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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K

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

Date of Report (Date of earliest event reported):
January 28, 2011

CHIMERA INVESTMENT CORPORATIOI

(Exact name of registrant as specified in its @

Maryland 1-33796 26-0630461
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

1211 Avenue of the Americ:

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

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

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

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

[ ] Written communications pursuant to Rule 428lenthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant e R4d-2(b) under the Exchange Act (17 CFR 240243}

[ ] Pre-commencement communications pursuant te RBe-4(c) under the Exchange Act (17 CFR 2404(8%-




Item 1.01. Entry into a Material Definitive Agreemie

On January 28, 2011, Chimera Investment Corpordtien“Company”) entered into an Equity Distributibgreement (the
“Agreement”) with its manager, Fixed Income DiscbAdvisory Company (“FIDAC”) and UBS Securities LLAJBS”"). Pursuant
to the terms of the Agreement, the Company mayfigeti time to time through UBS, as the Companylssagent, up to
125,000,000 shares of the Company’s common sta@ckyagdue $0.01 per share (the “Shares”). SaleBeoShares, if any, will be
made by means of ordinary brok’ transactions on the New York Stock Exchange at etgrfices, or as otherwise agreed with U

The Shares will be issued pursuant to the Compahgff registration statement (the “Registratioat&nent”) on Form S-(File No.
333-159468), which became effective upon filing witle tBecurities and Exchange Commission on May 269.

Iltem 9.01. Financial Statements and Exhibits.

(a) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits:
1.1 Equity Distribution Agreement, dated January 28,2®etween the Company, FIDAC and Ul



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: January 28, 2011




Exhibit 1.1
EXECUTION VERSION

CHIMERA INVESTMENT CORPORATION

Shares of Common Stock
(par value $0.01 per share)

EQUITY DISTRIBUTION AGREEMENT
January 28, 20!

UBS Securities LLC
299 Park Avenue
New York, New York10171-0026

Ladies and Gentlemen:

Chimera Investment Corporati@ihjaryland corporation (theCompany "), confirms its agreement (thisAgreement ") with
UBS Securities LLC (the Manager "), as follows:

SECTION 1. Description of Seties. The Company proposes to issue and sell throug tie Manager, as sales agent and/or
principal, shares (theShares”) of the Company’s common stock, par value $0.8d ghare (the Common Sock ”), on the terms set forth in
Section 4 of this Agreement. The Company agredssthanever it determines to sell the Shares direéotthe Manager as principal, it will
enter into a separate agreement (eachlairhs Agreement "), in form and substance satisfactory to the Mamarglating to such sale in
accordance with Section 3 of this Agreement.

SECTION 2. Representations fadranties of the Companyrhe Company represents and warrants to and agitethe
Manager that:

(a) An “automatic shelf regiion statement” (the registration statement ") as defined in Rule 405 under the
Securities Act of 1933, as amended, and the ruidsegulations thereunder (collectively called ‘tifect "), on Form S-3 (File
N0.33:-159468) in respect of the Shares, including a fofiprospectus, has been prepared and filed b tmepany not earlier
than three years prior to the date hereof, in aonity with the requirements of the Act, and thesauind regulations of the
Securities and Exchange Commission (ti@ohmmission ”) thereunder (the Rules and Regulations”). The registration statement
contains certain information concerning the offgrand sale of the Common Stock, including the Shaned contains additional
information concerning the Company and its businggsCommission has not issued an order preventisgispending the use of
the Basic Prospectus (as defined below), the Potsp&Supplement (as defined below), the Prospéatudefined below) or any
Permitted Free Writing Prospectus (as defined belonthe effectiveness of the Registration Stateimend no proceeding for tt
purpose or pursuant to Section 8A of the Act hanhsstituted or, to the Company’s knowledge, tteead by the Commission.
Except where the context otherwise requirdRedistration Satement ,” as used herein, means the registration stateragnt
amended at the time of such registra




statement’s effectiveness for purposes of Sectioafthe Act, as such section applies to the Managewell as any new
registration statement, post-effective amendmentear automatic shelf registration statement as naayg been filed pursuant to
Sections 4(f) or (g) of this Agreement, includirlg &ll documents filed as a part thereof or incosped or deemed to be
incorporated by reference therein, (2) any infofamatontained or incorporated by reference in spegstus filed with the
Commission pursuant to Rule 424(b) under the Acthé extent such information is deemed, pursuaRuie 430B or Rule 430C
under the Act, to be part of the registration steget at the time of such registration statemeriféctiveness for purposes of
Section 11 of the Act, as such section applieeédManager, and (3) any registration statement fideregister the offer and sale
Shares pursuant to Rule 462(b) under the Act. Exwhpre the context otherwise require8dsic Prospectus,” as used herein,
means the prospectus filed as part of each Refijistratatement, together with any amendments goleugents thereto as of the
date of the Agreement. Except where the contexretise requires, Prospectus Supplement ,” as used herein, means the final
prospectus supplement, relating to the Sharedg, lijethe Company with the Commission pursuant tie R24(b) under the Act ¢
or before the second business day after the dadeh@r such earlier time as may be required utigeAct), in the form furnishe
by the Company to the Manager in connection withdfiering of the Shares. Except where the coragtherwise requires, “
Prospectus,” as used herein, means the Prospectus Suppleaggther with the Basic Prospectus attached t@ed with the
Prospectus SupplementPermitted Free Writing Prospectuses,” as used herein, means the documents listegtedule A
attached hereto. Any reference herein to the ragigh statement, the Registration Statement, t®dProspectus, the Prospectus
Supplement, the Prospectus or any Permitted Fréing/Prospectus shall be deemed to refer to addde the documents, if ar
incorporated by reference, or deemed to be incatpdrby reference, therein (théntorporated Documents "), including, unless
the context otherwise requires, the documents)if iled as exhibits to such Incorporated DocuraeAny reference herein to the
terms “amend ,” “* amendment " or “ supplement ” with respect to the Registration Statement, thsiB Prospectus, the Prospectus
Supplement, the Prospectus or any Permitted Fréing/Prospectus shall be deemed to refer to aclddie the filing of any
document under the Securities Exchange Act of 1884mended, and the rules and regulations theze(callectively, the “
Exchange Act ) on or after the initial effective date of the ggtration Statement, or the date of the Basic fratsis, the
Prospectus Supplement, the Prospectus or suchtRetiree Writing Prospectus, as the case maynoed@emed to be
incorporated therein by referen

(b) The Registration Statenmeorhplied when it became effective, complies ahefdate hereof and, as amended or
supplemented, at each deemed effective date waffeot to the Manager pursuant to Rule 430(B)(®{2he Act, at each
Settlement Date (as defined in Section 3(a)(vigbfr and at all times during which a prospectugdgiired by the Act to be
delivered (whether physically, deemed to be defigrursuant to Rule 153 or through compliance Ritke 172 under the Act or
any similar rule) in connection with any sale




Shares, will comply, in all material respects, vitib requirements of the Act, and the Registrafitatement did not and will not,
at or during such times, contain an untrue staté¢wiea material fact or omit to state a materiat f@quired to be stated therein or
necessary to make the statements therein not mistgahe conditions to the use of Form S-3 in @mtion with the offering and
sale of the Shares as contemplated hereby haveshésfied; the Registration Statement meets, laadffering and sale of the
Shares as contemplated hereby complies with, théreaments of Rule 415 under the Act (includingtheut limitation, Rule 415
(a)(5)); the Basic Prospectus complied or will ctynpt the time it was or will be filed with the @amnission, complies as of the
date hereof (if filed with the Commission on orgurio the date hereof) and, as of the time of eabd of Shares pursuant to this
Agreement (each, aTime of Sale”), at each Settlement Date and at all times duringhvhiprospectus is required by the Act t
delivered (whether physically, deemed to be defigrursuant to Rule 153 or through compliance Ritke 172 under the Act or
any similar rule) in connection with any sale ob&s, will comply, in all material respects, witietrequirements of the Act; at no
time during the period that begins on the earlighe date of the Basic Prospectus and the datBdki&E Prospectus was filed with
the Commission and ends on each Settlement Dater aiill the Basic Prospectus, as then amendedmplemented, include an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients therein, in the light of
the circumstances under which they were made, msd¢ading; the Prospectus will comply, as of theedhat it is filed with the
Commission, the date of the Prospectus Suppleraaah Time of Sale, each Settlement Date, and &atrads during which a
prospectus is required by the Act to be deliverddether physically, deemed to be delivered purstaRtule 153 or through
compliance with Rule 172 under the Act or any samilile) in connection with any sale of Shareslimaterial respects, with the
requirements of the Act (including, without limitat, Section 10(a) of the Act); at no time durihg period that begins on the d
of the Prospectus Supplement and ends at theofagach Settlement Date and the end of the penoidg which a prospectus is
required by the Act to be delivered (whether phgitjc deemed to be delivered pursuant to Rule ¥3Brough compliance with
Rule 172 under the Act or any similar rule) in ceation with any sale of Shares did or will the Pexstus, as then amended or
supplemented, either alone or together with anylipation of one or more of the then issued Perohitiee Writing Prospectus

if any, include an untrue statement of a matedat br omit to state a material fact necessarydemto make the statements
therein, in the light of the circumstances undeicWwithey were made, not misleading; at no timerdpthe period that begins on
the date of such Permitted Free Writing Prospeatasends at each Settlement Date did or will amypnRed Free Writing
Prospectus include an untrue statement of a metactzor omit to state a material fact necessamrier to make the statements
therein, in the light of the circumstances underclithey were made, not misleadimpgovided , however , that the Company
makes no representation or warranty with respeahtostatement contained in the Registration Stanénthe Basic Prospectus,
the Prospectus or any Permitted Free Writing Pidsgen reliance upon and in conformity with infation concerning the
Manager ant




furnished in writing by or on behalf of the Manageapressly for use in the Registration StatemémetBRasic Prospectus, the
Prospectus or such Permitted Free Writing Prospeetach Incorporated Document, at the time suchrdeat was filed with the
Commission or at the time such document becametaffe as applicable, complied, in all materialp@sts, with the requirements
of the Exchange Act and did not include an unttatgesnent of a material fact or omit to state a mltéact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigz

(c) (i) At the time of filingfahe Registration Statement, (ii) at the timetaf tnost recent amendment thereto for the
purposes of complying with Section 10(a)(3) of et (whether such amendment was by post-effectiveraiment, incorporated
report filed pursuant to Section 13 or 15(d) of Exehange Act or form of prospectus), (iii) at thme the Company or any person
acting on its behalf (within the meaning, for thiause only, of Rule 163(c) under the Act) made @fifigr relating to the Shares in
reliance on the exemption of Rule 163 under theahdt (iv) at the date hereof, the Company is al*w@bwn seasoned issuer” as
defined in Rule 405 under the Act. The Companyrfeaseceived from the Commission any notice purst@aRule 401(g)(2)
under the Act objecting to the use of the autorrettef registration forn

