, order, tegfion, qualification or decree of, any cour
governmental authority or agency, domestic or fpre(B) no authorization, approval, vote or othengent of any stockholder or credito
the Manager and (C) no waiver or consent undercamjract, license, repurchase agreement, indemwggage, deed of trust, bank loau
credit agreement, note, lease or other evidengedebtedness, or any lease, contract or other agnateor instrument to which the Manage
a
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party or by which the Manager or any of its assetproperties may be bound or affected, and (Dauttorization, approval, vote or ot
consent of any other person or entity, is necessargquired for the performance by the Managetsobbligations under this Agreemen
the Management Agreement and the transactionsropiated thereby, in each case on the terms congetpby the Prospectus, except ¢
as have been already obtained.

(g) The Manager has all neagseenses, authorizations, consents and apprevadshas made all necessary filings reqt
under any federal, state, local or foreign lawutation or rule, and has obtained all necessamnipgrauthorizations, consents and apprc
from other Persons, in order to conduct its busireessdescribed in the Prospectus, except as swfultsnot have a Material Adverse Effi
The Manager is not required by any applicable lawhtain accreditation or certification from anywgmmental agency or authority in or
to provide the products and services which it auttyeprovides or which it proposes to provide asfegh in the Prospectus except as suc
could not have a Material Adverse Effect. The Maaraig not in violation of, or in default under, asych license, permit, authorizati
consent or approval or any federal, state, locébmign 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, sui@ims, investigations, inquiries or proceedipgading or, to the best of the Managethowledge
threatened to which the Manager or any of its efficor directors is a party or of which any ofpteperties or other assets is subject at I¢
in equity, or before or by any federal, state, lawaforeign governmental or regulatory commissiboard, body, authority or agency wr
could result in a judgment, decree or order hagimdaterial Adverse Effect.

(i) The Manager is not prohdloitby the Investment Advisers Act of 1940, as aredndr the rules and regulations thereutr
from performing under the Management Agreemenbasetplated by the Management Agreement and thepPctus.

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

(a) The Company will furnishchuinformation as may be required and otherwisé edbperate in qualifying the Shares
offering and sale under the securities or bluelalgs of such jurisdictions (both domestic and fon@ias Credit Suisse may designate al
maintain such qualifications in effect so long eguired for the distribution of the Shares, prodidieat the Company shall not be require
qualify as a foreign corporation or to consenthe service of process under the laws of any sugsdjation (except service of process v
respect to the offering and sale of the Sharesg Chmpany will promptly advise Credit Suisse of tkeeipt by the Company of &
notification with respect to the suspension of goelification of the Shares for sale in any jurisidin or the initiation or threatening of ¢
proceeding for such purpose.

(b) The Company will prepare tProspectus in a form in compliance with Rule 4308 approved by the Underwriters and
such Prospectus with the Commission pursuant te BR24(b) under the Securities Act not later tha®@®.M. (New York City
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time), on or before the second Business Day folhgwhe date of this Agreement or on such otheragathe parties may mutually agree ar
furnish promptly (and with respect to the initialidery of such Prospectus, not later than 10:0@.ANew York City time) on or before tl
second Business Day following the date of this &grent or on such other day as the parties may thuagree) to the Underwriters cop
of the Prospectus (or of the Prospectus as amemdaapplemented if the Company shall have madeaamyndments or supplements the
after the effective date of the Registration Staethin such quantities and at such locations ediderwriters may reasonably reques
the purposes contemplated by the Securities Acictwithe Prospectus and any amendments or supplentieateto furnished to t
Underwriter will be identical to the version creat® be transmitted to the Commission for filing BEDGAR, except to the extent permi
by Regulation S-T.

(c) The Company will advise @diteéSuisse immediately, confirming such advice inting, of (i) the receipt of any comme
from the Commission relating to any filing of ther@pany under the Securities Act or the Exchange @irtany request by the Commiss
for amendments or supplements to the Registratiate®ent or the Prospectus or for additional inftion with respect thereto, (iii) t
issuance by the Commission of any stop order sulpgrthe effectiveness of the Registration Staténwenof any order preventing
suspending the use of any Preliminary ProspectubeProspectus or of any examination pursuanteti®& 8(e) of the Securities #
concerning the Registration Statement, (iv) thepsnsion of the qualification of the Shares for offg or sale in any jurisdiction, (v) t
initiation, threatening or contemplation of any ggedings for any of such purposes and, if the Casiom or any other governmental age
or authority should issue any such order, the Caomppéll make every reasonable effort to obtain lifieng or removal of such order as sc
as possible. The Company will advise Credit Sujmsanptly of any proposal to amend or supplementRlegistration Statement or -
Prospectus, including by filing any documents thatld be incorporated by reference therein, andl fwihish Credit Suisse with copies
any such documents a reasonable amount of time torisuch proposed filing or use, as the case neayabd will not file or use any st
document to which Credit Suisse or counsel forWneerwriters shall object in writing. The Compamsigiven Credit Suisse notice of .
filings made pursuant to the Exchange Act withinh&irs prior to the Applicable Time; the Companyl wive Credit Suisse notice of
intention to make any such filing from the Applite@ime to the time of purchase and, if applicakl@ch additional time of purchase,
will furnish Credit Suisse with copies of any suddtuments a reasonable amount of time prior to pughosed filing, as the case may be,
will not file or use any such document to which d@it&uisse or counsel for the Underwriters shajéotbin writing.

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

(e) The Company will furnish@oedit Suisse, and upon request to each of ther athderwriters, for a period of five years fr
the date of this Agreement, (i) copies of any ré&por other communications which the Company seild to its stockholders or shall fr
time to time publish or publicly disseminate, @pies of all annual, quarterly and current repbiesl with the Commission on Forms XQ-
10-Q and 8-K, or such other similar form as maylesignated by the Commission, (iii) copies of doenta or reports filed with any
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national securities exchange on which any classeofirities of the Company is listed, and (iv) sotfer information as Credit Suisse r
reasonably request regarding the Company, in easdh &s soon as such communications, document®onation become available.