(d) Prior to the execution loistAgreement, the Company has not, directly oirgudly, offered or sold any Shares by
means of any “prospectus” (within the meaning ef Attt) or used any “prospectus” (within the mearohghe Act) in connection
with the offer or sale of the Shares; the Compaasy/iot, directly or indirectly, prepared, usedeferred to any Permitted Free
Writing Prospectus except in compliance with Ru88 br with Rules 164 and 433 under the Act; assgrthiat any such Permitt
Free Writing Prospectus is so sent or given afterRegistration Statement was filed with the Comsiois (and after such
Permitted Free Writing Prospectus was, if requpatsuant to Rule 433(d) under the Act, filed whk Commission), the sending
or giving, by the Manager, of any Permitted FreetM{y Prospectus will satisfy the provisions of BRU64 or Rule 433 (without
reliance on subsections (b), (c) and (d) of Rul);Lthe conditions set forth in one or more of dabses (i) through (iv), inclusiv
of Rule 433(b)(1) under the Act are satisfied, #redregistration statement relating to the offewfighe Shares contemplated
hereby, as initially filed with the Commission, indes a prospectus that, other than by reason lef /3 or Rule 431 under the
Act, satisfies the requirements of Section 10 efAlat; neither the Company nor the Manager is dibfied, by reason of
subsection (f) or (g) of Rule 164 under the Aabpfirusing, in connection with the offer and sal¢hef Shares, “free writing
prospectuses” (as defined in Rule 405 under thg fAasuant to Rules 164 and 433 under the ActCivmpany is not an
“ineligible issuer” (as defined in Rule 405 undee tAct) as of the eligibility determination date fiurposes of Rules 164 and 433
under the Act with respect to the offering of the&s contemplated by the Registration Statemeaparties hereto agree and
understand that the content of any and all “roamhsfi (as defined in Rule 433 under the Act) relatethe offering of the Shares
contemplated hereby is solely the property of tbenGany.
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(e) As of the date of this Agmaent, the Company has an authorized and outstaoditalization as set forth in the
consolidated balance sheet as of September 30,&0Dof the Company’s then most recently comglgtearter or fiscal year,
contained in the Company’s quarterly report on Faf¥Q or the Company’s annual report on Form 1@sKapplicable, at the
indicated date, and there has been no materiabeharsuch information since September 30, 20t@e@Company’s then most
recently completed quarter or fiscal year (subjedhe issuance of shares of Common Stock uportiseenf stock options and
warrants disclosed as outstanding in the Registréiatement (excluding the exhibits thereto) &edRrospectus and the grant of
options under existing stock option plans describatie Registration Statement (excluding the exhifhereto), the Basic
Prospectus and the Prospect

(f) The consolidated finana#tements of the Company, together with the rélatbedules and notes thereto, set
forth or included or incorporated by referencehie Registration Statement, the Prospectus or amyifeed Free Writing
Prospectus are accurate in all material respect$aany present the financial condition of the Guamy on a consolidated basis as
of the dates indicated and the results of operstiomanges in financial position, stockholdeuity and cash flows for the peric
therein specified are in conformity with generallycepted accounting principles consistently apghedughout the periods
involved (except as otherwise stated therein). §#ected financial and statistical data includethoorporated by reference in the
Registration Statement and the Prospectus preaseiytthe information shown therein and, to theegttbased upon or derived
from the financial statements, have been compifted basis consistent with the financial statempragsented therein. No other
financial statements are required to be set fartio e incorporated by reference in the RegistraBtatement or the Prospectus
under the Act

(9) The Prospectus and any RexthFree Writing Prospectus delivered to the Mgamdor use in connection with this
offering will be, identical to the versions of tReospectus and any Permitted Free Writing Prosperdapectively, created to be
transmitted to the Commission for filing via EDGA&kcept to the extent permitted by Regulati-T.

(h) The Company has been doiyned and incorporated and is validly existing asmoration in good standing
under the laws of the State of Maryland, is dulgldied to do business and is in good standing fseign corporation in each
jurisdiction in which its ownership or lease of pesty or assets or the conduct of its businessnexjguch qualification, exce
where the failure to so qualify would not have aemal adverse effect on the business, assetseqiep, prospects, financial
condition or results of operation of the Compang ds Subsidiaries taken as a whole (déterial Adverse Effect "), and has full
corporate power and authority necessary to owm, hehse and/or operate its assets and propediesnduct the business in
which it is engaged and as described in the Ragjistr Statement, the Prospectus and the Permites\Writing Prospectuses, if
any, and to enter into and perform its obligatiander this
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Agreement and to consummate the transactions cptagrd hereby, and the Company is in complianadlimaterial respects
with the laws, orders, rules, regulations and dives issued or administered by such jurisdictit

(i) Except as set forth in Registration Statement, the Prospectus, or a Redriree Writing Prospectus, each of
Chimera Securities Holdings, LLC, Chimera Specialdihg LLC, Chimera Asset Holding LLC, CIM Tradirg@ompany LLC and
Chimera Holding LLC (each aSubsidiary ” and, together, the Subsidiaries”) has been duly formed and is validly existingaas
limited liability company in good standing undee tlaws of the State of Delaware, is duly qualifiedio business and is in good
standing as a foreign corporation in each jurisaiicin which its ownership or lease of propertyassets or the conduct of its
business requires such qualification, except whegdailure to so qualify would not have a MateAalverse Effect, and has full
power and authority necessary to own, hold, leasiéoa operate its assets and properties, to coridediusiness in which it is
engaged and as described in the Registration Statethe Prospectus and the Permitted Free Witiogpectuses, if any, and to
enter into and perform its obligations under thggeement and to consummate the transactions colaedhereby, and each of
the Subsidiaries is in compliance in all materésdpects with the laws, orders, rules, regulatiomsdirectives issued or
administered by such jurisdictior

()) The Company has no “sigeafit subsidiaries” (as such term is defined in Rul®2 of Regulation 3¢ promulgater
under the Act) other than the Subsidiaries andegixior the equity of the Subsidiaries, does nat,adwectly or indirectly, any
shares of stock or any other equity or long-teriiot decurities of any corporation or have any equitgrest in any firm,
partnership, joint venture, association or otheityrexcept for as set forth in the Registratiagat&ment, the Prospectus or any
Permitted Free Writing Prospectus, or as wouldoeomaterial to the Company and its Subsidiariea oonsolidated basis.
Complete and correct copies of the articles ofipomation and of the bylaws of the Company andwaéndments thereto have
been delivered to the Manager and, except as ’htifothe exhibits to, or incorporated by referentto, the Registration
Statement, no changes therein will be made subaetuéhe date hereof and prior to each Time of &ald each Settlement De

(k) Except as set forth in Begistration Statement, the Prospectus, or a Redrifree Writing Prospectus, neither
Company nor any of the Subsidiaries is in breacloioin default under (nor has any event occurrbtkvwith notice, lapse of
time, or both would result in any breach of, orstitnte a default under), (i) its articles of inporation or bylaws or operating
agreement, as applicable or (i) any obligatiomeagient, covenant or condition contained in anyreoh license, repurchase
agreement, indenture, mortgage, deed of trust, lwamkor credit agreement, note, lease or othefeende of indebtedness, or any
lease, contract or other agreement or instrumenwhtoh it is a party or by which it or any of itsseets or properties may be bound



or affected, the effect of which breach or defamliler this clause (ii) could have a Material AdeeEsfect. Except as s
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forth in the Registration Statement, the Prospeciua Permitted Free Writing Prospectus, the et@tudelivery and performan
of this Agreement, the issuance and sale of theeSkend the consummation of the transactions cquiteed hereby will not
conflict with, or result in any breach of, const#wa default under or a Repayment Event (as defieéulv) under (nor constitute
any event which with notice, lapse of time, or bethuld result in any breach of, constitute a defantler or a Repayment Event
under), (i) any provision of the articles of incoration or bylaws of the Company or operating agres of any Subsidiary, (ii)
any provision of any contract, license, repurctegeement, indenture, mortgage, deed of trust, lmamkor credit agreement,
note, lease or other evidence of indebtedness)yolease, contract or other agreement or instruteewhich the Company or any
of the Subsidiaries is a party or by which anyhafih or any of their assets or properties may badou affected, the effect of
which could have a Material Adverse Effect, or) (iinder any federal, state, local or foreign laegulation or rule or any decree,
judgment or order applicable to the Company or @mlysidiary. As used herein* Repayment Event " means any event or
condition which gives the holder of any note, debemnor other evidence of indebtedness (or anyopeaisting on such holder’s
behalf) the right to require the repurchase, redemmpr repayment of all or a portion of such ingelmess by the Company or any
Subsidiary.

() All of the issued and oaistling shares of capital stock, including the Comi&tock of the Company, have been
duly and validly authorized and issued and arg/ fpdlid and non-assessable, have been issued iniaoogwith all federal and
state securities laws and were not issued in wislaif any preemptive right, resale right, righffie$t refusal or similar right

(m) This Agreement has beely duwithorized, executed and delivered by the Comy

(n) The management agreeméet‘(Management Agreement ”), entered into between the Company and Fixed
Income Discount Advisory Company FIDAC ") on November 21, 2007, as amended on Octobe2d(@ and October 19, 2008,
has been duly authorized by the Company, and ¢otesgia valid and binding agreement of the Companigrceable in
accordance with its terms, except to the exteritehBorcement thereof may be limited by bankrupiicgolvency, reorganization
or other laws affecting enforcement of credi’ rights or by general equitable principl

(o) The capital stock of thengmany, including the Shares, conforms and will oomfin all material respects to the
description thereof contained in the Registratitaté3nent, the Prospectus or any Permitted Freengyiirospectus and such
description conforms to the rights set forth in itgtruments defining the same. The certificatesHe Shares are in due and
proper form and the holders of the Shares willb@subject to personal liability by reason of besngh holders
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(p) The Shares have been dudinalidly authorized by the Company for issuanee sale pursuant to this Agreem
and, when issued and delivered against paymerdftreas provided herein, will be duly and validdgiied and fully paid and non-
assessable, free and clear of any pledge, liemnem@nce, security interest or other claim, andlvalregistered pursuant to
Section 12 of the Exchange A

(a) No approval, authorizatioonsent or order of or filing with any nationghte or local governmental or regulatory
commission, board, body, authority or agency isiiregl in connection with the issuance and sald®f3hares or the
consummation by the Company of the transactioneroplated hereby other than (i) registration of$hares under the Act, (ii)
any necessary qualification under the securitidswe sky laws of the various jurisdictions in wihihe Shares are being offered
by the Manager, or (iii) such approvals as havenlmdsained in connection with the approval of tisérlg of the Shares on the
NYSE.

(r) No person, as such termafined in Rule 1-02 of Regulation S-X promulgatedier the Act (each, aPerson”),
has the right, contractual or otherwise, to caheedompany to issue to it any shares of capitaksbo other securities of the
Company upon the issue and sale of the Shares tddmager hereunder, nor does any Person have ptigerights, co-sale
rights, rights of first refusal or other rightsgarchase or subscribe for any of the Shares osecyrities or obligations convertible
into or exchangeable for, or any contracts or camts to issue or sell any of, the Shares or atipms, rights or convertible
securities or obligations, other than those thatHzen expressly waived prior to the date he

(s) Deloitte & Touche LLP (théccountants”), whose report on the consolidated financialestagnts of the
Company is filed with the Commission as part of Registration Statement and the Prospectus, aredarnidg the periods cover
by their reports, were independent public accoustas required by the Ac

(t) Except as set forth in Begistration Statement, the Prospectus, or a Rediiree Writing Prospectus, each of
Company and the Subsidiaries has all necessanshkse authorizations, consents and approvals endhade all necessary filings
required under any federal, state, local or foréégn regulation or rule, and has obtained all ssagy permits, authorizations,
consents and approvals from other Persons, in eod=nduct their respective business as desciibi® Registration Statement,
the Prospectus and the Permitted Free Writing leaigpes, if any, except as such as could not hideerial Adverse Effect.
Neither the Company nor any of the Subsidiariesdgiired by any applicable law to obtain accretitabr certification from an
governmental agency or authority in order to prewige products and services which it currently jates or which it proposes to
provide as set forth in the Registration StatentiietProspectus and the Permitted Free Writingdeeiases, if any, except as
such




as could not have a Material Adverse Effect. Neithe Company nor any of the Subsidiaries is iation of, or in default under,
any such license, permit, authorization, conseipproval or any federal, state, local or foreigw,Iregulation or rule or any
decree, order or judgment applicable to the Comparany of the Subsidiaries, the effect of whichilddhave a Material Adverse
Effect.

(u) The descriptions in the Ragtion Statement, the Prospectus and the Pedrifttee Writing Prospectuses, if any,
of the legal or governmental proceedings, contrdesses and other legal documents therein descpitesent fairly the
information required to be shown, and there aréegal or governmental proceedings, contracts, &aseother documents of a
character required to be described in the Registr&tatement, the Prospectus and the Permittex\Wréing Prospectuses, if at
or to be filed as exhibits to the Registration &taént which are not described or filed as requitdidcagreements between the
Company and third parties and any of the Subsi&Baand third parties expressly referenced in trggsRation Statement, the
Prospectus and the Permitted Free Writing Prospestif any, are legal, valid and binding obligasi@f the Company or the
Subsidiary party thereto, as applicable, enforeeabhccordance with their respective terms, extefite extent enforceability
may be limited by bankruptcy, insolvency, reorgatian, moratorium or similar laws affecting cred#orights generally and by
general equitable principle

(v) Except as set forth in Registration Statement, the Prospectus, or a Rerdhfiree Writing Prospectus, there are
no actions, suits, claims, investigations, inqsitde proceedings pending or, to the best of the g2zmy's knowledge, threatened to
which the Company or any of the Subsidiaries or@frtheir respective officers or directors is atpar of which any of their
respective properties or other assets is subjdatabr in equity, or before or by any federaltstdocal or foreign governmental
regulatory commission, board, body, authority agrazy which could result in a judgment, decree dephaving a Material
Adverse Effect

(w) Subsequent to the respedtiates as of which information is given in the iReegtion Statement, the Prospectus
and the Permitted Free Writing Prospectuses, if tigre has not been (i) any material adverse ehamgany development which
would reasonably be expected to cause a matenalsel change, in the business, properties or adsstsibed or referred to in t
Registration Statement, the Prospectus and theiffedrirree Writing Prospectuses, if any, or theiliteof operations, condition
(financial or otherwise), net worth, business, pexss or operations of the Company and the Submditaken as a whole, (ii) any
transaction which is material to the Company amdShbsidiaries, taken as a whole, except transexinothe ordinary course of
business, (i) any obligation, direct or contingamhich is material to the Company and the Subsislitaken as a whole, incurred
by the Company or any Subsidiary, except obligatimgurred in the ordinary course of business,diw change in the capital
stock or, except in the ordinary course of busineststanding indebtedness of the Company or abgi8iaries, or (v) except for
regular quarterl




dividends on Common Stock in a manner consistettit past practice, any dividend or distribution o &ind declared, paid or
made by the Company or any Subsidiary on any dbgs capital stock. There are no contingent alimns that are material to
Company and its Subsidiaries taken as a whole wdriemot disclosed in the Registration StatembrtProspectus and the
Permitted Free Writing Prospectuses, if ¢

(x) Except as set forth in Registration Statement, the Prospectus, or a Rerdhfiree Writing Prospectus, there are
no Persons with registration or other similar rigtet have any equity or debt securities, includiegurities which are convertible
into or exchangeable for equity securities, regéstgursuant to the Registration Statement or wiilserregistered by the Compe
under the Act

(y) Neither the Company nor afighe Subsidiaries (i) have any issued or outbtanpreferred stock, and (ii) have
defaulted on any installment on indebtedness forlwaed money or on any rental on one or more leng tleases, which defaults
would have a Material Adverse Effect on the finahpiosition of the Company and the Subsidiaridseras a whole. The
Company has not filed a report pursuant to SedtR(a) or 15(d) of the Exchange Act, since the djlof its last Annual Report on
Form 10K, indicating that it (i) has failed to pay any @iend or sinking fund installment on preferred &toc (ii) has defaulted ¢
any installment on indebtedness for borrowed maeyn any rental on one or more long term leaségwdefaults would have
Material Adverse Effect on the financial positiditlee Company

(z) Neither the Company nor ahyhe Subsidiaries nor any of their respectiviicefs, directors and controlling
Persons have, directly or indirectly, (i) taken acgion designed to cause or to result in, orhlagtconstituted or which might
reasonably be expected to constitute, the stabdizar manipulation of the price of the Commoncktto facilitate the sale of the
Shares, or (ii) since September 30, 2010 (exceqsiupnt to this Agreement, pursuant to the Compadhiyisend reinvestment and
share purchase plan (th®RSPP ") and as disclosed in the Registration Statem@jtsold, bid for, purchased, or paid anyone
any compensation for soliciting purchases of, thar&s or (B) paid or agreed to pay to any Persgrcampensation for soliciting
another to purchase any other securities of thepgaom

(aa) The Company has applieldatee the Shares listed on the NYSE, and the Shalldsgave been approved for
listing on the NYSE as of the time of purchase jettionly to official notice of issuanc

(bb) Neither the Company noy ahits affiliates, except for RCap Securities;.In(i) is required to register as a
“broker” or “dealer” in accordance with the prowiss of the Exchange Act or (ii) directly or inditlgchrough one or more
intermediaries, controls or has any other assaciatith (within the meaning of Article | of the Bavs of the Financial Industry
Regulatory Authority“ FINRA ")) any member firm of FINRA
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(cc) Any certificate signed &ryy officer of the Company delivered to the Manaweio counsel for the Manager
pursuant to or in connection with this Agreemeratlishe deemed a representation and warranty b tmepany to the Manager as
to the matters covered therel

(dd) As of the date of this Agment, the Company has no plan or intention teradly alter its capital investment
policy or investment allocation strategy, both esdfibed in the Registration Statement, the Praspemd the Permitted Free
Writing Prospectuses, if any, and is in complianith its stated capital investment policy and irtmesnt allocation strategy; each
of the Company and the Subsidiaries has good amkietadle title to all of the properties and assstsed by them, in each case
free and clear of any security interests, liensuembrances, equities, claims and other defectefixor any security interest, lie
encumbrance or claim that may otherwise exist undgrapplicable repurchase agreement), exceptasidb not have a Material
Adverse Effect and do not interfere with the uselenar proposed to be made of such property or agstie Company or any
Subsidiary, and except as described in or contaeblay the Registration Statement, the Prospecidishee Permitted Free
Writing Prospectuses, if any. Neither the Compamyamy of the Subsidiaries owns any real propékty real property and
buildings held under lease by the Company or asigiary are held under valid, existing and enfahie leases, with such
exceptions as are disclosed in the Prospectusaramaterial and do not interfere with the uselenar proposed to be made of
such property and buildings by the Company or anlysgliary.

(ee) Each of the Company amdShbsidiaries have filed all federal, state amdi§m income and franchise tax retu
required to be filed on or prior to the date herod have paid taxes shown as due thereon (catbaitherwise due and payable),
other than taxes which are being contested in gaittd and for which adequate reserves have beabledted in accordance with
generally accepted accounting principles. Neither@ompany nor any Subsidiary has any knowledgey, dfie inquiry, of any ta
deficiency which has been asserted or threaten@dstghe Company or any of the Subsidiaries. Bdkitowledge of the
Company and each of the Subsidiaries, there atax@turns of the Company or any Subsidiary thaicarrently being audited
by federal, state or local taxing authorities ceragjes which would have a Material Adverse Eff

(ff) Each of the Company and 8ubsidiaries owns or possesses adequate licen#eeo rights to use all patents,
trademarks, service marks, trade names, copyrigbtsyare and design licenses, trade secrets, ractoniing processes, other
intangible property rights and know-how (collectiy€' Intangibles ) necessary to entitle the Company and the Sudnséd to
conduct their respective businesses as descrilthe iRegistration Statement, the Prospectus anéehaitted Free Writing
Prospectuses, if any, and neither the CompanympoBabsidiary has received notice of infringemédrdraconflict with (and
neither the Company nor any Subsidiary knows ofsargh infringement of ¢
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conflict with) asserted rights of others with resp® any Intangibles which could have a Materidiv&rse Effect

(gg) The Company maintains stesy of internal accounting controls sufficienptovide reasonable assurance the
transactions are executed in accordance with mamagfés general or specific authorizations, (iinsactions are recorded as
necessary to permit preparation of financial stateisiin conformity with generally accepted accaumprinciples as applied in t
United States and to maintain asset accountabfiifyaccess to assets is permitted only in acancg with management’s general
or specific authorization, and (iv) the recordedamtability for assets is compared with the ergstissets at reasonable intervals
and appropriate action is taken with respect todifigrences

(hh) The Company has estabtisired maintains disclosure controls and procedia®such term is defined in Rule
13a-14 and 15d-14 under the Exchange Act); suathodisre controls and procedures are designed toetisat material
information relating to the Company is made knowithe Company’s Chief Executive Officer and its&tiinancial Officer, and
such disclosure controls and procedures are eftetdi perform the functions for which they wereabtished; any significant
material weaknesses in internal controls have stified for the Company’s Chief Executive Offiand its Chief Financial
Officer; and since the date of the most recentuatadn of such disclosure controls and proceduhese have been no significant
changes in internal controls or in other factoet ttould significantly affect internal contro

(i) The Company and each & Subsidiaries is insured by insurers of recogniirethcial responsibility against such
losses and risks and in such amounts as are praddmustomary in the business in which it is eedadleither the Company nor
any Subsidiary has any reason to believe thatlitnet be able to renew its existing insurance cage as and when such coverage
expires or to obtain similar coverage from simifesurers as may be necessary to continue its lassatea cost that would not hi
a Material Adverse Effec

(i) Except as set forth in tRegistration Statement, the Prospectus, or a Rethitree Writing Prospectus, neither
Company nor any Subsidiary is in violation, or heseived notice of any violation with respect tay applicable environmental,
safety or similar law applicable to the businesthefCompany or the Subsidiaries. The Company anl ef the Subsidiaries has
received all permits, licenses or other approvadgiired of them under applicable federal and stetepational safety and health
and environmental laws and regulations to conchait tespective businesses, and the Company ahdoésire Subsidiaries is in
compliance with all terms and conditions of anytspermit, license or approval, except any suchatioh of law or regulation,
failure to receive required permits, licenses tieotpprovals or failure to comply with the termsl @onditions of such permits,
licenses or approvals which could not, singly othi@ aggregate, have a Material Adverse Eff
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(kk) Neither the Company noy a&fi the Subsidiaries has incurred any liability émy finder’s fees or similar
payments in connection with the transactions hereimtemplated, except as may otherwise exist eipect to the Manager
pursuant to this Agreemel