(f) The Company will advise @rteSuisse promptly of the happening of any everavin to the Company within the time dur
which a Prospectus relating to the Shares is requo be delivered under the Securities Act whichild require the making of any chang
the Prospectus then being used, or in the infoomdticorporated by reference therein, so that tlesgectus would not include an unt
statement of material fact or omit to state a niatéact required to be stated therein or necestsanyake the statements therein, in the lig
the circumstances under which they were made, ngleatling, or if it is necessary at any time to acher supplement the Prospectu
comply with any law. If within the time during whica Prospectus relating to the Shares is requirdx tdelivered under the Securities
any event shall occur or condition shall exist vahii the reasonable opinion of the Company, Crgdisse or their respective counsel, wi
require the making of any change in the Prospetttes being used, or in the information incorporabgdreference therein, so that
Prospectus would not include an untrue statementaiérial fact or omit to state a material factuiegd to be stated therein or necessa
make the statements therein, in the light of theuonhstances under which they were made, not migigadr if it is necessary at any time
amend or supplement the Prospectus to comply wghlaw, the Company will notify Credit Suisse andmptly prepare and furnish to
Underwriters copies of the proposed amendment pplement before filing any such amendment or supptg with the Commission a
thereafter promptly furnish, at the Compapwn expense, to the Underwriters and to deatgp&s in such quantities and at such loca
as Credit Suisse may from time to time reasonabdyiest of an appropriate amendment to the Registr8tatement or supplement to
Prospectus so that the Prospectus as so amendagdmemented will not, in the circumstances whes $o delivered, be misleading or so
the Prospectus will comply with the law. If at atiye following issuance of an Issuer Free Writimpdpectus there occurred or occur
event or development as a result of which suchelsBuee Writing Prospectus conflicted or would ¢iehfvith the information contained
the Registration Statement relating to the Shardhe Statutory Prospectus or any preliminary peofys or included or would include
untrue statement of a material fact or omitted oult omit to state a material fact necessary ireotd make the statements therein, ir
light of the circumstances, prevailing at that ®ent time, not misleading, the Company will prdynmotify Credit Suisse and w
promptly amend or supplement, at its own expense) tssuer Free Writing Prospectus to eliminateasrect such conflict, untrue staten
or omission.

(g) The Company will make geallgravailable to its stockholders as soon as pralste, and in the manner contemplated by
158 of the Securities Act but in any event notrldéb@n 15 months after the end of the Compamyirrent fiscal quarter, an earnings state
(which need not be audited) covering ari@nth period beginning after the date upon whi@h PRnospectus is filed pursuant to Rule 42
under the Securities Act that shall satisfy thevimions of Section 11(a) of the Securities Act &we 158 thereunder and will advise
Underwriters in writing when such statement hasbeade available.

(h) The Company will furnish @edit Suisse a signed copy of the RegistratiateBtent, as initially filed with the Commiss
and of all amendments thereto
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(including all exhibits thereto and documents ipooated by reference therein) and such number mbomed copies of the foregoing (ot
than exhibits) as Credit Suisse may reasonablyestqu

(i) The Company will apply tmet proceeds from the sale of the Shares in theneraset forth under the captiotdse o
Proceeds” in the Prospectus.

()) The Company will furnish @redit Suisse, not less than two Business Daysrée filing with the Commission during !
period referred to in subsection (f) above, a cofpgny document proposed to be filed pursuant ti@= 13, 14 or 15(d) of the Exchange
and during such period will file all such documeint&s manner and within the time periods requingdhe Exchange Act.

(k) The Company will not selffer, contract to sell, pledge, register, grant aption to purchase or otherwise dispose of, tly
or indirectly, any shares of capital stock, or aegurities convertible into, or exercisable, exgfeable or redeemable for shares of cz
stock, except for the sales to the Underwriter pamsé to this Agreement and except for issuanceSamimon Stock upon the exercise
outstanding options, for a period of 60 days after date hereof, without the prior written conseftCredit Suisse and Barclays. ~
foregoing sentence shall not apply to (i) the Shaoebe sold hereunder, (ii) any shares of ComntonkSssued by the Company upon
exercise of an option outstanding on the date liensd referred to in the Prospectus, (iii) the gi@frrestricted stock or other awards purs
to the Company Equity Incentive Plan as exists on the date liere@ssuances pursuant to the exercise of empley@ek options or oth
awards outstanding on the date hereof, (iv) thengsy by any grantee of any shares of restrictecksto other awards pursuant to
Companys Equity Incentive Plan as exists on the date Hereany withholding or other taxes relating to Bughares through or by mean:
the cancellation of a portion of such shares, drafwy shares of Common Stock sold by the Compangupnt to the Comparg/divident
reinvestment and share purchase plan. Notwithstgrttie foregoing, if (1) during the last 17 dayshaf 60éay restricted period the Compi
issues an earnings release or material news orterialaevent relating to the Company occurs org@9r to the expiration of the 6@ay
restricted period, the Company announces thatlitrelease earnings results or becomes aware thégrial news or a material event \
occur during the 16-day period beginning on thé d&ay of the 6Gday restricted period, the restrictions imposethia subsection (k) sh
continue to apply until the expiration of the d8y period beginning on the issuance of the easniatpase or the occurrence of the mal
news or material event.

(I) The Company will use itssbefforts to cause Annaly, each of the Compsugyficers and directors and certain members ¢
senior management of Annaly to furnish to CredisSeiand Barclays, prior to the time of purchadettar or letters, substantially in the fc
of Exhibit B hereto, pursuant to which each such person shadkagubject to certain exceptions set forth tinersot to sell, offer, contract
sell, pledge, grant any option to purchase or etlser dispose of, directly or indirectly, any shanésapital stock, or any securities convert
into, or exercisable, exchangeable or redeemablsHtares of capital stock of the Company for aqekof 90 days after the date her
without the prior written consent of Credit Suissel Barclays.
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(m) The Company will use itsbefforts to cause the Shares to be listed oNY¥®E and to maintain such listing and to file v
the NYSE all documents and notices required byNM&E of companies that have securities that atedien the NYSE.

(n) The Company will maintaindakeep accurate books and records reflecting #esets and maintain internal accour
controls which provide reasonable assurance thagisactions are executed in accordance with geanants authorization, (ii) transactic
are recorded as necessary to permit the preparaftitte Companys consolidated financial statements and to mairgagountability for th
assets of the Company, (iii) access to the as$ehe Company is permitted only in accordance witnagemeng authorization and (iv) tl
recorded accounts of the assets of the Compamgoanpared with existing assets at reasonable ifterva

(o) The Company will mainta#t,its expense, a registrar and transfer agenhéoShares.