(Il) Except as set forth in tRegistration Statement, the Prospectus, or a Redriiree Writing Prospectus, there are
no existing or threatened labor disputes with tileyees of the Company or any Subsidiary whichikedy to have individually
or in the aggregate a Material Adverse Effi

(mm) To the Company’s knowledge relationship, direct or indirect, exists betwer among the Company or any
Subsidiary, on the one hand, and the directorge or 5% stockholders of the Company, on therdtland, which is required by
the Act to be described in the Registration Statdéraad the Prospectus that is not so descr

(nn) The Company, since itedatinception, has been, and upon the sale dsktaees will continue to be, organized
and operated in conformity with the requirementsgfiealification and taxation as a “real estate streent trust” (a ‘REIT ) unde!
Sections 856 through 860 of the Internal Revenude@d 1986, as amended, and the regulations arlspet) interpretations
thereunder (collectively, theCode "), for all taxable years commencing with its tabapear ended December 31, 2007. The
proposed method of operation of the Company asithestcin the Registration Statement, the Prospeartdsthe Permitted Free
Writing Prospectuses, if any will enable the Comptancontinue to meet the requirements for qualtfian and taxation as a REIT
under the Code, and no actions have been takem{aaken which are required to be taken) whichld@ause such qualification
to be lost. The Company intends to continue to agein a manner which would permit it to qualifyaaREIT under the Code. T
Company has no intention of changing its operatmmsngaging in activities which would cause ifdib to qualify, or make
economically undesirable its continued qualificatias a REIT

(o0) Neither the Company noy Subsidiary is and, after giving effect to theeoiiig and sale of the Shares, will be
required to register as an “investment companyéroentity “controlled” by an “investment compangg such terms are definec
the Investment Company Act of 1940, as amendec” Investment Company Act ”).

(pp) No relationship, directiodirect, exists between or among the CompanygrSubsidiary, on the one hand, and
the directors, officers, stockholders or direcirthe Company or any Subsidiary, on the other haumich is required by the rules
of FINRA to be described in the Registration Statahand the Prospectus which is not so descr

(qq) Neither the Company noy Subsidiary has, directly or indirectly, includittgrough any Subsidiary, extended
credit, arranged to extel
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credit, or renewed any extension of credit, infdven of a personal loan, to or for any directoegecutive officer of the Company
or any Subsidiary, or to or for any family membeaffiliate of any director or executive officer thfe Company or any Subsidia

(rr) Neither the Company noy arf the Subsidiaries nor, to the Company’s knogtsdany employee or agent of the
Company or the Subsidiaries has made any paymduahd$ of the Company or the Subsidiaries or resbiw retained any funds
in violation of any law, rule or regulation, whiglayment, receipt or retention of funds is of a abter required to be disclosed in
the Registration Statement or the Prospe:

(ss) The Company is in compiamwith all presently applicable provisions of B&rbanes-Oxley Act of 2002 and the
rules and regulations promulgated thereunder (tBarlanes-Oxley Act ”) and is actively taking steps to ensure thatiit e in
compliance with other applicable provisions of Sabane-Oxley Act upon the effectiveness of such provisi

(tt) The Registration Statemismot the subject of a pending proceeding or éxation under Section 8(d) or 8(e) of
the Act, and the Company is not the subject ofradjpey proceeding under Section 8A of the Act inroextion with the offering of
the Shares

(uu) The Common Stock is artitedy-traded security” excepted from the requiremseof Rule 101 of Regulation M
under the Exchange Act by subsection (c)(1) of suth

(vv) Each “forward-looking statent” (within the meaning of Section 27A of thet Ac Section 21E of the Exchange
Act) contained or incorporated by reference inRegjistration Statement, the Prospectus or any Rethtiree Writing Prospectus
has been made with a reasonable basis and in gabc

(ww) All statistical or marketlated data included or incorporated by referénd¢be Registration Statement, the
Prospectus or any Permitted Free Writing Prospextei®ased on or derived from sources that the @oynpelieves to be reliable
and accurate, and the Company has obtained thiervdbnsent to the use of such data from such estiocthe extent require

(xx) No Subsidiary is currentisohibited, directly or indirectly, from payingadividends to the Company, from
making any other distribution on such Subsidiapgpital stock, from repaying to the Company anyoar advances to such
Subsidiary from the Company or from transferring ahsuch Subsidiary’s property or assets to they@any or any other
Subsidiary of the Company, except as describelddarRegistration Statement (excluding the exhibi¢sdto) and the Prospect
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(yy) The Company is in comptiarwith the rules of the NYSE, including, withoimitation, the requirements for
continued listing of the Common Stock on the NY$id the Company has not received any notice fronNM8E regarding the
delisting of the Common Stock from the NY¢

SECTION 3. Representations fadranties of FIDAC FIDAC represents and warrants to and agreesthétianager that:

(a) The information regardin@RAC set forth under the headings (i) “Prospectupf@ement Summary — Our
Manager” in the Prospectus, and (ii) “Business + Kanager”, “Business — The Management AgreeméRisk Factors — Risks
Associated With our Management and RelationshihWitr Manager”, and “Management’s Discussion andlysis of Financial
Condition and Results of Operations — Managememneé&ment and Related Party Transactions — Managehgeeement” in the
Company’s annual report on Form 10-K for the yeatesl December 31, 2009, incorporated by referantieei Registration
Statement (collectively, tr* FIDAC Package ") is true and correct in all material respe

(b) FIDAC has been duly formaad incorporated and is existing as a corporatiayood standing under the laws of
the State of Delaware, is duly qualified to do hess and is in good standing as a foreign cormorati each jurisdiction in which
its ownership or lease of property or assets octimeluct of its business requires such qualificatéxcept where the failure to so
qualify would not have a Material Adverse Effeatdahas full corporate power and authority necestaown, hold, lease and/or
operate its assets and properties, to conductusiedss in which it is engaged and as describ#tkeifProspectus and to enter into
and perform its obligations under this Agreemermt tie Management Agreement and to consummateahsaittions
contemplated hereby, and the Company is in comggiam all material respects with the laws, ordarkes, regulations and
directives issued or administered by such jurigoiist

(c) This Agreement and the s&tions contemplated to be consummated by FIDAGiIsnAgreement and the
Prospectus have been duly and validly authorizeBIBYC and this Agreement has been duly and vakddgcuted and delivered
by FIDAC.

(d) The Management Agreemestlieen duly authorized, executed and deliveredDAE and constitutes a valid
and binding agreement of FIDAC enforceable in adance with its terms, except to the extent thabreeiment thereof may be
limited by bankruptcy, insolvency, reorganizatiarother laws affecting enforcement of creditorghtis or by general equitable
principles.

(e) FIDAC is not in breach of,in default under (nor has any event occurrecciviiith notice, lapse of time, or both
would result in any breach of, or constitute a difander), (i) its certificate of incorporation bylaws or (ii) any
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obligation, agreement, covenant or condition corgdiin any contract, license, repurchase agreenmgietture, mortgage, deed
trust, bank loan or credit agreement, note, leasgher evidence of indebtedness, or any leasaramiror other agreement or
instrument to which FIDAC is a party or by whicloitany of its assets or properties may be bouradfected, the effect of which
breach or default under this clause (ii) could hawéaterial Adverse Effect. The execution, delivand performance of this
Agreement and the consummation of the transactonseemplated hereby will not conflict with, or résn any breach of or
constitute a default under (nor constitute any ewdrich with notice, lapse of time, or both wouésbult in any breach of or
constitute a default under), (i) any provision lué tertificate of incorporation or bylaws of FIDA() any provision of any
contract, license, repurchase agreement, indemhoegage, deed of trust, bank loan or credit agesd, note, lease or other
evidence of indebtedness, or any lease, contraather agreement or instrument to which FIDAC [sgty or by which FIDAC or
any of its assets or properties may be bound ecedtl, the effect of which could have a Material&e Effect, or (iii) under any
federal, state, local or foreign law, regulatiorrae or any decree, judgment or order applicablEIDAC.

(f) (A) No filing with, or autdrization, approval, consent, license, order, tegfion, qualification or decree of, any
court or governmental authority or agency, domestiforeign, (B) no authorization, approval, voteother consent of any
stockholder or creditor of FIDAC and (C) no waiwgrconsent under any contract, license, repurcagseement, indenture,
mortgage, deed of trust, bank loan or credit agez¢nmote, lease or other evidence of indebtedoess)y lease, contract or other
agreement or instrument to which FIDAC is a partppwhich FIDAC or any of its assets or propertiegy be bound or affected,
and (D) no authorization, approval, vote or otharsent of any other person or entity, is necessargquired for the performance
by FIDAC of its obligations under this Agreementtioe Management Agreement and the transactiongicgtated thereby, in
each case on the terms contemplated by the Prospesept such as have been already obte

(g) FIDAC has all necessargiiises, authorizations, consents and approvalsamohade all necessary filings
required under any federal, state, local or foréégn regulation or rule, and has obtained all ssagy permits, authorizations,
consents and approvals from other Persons, in tod=nduct its business as described in the Pcts@eexcept as such as could
not have a Material Adverse Effect. FIDAC is najuiged by any applicable law to obtain accreditatio certification from any
governmental agency or authority in order to prewige products and services which it currently jates or which it proposes to
provide as set forth in the Prospectus except s asi could not have a Material Adverse Effect. AQ0s not in violation of, or ii
default under, any such license, permit, authddratonsent or approval or any federal, statelloc foreign law, regulation or
rule or any decree, order or judgment applicablEIRAC, the effect of which could have a Materiadverse Effect
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(h) There are no actions, sui@ims, investigations, inquiries or proceedipgading or, to the best of FIDAC'’s
knowledge, threatened to which FIDAC or any ofbifficers or directors is a party or of which anyitsfproperties or other assets
is subject at law or in equity, or before or by d&geral, state, local or foreign governmentalegulatory commission, board,
body, authority or agency which could result indgment, decree or order having a Material Adve&féect.

(i) FIDAC is not prohibited Itlye Investment Advisers Act of 1940, as amendetherules and regulations
thereunder, from performing under the Managememed&ment as contemplated by the Management Agreeandrthe
Prospectus

SECTION 4. Sale and DeliverySafcurities (a) On the basis of the representations, waramtnd agreements herein contained,
but subject to the terms and conditions hereiricg#t, the Company agrees to issue and sell throlugiManager, as sales agent, and the
Manager agrees to use its commercially reasonéfioleseto sell, as sales agent for the CompanySthares on the following terms.

(i) The Shares are to be soldalaily basis or otherwise as shall be agreég the Company and the Manager on any day
that (A) is a trading day for the NYSE (other treaday on which the NYSE is scheduled to close padts regular weekday closing
time), (B) the Company has instructed the Managdelephone (confirmed promptly by electronic m&dm any of the individuals
listed as authorized representatives of the Compar8chedule B hereto (the ‘Authorized Company Representatives ”) to make such
sales and (C) the Company has satisfied its olbigaitunder Section 6 of this Agreement. The Compaitiydesignate the maximum
amount of the Shares to be sold by the Managey daihgreed to by the Manager and in any everhretcess of the amount available
for issuance under the currently effective RegistraStatement or in a number in excess of the rumabShares authorized from time
to time to be issued and sold under this Agreerngithe Company’s board of directors, or a duly atited committee thereof, and
notified to the Manager in writing. Subject to tkems and conditions hereof, the Manager shallitss®smmercially reasonable efforts
to offer and sell all of the Shares designatedyigex, however, that the Manager shall have nagakibn to offer or sell any Shares, :
the Company acknowledges and agrees that the Mashgk have no such obligation, in the event daradr sale of the Shares on
behalf of the Company may in the judgment of thenbtger constitute the sale of a “block” under Rulb-18(a)(5) under the Exchange
Act or a “distribution” within the meaning of Rul®0 of Regulation M under the Exchange Act or thenijer reasonably believes it
may be deemed an “underwriter” under the Act irmagaction that is other than by means of ordibaokers’ transactions between
members of the NYSE that qualify for delivery dPeospectus to the NYSE in accordance with Ruleutfsier the Act (such
transactions are hereinafter referred t At the Market Offerings ).

(i) Notwithstanding the forégg, the Company, through any of the Authorized @any Representatives, may instruct the
Manager by telephone (confirmed promptly by elegtanail) not to sell the Shares if such sales oabe effected at or above the pr
designated by the Company in any such instructioaddition, the Company «
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the Manager may, upon naotice to the other partgtbdry telephone (confirmed promptly by electramiail), suspend the offering of tl
Sharesprovided , however , that such suspension shall not affect or impargarties’ respective obligations with respedhoShares
sold hereunder prior to the giving of such not

(iii) The Manager hereby covetsaand agrees not to make any sales of the Sbhardeshalf of the Company, pursuant to
this Section 4(a), other than (A) by means of At tharket Offerings and (B) such other sales ofShares on behalf of the Company in
its capacity as agent of the Company as shall beeddoy the Company and the Mana

(iv) The compensation to theridger, as an agent of the Company, for sales @liaees shall be up to 1.5% of the gross
sales price of the Shares sold pursuant to thisddes(a) as determined by the tableSmhedule C . The remaining proceeds, after
further deduction for any transaction fees impdsedny governmental or self-regulatory organizatiorespect of such sales, shall
constitute the net proceeds to the Company for Sinetres (th* Net Proceeds ™).

(v) The Manager shall providetten confirmation to the Company following th@sk of trading on the NYSE each day in
which the Shares are sold under this Section £ftihg forth the amount of the Shares sold on slagh the Net Proceeds to the
Company, and the compensation payable by the Contpahe Manager with respect to such s

(vi) Settlement for sales of Bhares pursuant to this Section 4(a) will oceuthe third business day following the date on
which such sales are made (each such dat&gtél&ément Date ). On each Settlement Date, the Shares sold thrtheg Manager for
settlement on such date shall be issued and detivey the Company to the Manager against paymehedflet Proceeds for the sale of
such Shares. Settlement for all such Shares shalffbcted by free delivery of the Shares by then@any or its transfer agent to the
Manager’s account, or to the account of the Maragksignee, at The Depository Trust Company thindtggDeposit and Withdrawal
at Custodian System PDWAC ") or by such other means of delivery as may beuaillyt agreed upon by the parties hereto, whicHlin a
cases shall be freely tradable, transferable, tergid shares in good deliverable form, in returmpfiiyments in same day funds delivered
to the account designated by the Company. If thea@2my, or its transfer agent (if applicable), sdaflault on its obligation to deliver
the Shares on any Settlement Date, the Companly(shahdemnify and hold the Manager harmless agamy loss, claim or damage
arising from or as a result of such default by@wmpany and (B) pay the Manager any commissiorhigtwit would otherwise be
entitled absent such default. The Authorized ComRepresentatives shall be the contact persorthdo€ompany for all matters
related to the settlement of the transfer of thaer&nthrough DWAC for purposes of this Sectiony

(vii) At each Time of Sale, S&hent Date and Representation Date (as defin&&dtion 5(q)), the Company shall be
deemed to have affirmed each representation angmigrcontained in this Agreement. Any obligatidrttee Manager to use its
commercially reasonable efforts to sell the Sharebehalf of the Company shall be subject to thinaing accuracy of the
representations and warranties of the Company rhetx
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the performance by the Company of its obligatiomebinder and to the continuing satisfaction ofatiéitional conditions specified in
Section 6 of this Agreemer

(b) (i) If the Company wishesissue and sell the Shares other than as setifo&kction 4(a) of this Agreement (each, a “
Placement "), it will notify the Manager of the proposed tesraf such Placement. If the Manager, acting asjpéh, wishes to accept
such proposed terms (which it may decline to dafor reason in its sole discretion) or, followirigadissions with the Company, wisl
to accept amended terms, the Manager and the Cogmytenter into a Terms Agreement setting fottle terms of such Placement. In
the event of a conflict between the terms of thiseement and the terms of any Terms Agreementethes of such Terms Agreement
will control.

(c) (i) Under no circumstansésll the aggregate number of Shares sold pursoidinis Agreement exceed the number of
Shares authorized from time to time to be issuetisaid under this Agreement by the Company’s boéxirectors, or a duly
authorized committee thereof, and notified to thenisiger in writing

(ii) If either party has reagorbelieve that the exemptive provisions set famtRule 101(c)(1) of Regulation M under the
Exchange Act are not satisfied with respect toShares, it shall promptly notify the other partyl@ales of the Shares under this
Agreement shall be suspended until that or othemgative provisions have been satisfied in the juelginof each party

(d) Each sale of the Sharesrtihrough the Manager shall be made in accordatitbethe terms of this Agreement or, if
applicable, a Terms Agreeme

(e) Subject to the limitatioses forth herein and as may be mutually agreed bgahe Company and the Manager, sales
pursuant to this Agreement may not be requestadidoompany and need not be made by the Manageptdtaring the period that
begins after the filing of a quarterly report orrRdl0-Q or an annual report on Form 10-K as ofw&itdin the period required by the
Exchange Act (each such date, Riting Date "); provided that no such period for sales begitil the Manager is in receipt of all
required deliverables as specified in Sections, &), 5(s), 5(t), 5(u), 6(b), 6(c), 6(d) and 8é&)d has satisfactorily completed its
diligence pursuant to Section 5(v) and ends, flopaliods 3 business days prior to the declarasfdhe Company'’s regular quarterly
dividend for the next succeeding fiscal quarterntviNhistanding the foregoing, without the prior weit consent of each of the Company
and the Manager, no sales of Shares shall take dac the Company shall not request the saleyoShares that would be sold, and
Manager shall not be obligated to sell, during pesiod in which the Company is or could be deenodokt in possession of material
nor-public information.

(f) The Company acknowledged agrees that (A) there can be no assurance taaéfdimager will be successful in selling
the Shares, (B) the Manager will incur no liabilityobligation to the Company or any other persoertity if it does not sell Shares for
any reason other than a failure by the Manages¢oits commercially reasonable efforts consistetit its normal trading and sales
practices and applicable law and regulations tissseh Shares in accordance with the terms ofAbieement, and (C) the Manager
shall
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be under no obligation to purchase Shares on aipahbasis pursuant to this Agreement, exceptlaraise specifically agreed by the
Manager and the Compar

SECTION 5. Covenanitshe Company The Company agrees with the Manager:

(a) During the period in whiglprospectus relating to the Shares is requirée welivered under the Act (whether
physically, deemed to be delivered pursuant to RGRor through compliance with Rule 172 underAbeor any similar rule), to
notify the Manager promptly of the time when anpseguent amendment to the Registration Statemsriidwme effective or
any subsequent supplement to the Basic ProspdictuBrospectus or any Permitted Free Writing Praisgehas been filed; to
prepare and file with the Commission, promptly ugiom Manager’s request, any amendments or supptsrteethe Registration
Statement, the Basic Prospectus, the ProspectarsydPermitted Free Writing Prospectus that, inMlamager’s reasonable
opinion, may be necessary or advisable in connegtith the offering of the Shares by the Managed # cause each amendm
or supplement to the Basic Prospectus or the Pcasp#o be filed with the Commission as requiretspant to the applicable
paragraph of Rule 424(b) of the Act or, in the aafsany Incorporated Document, to be filed with @@mmission as required
pursuant to the Exchange Act, within the time petpoescribed

(b) To promptly advise the Mgag confirming such advice in writing, of any sespion of the Manager’s
obligations under Rule 15¢2-8 under the ExchangeoAany request by the Commission for amendmemngsigplements to the
Registration Statement, the Basic Prospectus, ibe&pBctus or any Permitted Free Writing Prospeatdsr additional informatiol
with respect thereto, or of notice of examinatimstitution of proceedings for, or the entry oftagsorder suspending the
effectiveness of the Registration Statement arntieifCommission should enter a stop order suspgrbaeffectiveness of the
Registration Statement, to use its best effortsbtain the lifting or removal of such order as sasrpossible; to promptly advise
the Manager of any proposal to amend or suppletheriRegistration Statement, the Basic ProspecttiseedProspectus, and to
provide the Manager and its counsel copies of a slocuments for review and comment a reasonalbeiat of time prior to
any proposed filing and to file no such amendmerstupplement (other than any prospectus suppleretaiing to the offering of
other securities (including, without limitation etiCommon Stock)) to which the Manager shall hayeaded in writing.

(c) To make available to therdger, as soon as practicable after this Agreebeadmes effective, and thereafter
from time to time to furnish to the Manager, as yneopies of the Prospectus (or of the Prospectasrended or supplemented if
the Company shall have made any amendments oresuppts thereto after the effective date of the ®egjion Statement) as the
Manager may request for the purposes contemplatéiebAct; in case the Manager is required to @éeliwhether physically,
deemed to be delivered pursuant to Rule 1
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through compliance with Rule 172 under the Actroy similar rule), in connection with the sale oétBhares, a prospectus after
the nine-month period referred to in Section 1@edf the Act, or after the time a post-effectimendment to the Registration
Statement is required pursuant to Iltem 512(a) gfuRion S-K under the Act, the Company will prepaat its expense, promptly
upon request such amendment or amendments to distfRdon Statement and the Prospectus as magdessary to permit
compliance with the requirements of Section 10{a)f3he Act or Item 512(a) of Regulation S-K undlee Act, as the case may
be.

(d) Subject to Section 5(b)dud to file promptly all reports and documents angt preliminary or definitive proxy
information statement required to be filed by tf@@any with the Commission in order to comply vifie Exchange Act for so
long as a prospectus is required by the Act toddeeted (whether physically, deemed to be deli#grersuant to Rule 153 or
through compliance with Rule 172 under the Actroy similar rule) in connection with any sale of 8w and to provide the
Manager, for its review and comment, with a copgudh reports and statements and other documebésfited by the Company
pursuant to Section 13, 14 or 15(d) of the Exchahgeduring such period a reasonable amount of i@ to any proposed
filing, and to file no such report, statement ocdment to which the Manager shall have objectesriting; and to promptly notif
the Manager of such filing

(e) To pay the fees applicabléhe Registration Statement in connection withdffering of the Shares within the
time required by Rule 456(b)(1)(i) under the Acttbwut reliance on the proviso to Rule 456(b)(1)der the Act) and in
compliance with Rule 456(b) and Rule 457(r) undierAct.