(p) The Company will pay allpexses, fees and taxes (other than any fees amgrsisnents of counsel for the Underwrit
except as set forth under Sectiohefeof or (iii) or (v) below) in connection with) {he preparation and filing of the Registratioat8men
each Preliminary Prospectus, the Prospectus, anyifRed Free Writing Prospectus and any amendmensupplements thereto, and
printing and furnishing of copies of each theranfite Underwriter and to dealers (including co$tmailing and shipment), (ii) the issuar
sale and delivery of the Shares by the Company, tlie word processing and/or printing of this Agment, any Agreement Ama
Underwriters, any dealer agreements, and the reptimh and/or printing and furnishing of copieseafch thereof to the Underwriters an
dealers (including costs of mailing and shipme{it), the costs and expenses of the Company relatingvestor presentations on anypédc
show” undertaken in connection with the marketing of $irares, including without limitation, expenses agged with the production of ro
show slides and graphics, fees and expenses of@msultants engaged in connection with the roadvghr@sentations, travel and lodg
expenses of the representatives and officers a€timpany and any such consultants, and the c@stavkft and other transportation charte
in connection with the road show, except that tidging, airfare (except if the Company charterdightf in which case employees of
Underwriters ride on such charter without chargel incidental expenses of employees of the Undtensrshall be the responsibility of *
Underwriters, (v) the qualification of the Shares 6ffering and sale under state laws and the agtation of their eligibility for investme
under state law as aforesaid (including the legaisfand filing fees and other disbursements of saluto the Underwriters) and !
preparation, printing and furnishing of copies oy dlue sky surveys or legal investment surveythéoUnderwriters and to dealers, (vi)
listing of the Shares on the NYSE and any registnatereof under the Exchange Act, (vii) the fijljrif any, for review of the public offerii
of the Shares by the FINRA, (viii) the performardehe Companys other obligations hereunder, and (ix) the costsexpenses (includil
without limitation any damages or other amountsaidsy in connection with legal or contractual ligh)l associated with the reforming of &
contracts for sale of the Shares made by the Uniterescaused by a breach of the representatiotaitd in the first paragraph of Section 3

(d).
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(q) The Company will not andlivdause the Subsidiaries not to (i) take, direalyindirectly, prior to termination of tl
underwriting syndicate contemplated by this Agreethany action designed to stabilize or manipuldie price of any security of t
Company, or which may cause or result in, or whigight in the future reasonably be expected to causesult in, the stabilization
manipulation of the price of any security of then@pany, to facilitate the sale or resale of anyhef Ehares, (ii) sell, bid for, purchase or
any Person (other than as contemplated by the ioma hereof) any compensation for soliciting pasgs of the Shares, or (iii) pay or a
to pay to any Person any compensation for sol@iginy order to purchase any other securities o€tirapany.

(r) The Company will not investfutures contracts, options on futures contracteptions on commodities unless the Com;
is exempt from the registration requirements of @@mmodity Exchange Act, as amended, or otherwisapties with the Commodi
Exchange Act, as amended. In addition, the Compdliynot engage in any activities which might bebget to the Commodity Exchar
Act, as amended, unless such activities are ex@naptthat Act or otherwise comply with that Actwith an applicable naction letter to th
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 omghiand operated in conformity with the requireradior qualification and taxation of t
Company as a REIT under the Code, and the Compangposed methods of operation will enable the @om to continue to meet 1
requirements for qualification and taxation as dTRihder the Code for subsequent taxable years.

(u) The Company will not be mecome and will cause each of the Subsidiariedsmbe or become, at any time prior to
expiration of three years after the date of theefgrent, an “investment company,” as such termfisetin the Investment Company Act.

(v) The Company has retainegl Atcountants as its qualified accountants andifipdiltax experts (i) to test procedures
conduct annual compliance reviews designed to ahétercompliance with the REIT provisions of the €ahd the Company’exempt statt
under the Investment Company Act and (ii) to otheewassist the Company in monitoring appropriat®acting systems and procedt
designed to determine compliance with the REIT fgions of the Code and the Compaggxempt status under the Investment Company

(w) The Company will comply wiall requirements imposed upon it by the Securifiet and the Exchange Act as from tim
time in force, so far as necessary to permit the#icoance of sales of, or dealings in, the Shasesoatemplated by the provisions hereof
the Prospectus.

(x) The Company will maintainck controls and other procedures, including, witHonitation, those required by Sections
and 906 of the Sarbanes-Oxley Act, and the appécadgulations thereunder that are designed torertbat information required to be
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disclosed by the Company in the reports that é@sfibr submits under the Exchange Act is recordemiegsed, summarized and repol
within the time periods specified in the Commisssorules and forms, including, without limitatiorpntrols and procedures designe:
ensure that information required to be disclosedhgyCompany in the reports that it files or susmitder the Exchange Act is accumul
and communicated to the Compasmyhanagement, including its Chief Executive Offiaad Chief Financial Officer, or persons perforn
similar functions, as appropriate to allow timelcgions regarding required disclosure and to enthat material information relating to
Company is made known to them by others within ¢heatities, particularly during the period in whishch periodic reports are be
prepared.

(y) The Company will comply iall effective applicable provisions of the Sarbsi®xley Act.

(z) The Company represents agreees that, unless it obtains the prior consefretlit Suisse, and each Underwriter repre:
and agrees that, unless it obtains the prior carefehe Company and Credit Suisse, it has not naadewill not make any offer relating to
Shares that would constitute an “issuer free wgifimospectus,” as defined in Rule 433, or that Watherwise constitute dree writing
prospectus,’as defined in Rule 405, required to be filed whbk Commission or, in the case of the Company, venath not required to |
filed with the Commission; provided, however, thaior to the preparation of the Prospectus in ata@oce with_Section 5(b) the
Underwriters are authorized to use the informatiotih respect to the final terms of the Shares ime@wnications conveying informati
relating to the offering to investors. Any suchefrgriting prospectus consented to by the CompandyCredit Suisse is hereinafter referre
as a “ Permitted Free Writing Prospectudhe Company represents that it has treated or aigneg it will treat each Permitted Free Writ
Prospectus as an “issuer free writing prospectsdefined in Rule 433, and has complied and withgly with the requirements of Rule ¢
applicable to any Permitted Free Writing Prospecinsluding timely filing with the Commission whemequired, legending and rec
keeping.

6. Certain Covenants of the Mager . The Manager covenants with each Underwriter antl Wie Company that, during !
period when the Prospectus is required to be delivander the Securities Act or the Exchange Ashall notify you and the Company of
occurrence of any material events respecting itiviaes, affairs or condition, financial or otheise, and the Manager will forthwith sup
such information to the Company as shall be necgssahe opinion of counsel to the Company and Wmalerwriter for the Company
prepare any necessary amendment or supplemerg frtispectus so that, as so amended or supplem#haderospectus will not contain
untrue statement of a material fact or omit toest@mtmaterial fact necessary in order to make tagrsents therein, in the light of
circumstances existing at the time it is delivetieed purchaser, not misleading.

7. Reimbursement of Underwrités Expenses If the Shares are not delivered for any reasonrdtfen the termination of tt
Agreement pursuant to the default by one or morthefUnderwriters in its or their respective obligas hereunder, the Company shal
addition to paying the amounts described in Sed&imyhereof, reimburse the
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Underwriters for all of their out-of-pocket expeasmcluding the fees and disbursements of theinsel.