(f) If at any time when Sharemain unsold by the Manager the Company receroes the Commission a notice
pursuant to Rule 401(g)(2) under the Act or othsendeases to be eligible to use the automatic sgalfitration statement form,
the Company will (a) promptly notify the Managdy) promptly file a new registration statement ostpeffective amendment on
the proper form relating to the Shares, in a foatiséactory to the Manager, (c) use its best edfarytcause such registration
statement or post-effective amendment to be detkifective as soon as practicable (if such fiimgot otherwise effective
immediately pursuant to Rule 462 under the Actyl @) promptly notify the Manager of such effectiess. The Company will
take all other action necessary or appropriateetmii the public offering and sale of the Sharesantinue as contemplated in the
Registration Statement that was the subject ohttiiee under Rule 401(g)(2) under the Act or folickithe Company has
otherwise become ineligible. References hereihédRegistration Statement relating to the Sharal isiclude such new
registration statement or p-effective amendment, as the case may

(g9) If immediately prior to tiigird anniversary (the Renewal Deadline ") of the initial effective date of the
Registration Statement, any of the Shares remainldiby the Manager, the Company will, prior to Benewal Deadline file, if it
has not already done so and is eligible to do sevaautomatis
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shelf registration statement relating to the Sharea form satisfactory to the Manager. If the @amy is not eligible to file an
automatic shelf registration statement, the Compreiltyprior to the Renewal Deadline, if it has radteady done so, file a new
shelf registration statement relating to the Sharea form satisfactory to the Manager, and waiits best efforts to cause such
registration statement to be declared effectivhiwil 80 days after the Renewal Deadline. The Compalhtake all other action
necessary or appropriate to permit the public oféeand sale of the Shares to continue as conteetpia the expired registration
statement. References herein to the Registrat@ei@ent shall include such new automatic shelsteggion statement or such
new shelf registration statement, as the case m:

(h) To promptly notify the Magex of the happening of any event that could regtiie making of any change in the
Prospectus then being used so that the Prospeotild wot include an untrue statement of materiet é& omit to state a material
fact necessary in order to make the statementsithén the light of the circumstances under whtlody are made, not misleading,
and, during any period during which a prospectusdsired to be delivered (whether physically, deéro be delivered pursuant
to Rule 153 or through compliance with Rule 172anttie Act or any similar rule) in connection wéhy sale of Shares, subject
to Section 5(b), to prepare and furnish, at the gaomy’s expense, to the Manager promptly such amentinor supplements to
such Prospectus as may be necessary to reflectahychange

(i) To furnish such informaties may be required and otherwise to cooperataatfifging the Shares for offering and
sale under the securities or blue sky laws of sitates or other jurisdictions as the Manager majgdate and to maintain such
qualifications in effect so long as required foe thistribution of the Shareprovided , however , that the Company shall not be
required to qualify as a foreign corporation octmsent to the service of process under the laasytuch jurisdiction (except
service of process with respect to the offering salé of the Shares); and to promptly advise thaddar of the receipt by the
Company of any notification with respect to thepgrssion of the qualification of the Shares for otfesale in any jurisdiction or
the initiation or threatening of any proceedinggach purpose

() To make generally availatiéts security holders, and to deliver to the lsiger, an earnings statement of the
Company (which will satisfy the provisions of Sectill(a) of the Act) covering a period of twelventits beginning after the
effective date of the Registration Statement (dimelé in Rule 158(c) of the Act) as soon as is oeably practicable after the
termination of such twelvaionth period but not later than eighteen monther difte effective date of the Registration Staten(es
such date is defined in Rule 158(c) under the /

(k) To apply the net proceemsf the sale of the Shares in the manner set torder the caption “Use of proceeds”
the Prospectus Supplem
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or, if not so specified, in the Prospectus, amibifso specified, in the Basic Prospec

() Until the settlement of salf all Common Stock being offered pursuant te fkjgreement, at any time that sales of
the Common Stock have been made but not settlatiany time the Company has outstanding with thaddar any instructions
to sell the Common Stock but such instructions hentebeen fulfilled or cancelled, the Company wilt sell, offer to sell, contre
or agree to sell, hypothecate, pledge, grant atigiopo sell or otherwise dispose of or agree gpdse of, directly or indirectly,
any shares of the Common Stock or securities cdibleeinto or exchangeable or exercisable for teen@on Stock or warrants
other rights to purchase the Common Stock or ahgratecurities of the Company that are substaypsathilar to the Common
Stock or permit the registration under the Actiof ahares of the Common Stock, in each case wiigintg the Manager at least
three business days’ prior written notice specijytine nature of the proposed sale and the datecbfgroposed sale.
Notwithstanding the foregoing, the Company mayddister the offer and sale of the Shares throhghvtanager pursuant to tt
Agreement; (ii) any shares of Common Stock issyethe Company upon the exercise of an option oudistg on the date hereof
and referred to in the Prospectus, (iii) the gadnestricted stock or other awards pursuant tadbmpany’s Equity Incentive Plan
as exists on the date hereof or issuances pursButirg exercise of employee stock options or ctleards outstanding on the date
hereof, (iv) the payment by any grantee of anyeshaf restricted stock or other awards pursuatitédCompany’s Equity
Incentive Plan as exists on the date hereof ofvdthholding or other taxes relating to such shanesugh or by means of the
cancellation of a portion of such shares, or () stmares of Common Stock sold by the Company patgsogdhe Company’s
dividend reinvestment and share purchase plamem®¥ent that notice of a proposed sale is provigettie Company pursuant to
this Section 5(1), the Manager may suspend activiigler this program for such period of time as t@yequested by the
Company or as may be deemed appropriate by the déat

(m) Not, at any time at or afitee execution of this Agreement, to offer or sely Shares by means of any
“prospectus” (within the meaning of the Act), oewmny “prospectus” (within the meaning of the Anttonnection with the offer
or sale of the Shares, in each case other thaPrtgpectus

(n) The Company will not, andlwause its Subsidiaries not to, take, directlyralirectly, any action designed, or
which will constitute, or has constituted, or migbasonably be expected to cause or result intédization or manipulation of
the price of any security of the Company to faaibtthe sale or resale of the Sha

(0) To use its best effortcémse the Common Stock to be listed on the NYSE@nuhintain such listing
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(p) To advise the Manager imratsdy after it shall have received notice or obtemowledge thereof, of any
information or fact that would alter or affect anginion, certificate, letter and other documentvmted to the Manager pursuant
Section 8 hereir

(q) Upon commencement of tHerafig of the Shares under this Agreement, andimwiibur days of each time that (i)
the Registration Statement or the Prospectus bbamended or supplemented (other than pursuanblause (i) below and
other than a prospectus supplement filed purswaRute 424(b) under the Act relating solely to dffiering of securities other th
the Shares), (ii) there is filed with the Commissamy document incorporated by reference into tlesgectus (other than a
Current Report on Form 8-K, unless the Managel sitiaérwise reasonably request), or (iii) othervaseghe Manager may
reasonably request ((the date of commencementddfthring of the Shares under this Agreement awth elate referred to in
subclauses (i), (ii) and (iii) above, each Bepresentation Date "), to furnish or cause to be furnished to the Mgardforthwith a
certificate dated as of such delivery date, in featisfactory to the Manager to the effect thatsttaéements contained in the
certificate referred to in Section 8(e) of this Agment which were last furnished to the Managetragsand correct as of such
delivery date, as though made at and as of sueh(datept that such statements shall be deemedthte to the Registration
Statement and the Prospectus as amended and seppdeito such date) or, in lieu of such certificateertificate of the same
tenor as the certificate referred to in said Sec8ie), modified as necessary to relate to thedRegion Statement and the
Prospectus as amended and supplemented to theftaedvery of such certificate

(r) On or prior to four dayseafeach Representation Date, to furnish or caube furnished forthwith to the Manag
a written opinion of K&L Gates LLP, counsel to tiempany and FIDAC (Company Counsel "), or other counsel satisfactory to
the Manager, dated and delivered as of such dglda&te, in form and substance satisfactory to th@ager, of the same tenor as
the opinion referred to in Section 8(c) of this Agment, but modified as necessary to relate t®#ugstration Statement and the
Prospectus as amended and supplemented to theftieévery of such opinior

(s) On or prior to four dayseafeach Representation Date, to furnish or caube furnished to the Manager forthw
a certificate of the Secretary of the Company, diated delivered as of such delivery date, in fona substance satisfactory to the
Manager

(t) On or prior to four daydeafeach Representation Date, Fried, Frank, H&tsyer & Jacobson LLP, counsel to
the Manager, shall deliver a written opinion, daded delivered as of such delivery date, in form smbstance satisfactory to the
Manager

(u) Upon commencement of tHerafig of the Shares under this Agreement, andiwitight days of each time that



the Registration Statement
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the Prospectus shall be amended or supplementedtde additional or amended financial informati@i) the Company shall
file an annual report on Form 10-K or a quartedgart on Form 10-Q, or (iii) upon request by thensiger to the Company, there
is filed with the Commission any document (otherttan annual report on Form 10-K or a quarterlpriepn Form 10-Q)
incorporated by reference into the Prospectus wiiettains financial information, to cause the Aatamts, or other independent
accountants satisfactory to the Manager, forthedatfurnish to the Manager a letter, dated as ofh sledivery date, in form and
substance satisfactory to the Manager, of the danwe as the letter referred to in Section 8(dhef Agreement but modified to
relate to the Registration Statement and the Pobspeas amended and supplemented to the datelofetter. Notwithstanding
anything else contained herein to the contrangrmtian as set forth in this Section 5(u) and $ad@id) of this Agreement the
Company shall be under no additional obligationsaose the Accountants to provide a letter to th@dger, provided however,
long as this Agreement remains in effect, to thierbthe Manager reasonably believes it needs @letter at some time other
than as required under this Section 5(u) and Seéfid), the Manager may suspend the offering oSthares in accordance with
Section 4(ii) of this Agreement, if such lettenist delivered

(v) At each Representation Dadeconduct a due diligence session, in form arb&nce, satisfactory to the Mana
which shall include representatives of the managemed the accountants of the Compe

(w) That the Company conseotthe Manager trading in the Common Stock for thenbter’'s own account and for
the account of its clients at the same time ass#léhe Shares occur pursuant to this Agreen

(x) If to the knowledge of tB®@mpany, any condition set forth in Section 8(a§(@v) of this Agreement shall not he
been satisfied on the applicable Settlement Datefféer to any person who has agreed to purchas8liares from the Company
the result of an offer to purchase solicited byManager the right to refuse to purchase and paguoch Share:

(y) To disclose in its quaryeréports on Form 10-Q and in its annual reporForm 10-K the number of the Shares
sold through or to the Manager under this AgreentbietNet Proceeds to the Company and the compensstid by the
Company with respect to sales of the Shares pursodinis Agreement during the relevant quat

(z) To ensure that prior totinsting the Manager to sell Shares the Companly shee obtained all necessary
corporate authority for the offer and sale of sGtlares

(aa) That each acceptance &yCthmpany of an offer to purchase the Shares héeewshall be deemed to be an
affirmation to the Manager that the representatams warranties of the Company contained in or npagsuant tc
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this Agreement are true and correct as of the afadeich acceptance as though made at and as oflateshand an undertaking tl
such representations and warranties will be trukcanrect as of the Settlement Date for the Shadating to such acceptance, as
though made at and as of such date (except thatrepcesentations and warranties shall be deemedite to the Registration
Statement and the Prospectus as amended and seppdeimelating to such Share

(bb) The Company has been drgainand operated in conformity with the requiretadar qualification and taxation
of the Company as a REIT under the Code, and tinep@oys proposed methods of operation will enable the @omy to continu
to meet the requirements for qualification and tiaxeas a REIT under the Code for subsequent taxgrs

(cc) The Company will not beb@come and will cause each of the Subsidiariesono¢ or become, at any time prior
to the expiration of three years after the datdhefAgreement, required to register as an “investraempany,” as such term is
defined in the Investment Company A

(dd) The Company has retaitedAccountants as its qualified accountants andifepabtax experts (i) to test
procedures and conduct annual compliance reviesigied to determine compliance with the REIT priovis of the Code and
the Company’s exempt status under the Investmemip@ay Act and (ii) to otherwise assist the Companyonitoring
appropriate accounting systems and proceduresraEbig determine compliance with the REIT provisiohthe Code and the
Compan’s exempt status under the Investment Company

SECTION 6. Covenants of FIDAC. FIDAC agrees with Manager

(a) During the period when Brespectus is required to be delivered under theoAthe Exchange Act, it shall notify
the Manager and the Company of the occurrenceyofraaterial events respecting its activities, affair condition, financial or
otherwise, and FIDAC will forthwith supply such arfnation to the Company as shall be necessaneiopmion of counsel to the
Company and the Manager to prepare any necessanydanent or supplement to the Prospectus so that, amended or
supplemented, the Prospectus will not contain druarstatement of a material fact or omit to stateaterial fact necessary in
order to make the statements therein, in the bflihe circumstances existing at the time it iswdeed to a purchaser, not
misleading.