8. Conditions of UnderwritersObligations . The several obligations of the Underwriters hereunrate subject to the accur
of the representations and warranties on the pahieoCompany and the Manager on the date heretifeaApplicable Time and at the time
purchase (and the several obligations of the Undiems at each additional time of purchase areexlip the accuracy of the represental
and warranties on the part of the Company and theadder on the date hereof, at the Applicable Timek & the time of purchase (unl
previously waived) and at each additional time ofghase, as the case may be), the performanceeb@dmpany and the Manager ol
obligations hereunder and to the following addigilbconditions precedent:

(a) The Company and the Manatpaitl furnish to Credit Suisse, at the time ofghiaise and at each additional time of purcl
as the case may be, opinions of K&L Gates LLP, selifor the Company and the Manager, addressduett/hderwriters (with reproduc
copies for each of the Underwriters), and datedtithe of purchase or each additional time of pusehas the case may be, and in 1
satisfactory to Fried, Frank, Harris, Shriver & dlgon LLP, counsel for the Underwriters, substéptia the form of Exhibit A, attache
hereto.

(b) Credit Suisse shall haveeieed from the Accountants, letters dated, respaygt the date of this Agreement and the tim
purchase and each additional time of purchaséheasase may be, and addressed to the Underwnitghsréproduced copies for each of
Underwriters), in the forms heretofore approved @redit Suisse relating to the financial statemeirtsluding any pro forma financi
statements of the Company and such other mattestoroarily covered by comfort letters issued in @mtion with a registered pub
offering.

In the event that the letterferred to above set forth any such changes, deesea increases, it shall be a further conditioting
obligations of the Underwriters that (i) such ledteshall be accompanied by a written explanatiorthef Company as to the significa
thereof, unless Credit Suisse deems such explanatioecessary, and (ii) such changes, decreasesreases do not, in the sole judgmel
Credit Suisse, make it impractical or inadvisalig@toceed with the purchase and delivery of theeéshas contemplated by the Registre
Statement and the Prospectus.

(c) Credit Suisse shall haveeieed at the time of purchase and at each addlititme of purchase, as the case may be
favorable opinion of Fried, Frank, Harris, Shrigedacobson LLP, counsel for the Underwriters, ddbedtime of purchase or each additic
time of purchase, as the case may be.

(d) No amendment or suppleminthe Registration Statement or the Prospectudyding the documents deemed ta
incorporated by reference therein, or Issuer Frei#indy Prospectus shall be filed to which the Unddters object in writing.
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(e) Prior to the time of purshaor each additional time of purchase, as the casebe, (i) no stop order with respect to
effectiveness of the Registration Statement shalehbeen issued under the Securities Act or praegedhitiated under Section 8(d) or €
of the Securities Act; (ii) the Registration Staterhand all amendments thereto, or modificatioesetf, if any, shall not contain an unt
statement of a material fact or omit to state aemmlt fact required to be stated therein or neegsta make the statements therein
misleading; and (iii) the Prospectus and all amesmbshor supplements thereto, or modifications thfeii€ any, and the General Disclos
Package shall not contain an untrue statementrofterial fact or omit to state a material fact fieggito be stated therein or necessa
make the statements therein, in the light of theuohstances under which they are made, not misigadi

(f All filings with the Comméson required by Rule 424 under the SecuritiestAdtave been filed by the time of purchas
each additional time of purchase, as the case maghall have been made within the applicable peméod prescribed for such filing by R
424 (without reliance on Rule 424(b)(8)). A progpeccontaining the Rule 430B information shall hiveen filed with the Commission
accordance with Rule 424(b) (or a post effectiveeadment providing such information shall have békd and declared effective
accordance with the requirements of Rule 430B).

(g) Between the time of exeentof this Agreement and the time of purchase oh @alditional time of purchase, as the case
be, (i) no material and unfavorable change, finalnai otherwise (other than as referred to in tlegiRration Statement, and the Prospe
and the General Disclosure Package, in each casfetlas Applicable Time), in the business, conditinet worth or prospects of the Comp
and the Subsidiaries, taken as a whole, shall amcbhecome known and (ii) no transaction which &temial and unfavorable to the Comp
or any of the Subsidiaries, taken as a whole, $tzalé been entered into by the Company or any Sialpgi

(h) The Company will, at thmé of purchase or each additional time of purchaseahe case may be, deliver to Credit Sui:
certificate of two of its executive officers to th#fect that the representations and warrantisgkeofCompany as set forth in this Agreemen
true and correct as of each such date, that thep@oynshall perform such of its obligations undés thgreement as are to be performed
before the time of purchase and at or before edalitianal time of purchase, as the case may be,thatdthe conditions set forth
subsections (egnd (g)of this Section $have been met.

(i) The Manager will, at theng of purchase or each additional time of purchasehe case may be, deliver to Credit Sui:
certificate of two of its executive officers to tefect that the representations and warrantigke@Manager as set forth in this Agreemen
true and correct as of each such date, that theatygarshall perform such of its obligations undés tkkgreement as are to be performed |
before the time of purchase and at or before eddhianal time of purchase, as the case may be.

()) The Company shall have fshed to Credit Suisse such other documents atificaies as to the accuracy and complete
of any statement in the Registration Statementthadrospectus as of the time of purchase andagdditional time of purchase, as the «
may be, as Credit Suisse may reasonably request.
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(k) The Shares shall have bapproved for listing on the NYSE, subject only wtice of issuance at or prior to the time
purchase or each additional time of purchase,e&sdbe may be.

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

(m) Credit Suisse shall haveereed lock-up agreements from Annaly and eachhef@Gompanys officers and directors a
certain members of the senior management of Anmabn the consummation of the transactions conteaglaereby, in the form dExhibit
B attached hereto, and such letter agreements shadlfill force and effect.

(n) Between the time of exeentof this Agreement and the time of purchase oh @alditional time of purchase, as the case
be, there shall not have occurred any downgradiog,shall any notice or announcement have beemgivemade of (i) any intended
potential downgrading or (ii) any review or possilchange that does not indicate an improvemerthemating accorded any securities ¢
guaranteed by the Company by any “nationally reczghstatistical rating organizatiora’ that term is defined under Section 3(a)(62he
Exchange Act.