(b) On or prior to four daysemfeach Representation Date, to furnish or caube furnished to the Manager forthw
a certificate dated as of such delivery date, imfeatisfactory to the Manager to the effect thatdtatements contained in the
certificate referred to in Section 8(j) of this Agment which were last furnished to the Managetrassand correct as of such
delivery date, as though made at and as of sueh(datept that such statements shall be deemethte to the Registration
Statement and the Prospectus as amende
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supplemented to such date) or, in lieu of suchfazte, a certificate of the same tenor as théifazte referred to in said Section 8
(j), modified as necessary to relate to the Reafisin Statement and the Prospectus as amended pplémented to the time of
delivery of such certificate

(c) On or prior to four dayseafeach Representation Date, to furnish or cambe furnished forthwith to the Manay
a written opinion of Company Counsel, dated and/detd as of such delivery date, in form and suizstasatisfactory to the
Manager, of the same tenor as the opinion refaodéu Section 8(k) of this Agreement, but modifiesinecessary to relate to the
Registration Statement and the Prospectus as asha@ndesupplemented to the time of delivery of souimion.

(d) On or prior to four daysemfeach Representation Date, to furnish or caube furnished to the Manager forthw
a certificate of the Secretary of FIDAC, dated detivered as of such delivery date, in form andstartice satisfactory to the
Manager

SECTION 7. Payment of Expen3&® Company agrees with the Manager that whetheothe transactions contemplated
hereunder are consummated or this Agreement isrtated, to pay all of its expenses incident togadormance of its obligations hereunder,
including, but not limited to, such costs, expen$ess and taxes in connection with (i) the pretp@naand filing of the Registration Stateme
the Basic Prospectus, the Prospectus Supplemer®rtspectus, each Permitted Free Writing Prospectd any amendments or supplem
thereto, and the printing and furnishing of cop&sach thereof to the Manager (including costsaliling and shipment), (ii) the registration,
issue, sale and delivery of the Shares includingsaock or transfer taxes and stamp or similaredupayable upon the sale, issuance or
delivery of the Shares, (iii) the producing, wordgessing and/or printing of this Agreement, anwés of Attorney and any closing
documents (including compilations thereof) andréy@oduction and/or printing and furnishing of axpbf each thereof to the Manager
(including costs of mailing and shipment), (iv) tipaalification of the Shares for offering and safeler state laws and the determination of
their eligibility for investment under state or éagn law as aforesaid (including the reasonablallfsges and filing fees and other
disbursements of counsel for the Manager) and inéiny and furnishing of copies of any blue skyvays to the Manager, (v) the listing of
the Shares on any securities exchange or qualditaf the Shares for quotation on the NYSE andragystration thereof under the Excha
Act and (vi) any filing for review of the public f@fring of the Shares by FINRA, including the reasue legal fees and disbursements of
counsel for the Manager relating to FINRA mattd@itse Manager will pay all of its other own out-ofgb@t costs and expenses incurred in
connection with entering into this Agreement argtilansactions contemplated by this Agreementudicd, without limitation, travel,
reproduction, printing and similar expenses.

SECTION 8. Conditions of MandgeDbligations The obligations of the Manager hereunder areestithp (i) the accuracy of
the representations and warranties on the paheo€bmpany and FIDAC on the date hereof, any agigléicdate referred to in Section 5(q) of
this Agreement and as of each Settlement Datehgiperformance by the
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Company and FIDAC of its obligations hereunder iiidto the following additional conditions precet.

(a) (i) No stop order with respto the effectiveness of the Registration Statgrahall have been issued under the
or proceedings initiated under Section 8(d) or 8feje Act, and no order directed at or in relatio any document incorporated
by reference therein and no order preventing gresuding the use of the Prospectus has been issube Commission, and no
suspension of the qualification of the Shares ft@ring or sale in any jurisdiction, or to the knledge of the Company or the
Manager of the initiation or threatening of anygeedings for any of such purposes, has occuriigth€i Registration Statement
and all amendments thereto shall not contain amuerstatement of a material fact or omit to stateaterial fact required to be
stated therein or necessary to make the statertemtsin not misleading; (i) none of the Basic $pectus or the Prospectus, and
no amendment or supplement thereto, shall inclonden&rue statement of a material fact or omit &desa material fact necessary
in order to make the statements therein, in tH kg the circumstances under which they are maoemisleading; (iv) no
Prospectus, together with any combination of oneaore of the Permitted Free Writing Prospectuses)y, and no amendment or
supplement thereto, shall include an untrue statéwfea material fact or omit to state a materdaitfnecessary in order to make
the statements therein, in the light of the circtamses under which they are made, not misleadimg){\g none of the Permitted
Free Writing Prospectuses, if any, shall includeiaimue statement of a material fact or omit téestamaterial fact necessary in
order to make the statements therein, in the bifihe circumstances under which they are mademigleading

(b) Subsequent to the respealates as of which information is given in the iRiegtion Statement, the Basic
Prospectus, the Prospectus and the Permitted Frigiad\Prospectuses, if any, no material and unfable change, financial or
otherwise (other than as referred to in the Reggisin Statement and Prospectus), in the businessdijt®on or prospects of the
Company and its Subsidiaries taken as a wholéadnpudgment of the Manager, shall occur or beconmavk and no transaction
which is material and unfavorable to the Compartlggbthan as referred to in the Registration Statdrand Prospectus) in the
judgment of the Manager, shall have been entetechiypnthe Company or any of its Subsidiar

(c) The Company shall furnisithe Manager, at every date specified in Sect{onds this Agreement, an opinion of
Company Counsel, addressed to the Manager, and dataf such date, and in form satisfactory taMla@ager, in the form set
forth in Exhibit A hereto.

(d) At the dates specified acfon 5(u) of this Agreement, the Manager shalehaceived from the Accountants
letters dated the date of delivery thereof and eskid to the Manager in form and substance sadtisfao the Manage
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(e) The Company shall delivetite Manager, on or prior to four days after éaepresentation Date specified in
Section 5(q) of this Agreement, a certificate obtef its executive officers to the effect thattlig representations and warranties
of the Company as set forth in this Agreement are &nd correct as of such delivery date, (ii)@oenpany has performed such of
its obligations under this Agreement as are todséopmed at or before each such delivery date (gihthe conditions set forth in
paragraphs (a) and (b) of Section 8 have beenThetcertificate shall also state that the Sharee baen duly and validly
authorized by the Company, that all corporate aatamuired to be taken for the issuance and sateecBhares has been validly
and sufficiently taken, and that the Company’s BaarDirectors or any other body with authority e revoked, rescinded or
otherwise modified or withdrawn such authorizatosrcorporate actior

(f) The Manager shall have reed, at every date specified in Section 5(t) df #hgreement, the favorable opinion of
Fried, Frank, Harris, Shriver & Jacobson LLP, caliie the Manager, dated as of such date, andiin md substance satisfact
to the Manage!

(g) The Manager shall have res@ at every date specified in Section 5(s) of Agreement, a certificate of the
Secretary of the Company, dated as of such dateingfiorm and substance satisfactory to the Man:

(h) All filings with the Comnsi®n required by Rule 424 under the Act to haventided by the Settlement Date shall
have been made within the applicable time periedgibed for such filing by Rule 42

(i) The Shares shall have bagproved for listing on the NYSE, subject only tigice of issuance at or prior to the
Settlement Date

(j) FIDAC shall deliver to tihdanager, on or prior to four days after each Repregion Date specified in Section 6
(b) of this Agreement, a certificate of two of ésecutive officers to the effect that (i) the regmetations and warranties of FIDAC
as set forth in this Agreement are true and coasedf such delivery date and (ii) FIDAC has perfed such of its obligations
under this Agreement as are to be performed a¢fard each such delivery da

(k) FIDAC shall furnish to tivanager, at every date specified in Section 6(¢hisf Agreement, an opinion of
Company Counsel, addressed to the Manager, and dataf such date, and in form satisfactory taMla@ager, in the form set
forth in Exhibit A hereto.

() The Manager shall have reed, at every date specified in Section 6(d) & fhgreement, a certificate of the
Secretary of FIDAC, dated as of such date, andrim fand substance satisfactory to the Mane
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SECTION 9.Indemnification and Contributio.

(a) The Company agrees to imimdefend and hold harmless the Manager andffitigates, its and their directors, officers,
employees and agents and any person who conteldnager within the meaning of Section 15 of tloe @& Section 20 of the Exchange
Act, and the successors and assigns of all ofdtegbing persons, from and against any loss, danexgense, liability or claim (including t
reasonable cost of investigation) which the Managemy such person may incur under the Act, thehrge Act, the common law or
otherwise, insofar as such loss, damage, expeaabdity or claim arises out of or is based updrafiy untrue statement or alleged untrue
statement of a material fact contained in the Remjien Statement (or in the Registration Staterasramended by any post-effective
amendment thereof by the Company) or arises oot isf based upon any omission or alleged omissiatate a material fact required to be
stated therein or necessary to make the stateremtsin not misleading, except insofar as any sosty damage, expense, liability or claim
arises out of or is based upon any untrue stateoraaiteged untrue statement of a material factaiord in, and in conformity with
information furnished in writing by or on behalf thle Manager to the Company expressly for uséneéRegistration Statement or arises out
of or is based upon any omission or alleged omisgicstate a material fact in the Registrationedtesnt in connection with such information,
which material fact was not contained in such imfation and which material fact was required tothéesl in such Registration Statement or
was necessary to make such information not mishggaali (i) any untrue statement or alleged unttagesnent of a material fact included in
any Prospectus (the term Prospectus for the puimgfasés Section 9 being deemed to include the 8Bsbspectus, the Prospectus
Supplement, the Prospectus and any amendmentpglesents to the foregoing), in any Permitted Rh&#ing Prospectus, in any “issuer
information” (as defined in Rule 433 under the Aaftthe Company or in any Prospectus together arthcombination of one or more of the
Permitted Free Writing Prospectuses, if any, aseariout of or is based upon any omission or allegeidsion to state a material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading, except, with
respect to such Prospectus or Permitted Free \yitnospectus, insofar as any such loss, damagensspliability or claim arises out of or is
based upon any untrue statement or alleged unatensent of a material fact contained in, and imfamity with information furnished in
writing by or on behalf of the Manager to the Compaxpressly for use in, such Prospectus or PexthiEtee Writing Prospectus or arises
of or is based upon any omission or alleged omisiicstate a material fact in such Prospectus onited Free Writing Prospectus in
connection with such information, which materiadtfevas not contained in such information and whidterial fact was necessary in order to
make the statements in such information, in thiat lig the circumstances under which they were mademisleading.