9. Termination The obligations of the several Underwriters hereursthall be subject to termination in the absofliseretion o
Credit Suisse, at any time prior to the time ofghaise or, if applicable, each additional time afchase, (i) if any of the conditions speci
in Section 8shall not have been fulfilled when and as requivgdhis Agreement to be fulfilled, (ii) if any maial adverse and unfavoral
change occurs (financial or otherwise), or any t®aent involving a material adverse and unfavaratthange occurs (financial
otherwise) (in each case, other than as disclasedriincorporated by reference into, the RegistmaStatement, the General Disclos
Package, and the Prospectus as of the Applicabte {@xclusive of any supplement thereto)), in therations, business, net worth, condi
or prospects of the Company and its Subsidiar@®rt as a whole, or the Manager, or a materialgghédm management of the Compan
the Manager occurs, whether or not arising in tlinary course of business, which would, in theegadgment of Credit Suisse, mak
impracticable to market the Shares, (iii) if (a¢ tnited States shall have declared war in acceelaiith its constitutional processes or ti
has occurred an outbreak or escalation of hosslitir other national or international calamity sis or change or development in econo
political or other conditions the effect of whiclm,cor (b) any material adverse change in the firrhmoarkets of the United States or
international financial markets is such as to miakia the sole judgment of Credit Suisse, impreaile or inadvisable to market the Share
enforce contracts for the sale of the Shares,ifitrading in any securities of the Company hasnbsespended or materially limited by
Commission or by the NYSE, or if trading generally the NYSE, American Stock Exchange or in the ldgsational Market has be
suspended, materially limited, (including an auttmaalt in trading pursuant to marké¢cline triggers other than those in which sc
program trading is temporarily halted), or limitats on or minimum prices for trading (other thanifations on hours or numbers of day
trading) shall have been fixed, or maximum rangespfices for securities have been required, by ®xchange or FINRA or Nasdaqg or
order of the Commission or any other governmenigarity, (v) if a banking moratorium shall haveebedeclared by New York or Unit
States
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authorities or a material disruption has occurreddmmercial banking or securities settlement ea@nce services in the United States, (
there shall have occurred any downgrading, or astice or announcement shall have been given or méade) any intended or potent
downgrading or (b) any review or possible change tdloes not indicate an improvement, in the ratiogprded any securities of or guaran
by the Company or any Subsidiary by any “nationedigognized statistical rating organizatioas’that term is defined under Section 3(a’
of the Exchange Act, (vii) if any federal or statatute, regulation, rule or order of any courbthrer governmental authority has been ena
published, decreed or otherwise promulgated whickhe reasonable opinion of Credit Suisse, mdigréalversely affects or will material
adversely affect the business or operations ofoi@pany, or (viii) if any action has been takenamy federal, state or local governmer
agency in respect of its monetary or fiscal affaitsich, in the reasonable opinion of Credit Suidsss a material adverse effect on
securities markets in the United States.

If Credit Suisse elects to terate this Agreement as provided in this Sectiorit® Company and each other Underwriter shi
notified promptly by telephone, which shall be ppity confirmed by facsimile.

If the sale to the Underwritefsthe Shares, as contemplated by this Agreenemipt carried out by the Underwriters for .
reason permitted under this Agreement or if sudh isanot carried out because the Company shalinable to comply with any of the ter
of this Agreement, the Company shall not be undgrabligation or liability under this Agreement (@pt to the extent provided Bection
3, 5(p), 7, 11 and _12hereof), and the Underwriter shall be under nogathion or liability to the Company under this Agment (except 1
the extent provided in Sections 4dd 12hereof) or to one another hereunder.

10. Increase in UnderwritetsCommitments . If any Underwriter shall default in its obligatiamder this Agreement to take
and pay for the Shares to be purchased by it utihderAgreement (otherwise than for reasons sufiicte justify the termination of tt
Agreement under the provisions of Sectiorh&eof), Credit Suisse shall have the right, witBé hours after such default, to m
arrangements for one or more of the mi@fiaulting Underwriters, or any other underwritéospurchase all, but not less than all, of ther&
which such Underwriter shall have agreed but failedake up and pay for (the * Defaulted ShafesAbsent the completion of su
arrangements within such 3@&ur period, (i) if the total number of DefaultetigBes does not exceed 10% of the total number afeSho b
purchased at the time of purchase or each additioma of purchase, as the case may be, eachdataulting Underwriter shall take up ¢
pay for (in addition to the number of Shares whitdh otherwise obligated to purchase on such gatsuant tahis Agreement) the number
Shares agreed to be purchased by all such defaltiderwriters in such amount or amounts as Cfediise may designate with the con
of each Underwriter so designated or, in the emerguch designation is made, such Shares shadkbe up and paid for by all natefaulting
Underwriters pro rata in proportion to the aggregatimber of Firm Shares set opposite the namesabf sondefaulting Underwriters
Schedule A; and (ii) if the total number of Defaulted Shargeeds 10% of such total number of Shares to behased at the time
purchase or each additional time of purchase, @gdke may be, and if neither the mtafiaulting Underwriters nor the Company shall n
arrangements within the five Business Day periothfthe date of default for the purchase of suctabiedd Shares, Credit Suisse may
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terminate this Agreement by notice to the Compavithout liability of any party to any other partyeept that the provisions of Sectic®$
(p), 7, 11and 12shall at all times be effective and shall surviuetstermination. Nothing in this paragraph, andantion taken hereund
shall relieve any defaulting Underwriter from liityi in respect of any default of such Underwriterder this Agreement.

Without relieving any defauliindnderwriter from its obligations hereunder, thentpany agrees with the nalefaulting
Underwriters that they will not sell any Shareselgder unless all of the Shares are purchased éoyJitderwriters (or by substitut
Underwriters selected by Credit Suisse with thereyrd of the Company or selected by the Compani thi¢ approval of Credit Suisse).

If a new Underwriter or Undeiters are substituted for a defaulting Underwriter Underwriters in accordance with
foregoing provisions, the Company or Credit Suisisall have the right to postpone the time of pusehar each additional time of purchi
as the case may be, for a period not exceedinghsBusiness Days from the date of substitution mheotthat any necessary changes it
Registration Statement and the Prospectus and dtloements may be effected.

The term Underwriter as usethis Agreement shall refer to and include any Uwaiéer substituted under this Section Wih
like effect as if such substituted Underwriter luaidjinally been named in Schedule A

11. Indemnification

(a) Indemnification of Underteris by the Company The Company agrees to indemnify and hold harntlesdUnderwriter:
their affiliates, as such term is defined in Rutd &) under the Securities Act (each, an " Afféid}t and the person, if any, who controls €
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 staten
or alleged untrue statement of a material facta&oetl in the Registration Statement (or any amentitiereto), including the Rt
430B Information, or the omission or alleged ondastherefrom of a material fact required to beestaherein or necessary to make
statements therein not misleading or arising owdrof untrue statement or alleged untrue statenfeatnoaterial fact contained in
preliminary prospectus, any Issuer Free WritingsBextus or the Prospectus (or any amendment otesuept thereto or any docume
deemed to be incorporated by reference thereirtheomission or alleged omission therefrom of demal fact necessary in order
make the statements therein, in the light of theuohstances under which they were made, not miisigg

(il) against any and all lo$iability, claim, damage and expense whatsoevernesrred, to the extent of the aggre

amount paid in settlement of any litigation, or dnyestigation or proceeding by any governmentanay or body, commenced
threatened, or of any claim whatsoever based upgsach untru

27




statement or omission, or any such alleged untatersent or omission; provided that (subject tatiSecl 2 below) any such settleme
is effected with the written consent of the Compaamd

(iii) against any and all experwhatsoever, as incurred (including the feesdistsirsements of counsel chosen by C
Suisse), reasonably incurred in investigating, areg or defending against any litigation, or anydstigation or proceeding by ¢
governmental agency or body, commenced or thredtemeany claim whatsoever based upon any suclueistatement or omission,
any such alleged untrue statement or omissiomge@xtent that any such expense is not paid uijder (i) above;

provided, however, that this indemnity agreement shall not applang loss, liability, claim, damage or expense ® éltent arising out
any untrue statement or omission or alleged urdgtagzment or omission made in reliance upon arabiriormity with written informatio
furnished to the Company by any Underwriter thro@@fedit Suisse expressly for use in the Registmastatement (or any amendrr
thereto), including the Rule 430B Information olyapreliminary prospectus, any Issuer Free WritimgsPectus or the Prospectus (or
amendment or supplement thereto or any documesetsettto be incorporated by reference therein)kiiid understood and agreed that
only such information furnished by any Underwritensists of the information described as such lossction (c) below.

(b) Indemnification of Undertetis by the ManagerThe Manager agrees to indemnify and hold harnttes$éJnderwriters, the
Affiliates and the person, if any, who controls ledénderwriter within the meaning of Section 15 lo¢ {Securities Act or Section 20 of
Exchange Act to the extent and in the manner s#t fo clauses (a)(i), (ii) and (iii) above; proeid, however, that in the case of the Mana
this indemnity agreement shall only apply to angsldiability, claim, damage or expense if sucts)dmbility, claim, damage or expel
arises out of any untrue statement or omissionlleged untrue statement or omission made in refiamgon and in conformity with t
Manager Package.

(c)_Indemnification of ComparManager, Directors and OfficersEach Underwriter severally agrees to indemnifg &lc
harmless the Company and the Manager, and eatleiotirectors and each of the Compangfficers who signed the Registration Staten
and each person, if any, who controls either then@any or the Manager within the meaning of Sectibrof the Securities Act or Section
of the Exchange Act against any and all loss, liigbiclaim, damage and expense described in thermity contained in subsection (a) of
Section, as incurred, but only with respect to wmtstatements or omissions, or alleged untruenséaits or omissions, made in
Registration Statement (or any amendment therétojuding the Rule 430B Information or any preli@iy prospectus, any Issuer F
Writing Prospectus or the Prospectus (or any amentlior supplement thereto) in reliance upon ancbimformity with written informatio
furnished to the Company by such Underwriter thto@gedit Suisse expressly for use therein, it beinderstood and agreed that the -
such information furnished by any Underwriter cetsf the following information in the Prospecttise information in the second paragr
under the caption “Underwriting.”
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(d) Actions against Partiestiflation . Each indemnified party shall give notice as prtynps reasonably practicable to e
indemnifying party of any action commenced agaihgt respect of which indemnity may be sought beder, but failure to so notify
indemnifying party shall not relieve such indeminify party from any liability hereunder to the extdris not materially prejudiced as a re:
thereof and in any event shall not relieve it frany liability which it may have otherwise than arcaunt of this indemnity agreement. In
case of parties indemnified pursuant to Sectioria)ldnd 11(b)above, counsel to the indemnified parties shaltddected by Credit Suis:
and, in the case of parties indemnified pursuar8dotion 11(cpbove, counsel to the indemnified parties shakdlected by the Compal
An indemnifying party may participate at its ownpexrse in the defense of any such action; providedwever, that counsel to ti
indemnifying party shall not (except with the comsef the indemnified party) also be counsel toitidemnified party. In no event shall
indemnifying parties be liable for fees and expsnskmore than one counsel (in addition to any ll@caunsel) separate from their o
counsel for all indemnified parties in connectioithmvany one action or separate but similar or eglactions in the same jurisdiction aris
out of the same general allegations or circumstarde indemnifying party shall, without the prioritten consent of the indemnified part
settle or compromise or consent to the entry of pgment with respect to any litigation, or anyestigation or proceeding by &
governmental agency or body, commenced or thredtemeany claim whatsoever in respect of which imd#ication or contribution could |
sought under this Section bt Section 1%hereof (whether or not the indemnified parties @aswial or potential parties thereto), unless
settlement, compromise or consent (i) includes aconditional release of each indemnified party frathliability arising out of suc
litigation, investigation, proceeding or claim aiiji does not include a statement as to or an aglomsof fault, culpability or a failure to act
or on behalf of any indemnified party.

(e) Settlement without Conséitailure to ReimburseIf at any time an indemnified party shall havguested an indemnifyil
party to reimburse the indemnified party for feesl @&xpenses of counsel, such indemnifying parteegthat it shall be liable for &
settlement of the nature contemplated by Sectida)fil) effected without its written consent if (i) suctitiment is entered into more thar
days after receipt by such indemnifying party af #foresaid request, (ii) such indemnifying pattglshave received notice of the term:
such settlement at least 30 days prior to suclesaht being entered into and (iii) such indemmifyparty shall not have reimbursed ¢
indemnified party in accordance with such requestrpo the date of such settlement.

12. Contribution If the indemnification provided for in Section h#&reof is for any reason unavailable to or insigfit to holc
harmless an indemnified party in respect of angdss liabilities, claims, damages or expensesregfeio therein, then each indemnify
party shall contribute to the aggregate amounuohdosses, liabilities, claims, damages and exgeimsurred by such indemnified party
incurred, (i) in such proportion as is appropri@teeflect the relative benefits received by thenpany on the one hand and the Underw
on the other hand from the offering of the Shamasymant to this Agreement or (ii) if the allocatiprovided by clause (i) is not permitted
applicable law, in such proportion as is appropriat reflect not only the relative benefits refdrte in clause (i) above but also the rele
fault of the Company on the one hand and of theddmdters on the other hand in connection with the
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statements or omissions which resulted in suchefsBabilities, claims, damages or expenses, db ageany other relevant equita
considerations.

The relative benefits receilmdthe Company on the one hand and the Underwriterthe other hand in connection with
offering of the Shares pursuant to this Agreeméatl e deemed to be in the same respective pioperfis the net proceeds from
offering of the Shares pursuant to this Agreembéefdre deducting expenses) received by the Compatatjve to the total compensat
received by the Underwriters from the sale of Sharebehalf of the Underwriters.

The relative fault of the Compgaon the one hand and the Underwriters on therdtaad shall be determined by referenc
among other things, whether any such untrue ogadlaintrue statement of a material fact or omiseioalleged omission to state a mate
fact relates to information supplied by the Compahg Manager or by the Underwriters and the partedative intent, knowledge, acces:
information and opportunity to correct or prevemtls statement or omission.

The Company and the Underwsitggree that it would not be just and equitabkpiftribution pursuant to this Section W2re
determined by pro rata allocation (even if the Unditers were treated as one entity for such pugpas by any other method of allocat
which does not take account of the equitable cematibns referred to above in this Section. The aggregate amount of losses, liabili
claims, damages and expenses incurred by an inflethparty and referred to above in this Sectiorsi&ll be deemed to include any lege
other expenses reasonably incurred by such indednparty in investigating, preparing or defendiagainst any litigation, or ai
investigation or proceeding by any governmentainageor body, commenced or threatened, or any cleiatsoever based upon any <
untrue or alleged untrue statement or omissiodleged omission.

Notwithstanding the provisiafahis Section 12 the Underwriters shall not be required to conttgbany amount in excess of
amount by which the total price at which the Shanmederwritten by it and distributed to the publiere offered to the public exceeds
amount of any damages which such Underwriter Hasrafse been required to pay by reason of any satiue or alleged untrue statemer
omission or alleged omission.

No person guilty of fraudulemisrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitlec
contribution from any Person who was not guiltysath fraudulent misrepresentation.

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

30




13Notices . Except as otherwise herein provided, all statemewstguests, notices and agreements shall be imngvrdr by
telegram and, if to the Underwriters, shall be isight in all respects if delivered or sent to Gresuisse Securities (USA) LLC, Elev
Madison Avenue, New York, New York 10010-3629, Atten: LCD4BD, and to Barclays Capital Inc., 745 Seventh AvesnNew York
New York 10019, Attention: Syndicate Registrati®iaX: 64(-834-8133), with a copy, in the case of any nofinesuant to Section lHereof
to the Director of Litigation, Office of the Genéf@ounsel, Barclays Capital Inc., 745 Seventh Awerillew York, New York 10019, with
copy for information purposes to Valerie Ford Jadeq. at Fried, Frank, Harris, Shriver & JacobkbR, One New York Plaza, New Yol
New York 10004 and if to the Company or the Managbkall be sufficient in all respects if deliveredsent to them at 1211 Avenue of
Americas, Suite 2902, New York, New York 10036,eftion: R. Nicholas Singh, Esq. with a copy fooimhation purposes to Phillip Karc
Esq. at K&L Gates LLP, 1601 K Street NW, WashingtorC. 20006.

14. Governing Law; Construction This Agreement and any claim, counterclaim or dispef any kind or nature whatsoe
arising out of or in any way relating to this Agneent (a “ Claim”), directly or indirectly, shall be governed by, arahstrued in accordan
with, the laws of the State of New York. The Settieeadings in this Agreement have been insertedraatter of convenience of refere
and are not a part of this Agreement.

15. Submission to JurisdictionExcept as set forth below, no Claim may be commenpmsecuted or continued in any ¢
other than the courts of the State of New York tedain the City and County of New York or in theitdd States District Court for t
Southern District of New York, which courts shadlve jurisdiction over the adjudication of such met and each of the Company anc
Manager consents to the nekelusive jurisdiction of such courts and persoselice with respect thereto. Each of the Compar the
Manager hereby consents to personal jurisdictienjiee and venue in any court in which any Claimsiag out of or in any way relating
this Agreement is brought by any third party agai@eedit Suisse or any indemnified party. Each oédlt Suisse, the Manager and
Company (on its behalf and, to the extent permiktgcpplicable law, on behalf of its stockholdensl affiliates) waives all right to trial |
jury in any action, proceeding or counterclaim (thiee based upon contract, tort or otherwise) in wamy arising out of or relating to tl
Agreement. Each of the Company and the Manageeaghat a final judgment in any such action, prdoeeor counterclaim brought in a
such court shall be conclusive and binding uponGbmpany or the Manager, as the case may be, apdenanforced in any other court:
the jurisdiction of which the Company or the Manages the case may be, is or may be subject, bypan such judgment.

16. Parties at InterestThe Agreement herein set forth has been and is mmalidy for the benefit of the Underwriters,
Company, the Manager and to the extent provide&ettion 1land 12hereof the controlling Persons, directors and eficeferred to in su
Section, and their respective successors, asdigirs, pursuant representatives and executorsdmihsstrators. No other Person, partners
association or corporation (including a purchaasrsuch purchaser, from any of the Underwritera)l sttquire or have any right under ot
virtue of this Agreement.
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17No Advisory or Fiduciary Relationship . The Company and the Manager each acknowledgeagrds that (a) the purch
and sale of the Shares pursuant to this Agreenmesitiding the determination of the public offeripgce of the Shares, is an arntésgtt
commercial transaction between the Company, orottleehand, and the several Underwriters, on ther ¢thied, (b) in connection with t
offering contemplated hereby and the process Igadirsuch transaction each Underwriter is and le&s lacting solely as a principal an
not the agent or fiduciary of the Company, or gspective stockholders, creditors, employees orahgr party, (¢) no Underwriter t
assumed or will assume an advisory or fiduciarpoesibility in favor of the Company with respectthe offering contemplated hereby or
process leading thereto (irrespective of whetheh sunderwriter has advised or is currently advidimg Company on other matters) anc
Underwriter has any obligation to the Company wéhpect to the offering contemplated hereby exttepbbligations expressly set fortt
this Agreement, (d) the Underwriters and their eegsipe affiliates may be engaged in a broad rarigeansactions that involve interests
differ from those of each of the Company, and (& tnderwriters have not provided any legal, actingnregulatory or tax advice w
respect to the offering contemplated hereby ancCitapany has consulted its own respective legabwatting, regulatory and tax advisor.
the extent it deemed appropriate.

18. Tax DisclosureNotwithstanding any other provision of this Agment, immediately upon commencement of discus
with respect to the transactions contemplated lyeridle Company (and each employee, representatiether agent of the Company) n
disclose to any and all persons, without limitatmfnany kind, the tax treatment and tax structur¢he transactions contemplated by
Agreement and all materials of any kind (includimginions or other tax analyses) that are providethe Company relating to such
treatment and tax structure. For purposes of thegfiing, the term “tax treatmensg' the purported or claimed federal income taxttnemt o
the transactions contemplated hereby, and the tepmnstructure”includes any fact that may be relevant to undedstanthe purported
claimed federal income tax treatment of the tratisas contemplated hereby.

19. Representations, Warrantiesmd Agreements to Survive All representations, warranties and agreementsagted in thi
Agreement or in certificates of officers of the Guany, the Manager or any of their subsidiaries stibch pursuant hereto, shall rem
operative and in full force and effect regardleggiloany investigation made by or on behalf of dogderwriter or its Affiliates or sellir
agents, any person controlling any Underwriter,oiticers or directors or any person controlling tBompany or the Manager, and
delivery of and payment for the Shares.

20. Integration. This Agreement supersedes all prior agreements usarlerstandings (whether written or oral) among
Company, the Manager and the Underwriter, or arther, with respect to the subject matter hereof.

21. Counterparts This Agreement may be signed by the parties in@nmore counterparts which together shall congtiturte
and the same agreement among the parties.

22. Successors and Assigrighis Agreement shall be binding upon the Underwsijtthe Company and the Manager and
successors and assigns and any successor
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or assign of any substantial portion of the Comfmrtiie Manager's and the Underwriters’ respedtivsinesses and/or assets.

23. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORT
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.
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If the foregoing correctly sétsth the understanding among the Company, thedganand the Underwriters, please so ind

in the space provided below for the purpose, whmseuthis letter and your acceptance shall conetitutbinding agreement among
Company and the Underwriters, severally.

Very truly yours,
CHIMERA INVESTMENT CORPORATION
By: /s/ Alexandra Denahe

Name: Alexandra Denah:
Title: Chief Financial Office

FIXED INCOME DISCOUNT ADVISORY COMPANY
By: /s/ Kathryn Faga

Name: Kathryn Faga
Title: Chief Financial Office

[ Signature Page to Underwriting Agreement]
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Accepted and agreed to as of the date first
above written, on behalf of themselves and
the several Underwriters named in Schedule A

CREDIT SUISSE SECURITIES (USA) LLC
By /s/ David Herme

Name: David Herme
Title: Managing Directo

BARCLAYS CAPITAL INC.
By /s/ Victoria Hale

Name: Victoria Hale
Title: Vice Presiden

RCAP SECURITIES, INC.
By /s/ Tyler Bak

Name: Tyler Bal
Title: Vice Presiden

[ Sgnature Page to Underwriting Agreement]
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SCHEDULE A

Number of
Underwriter Firm Shares
Credit Suisse Securities (USA) LL 62,500,00
Barclays Capital Inc 50,000,00
RCap Securities, In 12,500,00
Total 125,000,00

Sch-A



SCHEDULE B
Issuer General Use Free Writing Prospectus
None.

Sch-B



SCHEDULE C

Information

None.

Sch-C



CHIMERA INVESTMENT CORPORATION
ARTICLES OF AMENDMENT

Chimera Investment Corporation, a Maryland corporafthe “Corporation”), hereby certifies to theatét Department of Assessments and
Taxation of Maryland that:

FIRST: The charter of the Corponati® hereby amended by deleting the existing Se@&it in its entirety and adding a
new Section 6.1 to read as follows:

“6.1 Authorized SharesThe Corporation has authority to issue 1,600@00shares of stock, consisting of 1,500,000,000
shares of Common Stock, $0.01 par value per sh@mr(mon Stock”), and 100,000,000 shares of Prefe®tack, $0.01

par value per share (“Preferred Stock”). The agafeegar value of all authorized shares of stochriggpar value is
$16,000,000. If shares of one class of stock a@gsdied or reclassified into shares of anothessctaf stock pursuant to this
Article VI, the number of authorized shares of fiilener class shall be automatically decreased lamshtmber of shares of
the latter class shall be automatically increasedach case by the number of shares so classifieetlassified, so that the
aggregate number of shares of stock of all clatbs#the Corporation has authority to issue shatlle more than the total
number of shares of stock set forth in the firstteece of this paragraph. The Board of Directoithaut any action by the
stockholders of the Corporation, may amend the Ehfnom time to time to increase or decrease fggegate number of
shares of stock or the number of shares of stoekpftlass or series that the Corporation has atiho issue.”

SECOND: The board of directors of the @ogpion, with the approval of a majority of theetitors and without any action by
the stockholders of the Corporation, may amenchkiaeter of the Corporation from time to time torgese or decrease the aggregate number
of shares of stock or the number of shares of sbbeky class or series that the Corporation h#soaity to issue. The amendment of the
charter of the Corporation as set forth above lea&s lluly advised and approved by the board of wireof the Corporation as required by
law.

THIRD: The amendment is limited tofenge expressly authorized by § 2-105(a)(12h@Maryland General Corporation
Law to be made without action by the stockholders.

FOURTH: Immediately prior to the amendment to the chatter Corporation had the authority to issue 1,10D@@0 shares 1
capital stock, par value $0.01 per share, amountirrgygregate par value of $11,000,000, of whi€l®0@,000,000 shares were classified as
“Common Stock,” par value $0.01 per share, andd@)P00 shares were classified as “Preferred Stpek,value $0.01 per share. Follow
the amendment to the charter, the Corporationhaile the authority to issue 1,600,000,000 shareammfal stock, par value $0.01 per share,
amounting to aggregate par value of $16,000,00&hat¢h 1,500,000,000 shares are classified as “Com8tock,” par value $0.01 per share,
and 100,000,000 shares are classified as “Pref&taak,” par value $0.01 per share.
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FIFTH: The preferences, conversiad other rights, voting powers, restrictions, tations as to dividends, qualifications,
and terms and conditions of redemption of the Ciatian's shares of capital stock were not changetido amendment to the charter.

SIXTH: The undersigned Chief ExeeatDfficer and President of the Corporation ackmalgks these Articles of
Amendment to be the corporate act of the Corparatind, as to all matters or facts required to b#ied under oath, the undersigned Chief
Executive Officer and President acknowledges tate best of his knowledge, information and Betleese matters and facts are true in all
material respects and that this statement is maderuhe penalties of perjury.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Corporation has causedehegticles of Amendment to be signed in its namé am its behalf by its
Chief Executive Officer and President and attestdal its Secretary on thisSiday of November, 2010.

ATTEST : CHIMERA INVESTMENT CORPORATION
By: A. Alexandra Denahan (SEAL) By: Matthew Lambiase
Name: A. Alexandra Denah: Name: Matthew Lambias

Title: Secretar Title: Chief Executive Officer and Preside