If any action, suit or proceggl{together, a Proceeding ") is brought against the Manager or any such persogespect of whic
indemnity may be sought against the Company putdoahe foregoing paragraph, the Manager or sechgn shall promptly notify the
indemnifying party in writing of the institution gluch Proceeding and the Company shall assumesfaest of such Proceeding, including
the employment of counsel reasonably satisfactwsuth indemnified party and payment of all feed expensegrovided , however , that
the omission to so notify the Company shall naered the Company from any liability which the Companay have to the Manager or any
such person or otherwise except to the extent tregany was materially prejudiced by such omissidre Manager or such person shall
have the right to employ its or their own counsehny such case, but the fees and expenses
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of such counsel shall be at the expense of the i@ of such person unless the employment of saahsel shall have been authorized in
writing by the Company in connection with the defemf such Proceeding or the Company shall not,vaitlein a reasonable period of time
in light of the circumstances, employed counséidee charge of the defense of such Proceedingcrisdemnified party or parties shall
have reasonably concluded that there may be defensd@able to it or them which are different fraadditional to or in conflict with those
available to the Company (in which case the Comsmal not have the right to direct the defenssuzh Proceeding on behalf of the
indemnified party or parties), in any of which etseauch fees and expenses shall be borne by the&wgymand paid as incurred (it being
understood, however, that the Company shall ndibbée for the expenses of more than one sepacatesel (in addition to any local couns

in any one Proceeding or series of related Prongedn the same jurisdiction representing the ingiéied parties who are parties to such
Proceeding). The Company shall not be liable fgrsattiement of any Proceeding effected withouwitisten consent but if settled with the
written consent of the Company, the Company ageaslemnify and hold harmless the Manager andsaigh person from and against any
loss or liability by reason of such settlement. Withistanding the foregoing sentence, if at any taneéndemnified party shall have requested
the Company to reimburse the indemnified partyféess and expenses of counsel as contemplated Isgtloed sentence of this paragraph,
then the Company agrees that it shall be liablefiyr settiement of any Proceeding effected witlitsuritten consent if (i) such settlement is
entered into more than 60 business days afterpelogithe Company of the aforesaid request, (@)@mpany shall not have reimbursed the
indemnified party in accordance with such requeistrjo the date of such settlement and (iii) sinclemnified party shall have given the
indemnifying party at least 30 days’ prior notiddte intention to settle. The Company shall notheut the prior written consent of the
indemnified party, effect any settlement of anydlieg or threatened Proceeding in respect of whighieademnified party is or may be a p:
and indemnity could have been sought hereundeutly indemnified party, unless such settlement ohetuan unconditional release of such
indemnified party from all liability on claims thate the subject matter of such Proceeding andmmtaaclude an admission of fault or
culpability or a failure to act, by or on behalfsafch indemnified party.

(b) FIDAC agrees to indemnifigfend and hold harmless the Manager and itsaf#i its and their directors, officers, emplo
and agents and any person who controls the Maméten the meaning of Section 15 of the Act or $mt20 of the Exchange Act, and the
successors and assigns of all of the foregoingppsrgo the extent an in the manner set forthansags (a)(i) and (ii) above; provided,
however that in the case of FIDAC this indemnity agreensdrall only apply to any loss, liability, claim, dage or expense if such loss,
liability, claim, damage or expense arises outnyf antrue statement or omission or alleged unttatement or omission made in reliance
upon and in conformity with the FIDAC Package.

(c) The Manager agrees to indigmdefend and hold harmless the Company and EIDWeir directors and officers, and any
person who controls the Company or FIDAC within theaning of Section 15 of the Act or Section 2thef Exchange Act, and the
successors and assigns of all of the foregoingopsrgrom and against any loss, damage, expeabdit}i or claim (including the reasonable
cost of investigation) which, jointly or severalthe Company or FIDAC or any such person may incwter the Act, the Exchange Act, the
common law or otherwise, insofar as such loss, danexpense, liability or claim arises out of ob@sed upon (i) any untrue statement or
alleged untrue statement of a material
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fact contained in and, in conformity with informtifurnished in writing by or on behalf of the Maea to the Company expressly for use
with reference to the Manager in the Registratitate®nent (or in the Registration Statement as aatwbg any post-effective amendment
thereof by the Company), or arises out of or idagon any omission or alleged omission to stabai@rial fact in such Registration
Statement in connection with such information, vahigaterial fact was not contained in such infororatind which material fact was requi
to be stated in such Registration Statement om&asssary to make such information not misleadir(g)any untrue statement or alleged
untrue statement of a material fact containednd,ia conformity with information furnished in winig by or on behalf of the Manager to the
Company expressly for use in, the Prospectus Soqgpleor a Permitted Free Writing Prospectus, aearbut of or is based upon any
omission or alleged omission to state a mater@dlifathe Prospectus Supplement or a Permitted \Biéting Prospectus in connection with
such information, which material fact was not camgd in such information and which material facsweacessary in order to make the
statements in such information, in the light of éireumstances under which they were made, noeaniihg.

If any Proceeding is broughaiagt the Company or any such person in respaghimh indemnity may be sought against the
Manager pursuant to the foregoing paragraph, thregaay or such person shall promptly notify the Mgaran writing of the institution of
such Proceeding and the Manager shall assume flesgeof such Proceeding, including the employrénbunsel reasonably satisfactory
such indemnified party and payment of all fees exypknsesprovided , however , that the omission to so notify the Manager shallrelieve
the Manager from any liability which the Managenntave to the Company or any such person or otserwihe Company or such person
shall have the right to employ its own counselrig auch case, but the fees and expenses of suokaahall be at the expense of the
Company or such person unless the employment of smensel shall have been authorized in writingheyManager in connection with the
defense of such Proceeding or the Manager shaliang, within a reasonable period of time in lighthe circumstances, employed counsel
to have charge of the defense of such Proceediagabrindemnified party or parties shall have reabty concluded that there may be
defenses available to it or them which are diffefesm or additional to or in conflict with thoseailable to the Manager (in which case the
Manager shall not have the right to direct the dséeof such Proceeding on behalf of the indemnifiedly or parties, but the Manager may
employ counsel and participate in the defense tiidnat the fees and expenses of such counsellshall the expense of the Manager), in any
of which events such fees and expenses shall e hgrthe Manager and paid as incurred (it beirdgtstood, however, that the Manager
shall not be liable for the expenses of more thamseparate counsel (in addition to any local celjiirs any one Proceeding or series of
related Proceedings in the same jurisdiction rep@sg the indemnified parties who are partieautthsProceeding). The Manager shall no
liable for any settlement of any such Proceedirfigcé$d without the written consent of the Managgribsettled with the written consent of
the Manager, the Manager agrees to indemnify atdlharmless the Company and any such person frahagainst any loss or liability by
reason of such settlement. Notwithstanding thegiireg sentence, if at any time an indemnified pahsll have requested the Manager to
reimburse the indemnified party for fees and expermd counsel as contemplated by the second sentértisis paragraph, then the Manager
agrees that it shall be liable for any settlemédminy Proceeding effected without its written cortgé(i) such settlement is entered into more
than 60 business days after receipt by the Manafgbe aforesaid request, (ii) the Manager
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shall not have reimbursed the indemnified partggnordance with such request prior to the datecii settlement and (iii) such indemnified
party shall have given the Manager at least 30’qai@ notice of its intention to settle. The May&a shall not, without the prior written
consent of the indemnified party, effect any saetttat of any pending or threatened Proceeding pexof which any indemnified party is a
party and indemnity could have been sought heraumdsuch indemnified party, unless such settlermaticdes an unconditional release of
such indemnified party from all liability on claintisat are the subject matter of such Proceeding.

(d) If the indemnification prided for in this Section 9 is unavailable to angnmhified party under subsections (a) and (b) af thi
Section 9 or insufficient to hold an indemnifiedtyeharmless in respect of any losses, damagegnsgg, liabilities or claims referred to
therein, then each applicable indemnifying pariglistontribute to the amount paid or payable byhsademnified party as a result of such
losses, damages, expenses, liabilities or claijms §uch proportion as is appropriate to reflbet telative benefits received by the Company,
on the one hand, and the Manager, on the other, frama the offering of the Shares or (ii) if thdoalation provided by clause (i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &s referred to in clause (i) above but also
the relative fault of the Company, on the one hamdl, of the Manager, on the other, in connectidh e statements or omissions which
resulted in such losses, damages, expenses,tlehdr claims, as well as any other relevant edlet considerations. The relative benefits
received by the Company, on the one hand, and #mealyer, on the other, shall be deemed to be isdime respective proportions as the total
proceeds from the offering (net of underwritingadisnts and commissions but before deducting exgenseeived by the Company, and the
total underwriting discounts and commissions reagiby the Manager, bear to the aggregate publgrioff price of the Shares. The relative
fault of the Company, on the one hand, and of tla@agder, on the other, shall be determined by neéereo, among other things, whether the
untrue statement or alleged untrue statement cdtanml fact or omission or alleged omission reddateinformation supplied by the Compa
FIDAC or by the Manager and the parties’ relativent, knowledge, access to information and oppdstio correct or prevent such
statement or omission. The amount paid or payapkemarty as a result of the losses, damages, sgpglbilities and claims referred to in
this subsection shall be deemed to include anyt gather fees or expenses reasonably incurrezliblg party in connection with
investigating, preparing to defend or defending Brgceeding.

(e) The Company, FIDAC and kh@nager agree that it would not be just and eglgtilcontributions pursuant to this Section 9
were determined by pro rata allocation or by ameotnethod of allocation which does not take actofithe equitable considerations
referred to in subsection (c) above. Notwithstagdhe provisions of this Section 9, the Managefl stw be required to contribute any
amount in excess of commissions received by it utide Agreement. No person guilty of fraudulensmpresentation (within the meaning
Section 11(f) of the Act) shall be entitled to aimiition from any person who was not guilty of sdicdudulent misrepresentation.

(i) The Company and the Managree promptly to notify each other of the comneament of any Proceeding against it and, in
the case of the Company, against any of the Conipaffycers or directors in connection with theuasce and sale of the Shares, or in
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connection with the Registration Statement, the@Rsospectus, the Prospectus or any Permitted\Wréang Prospectus.

SECTION 10. Representations Agrbements to Survive Deliveryrhe indemnity and contribution agreements coethin this
Section 9 and the covenants, warranties and rapeggms of the Company contained in this Agreenoer certificates delivered pursuant
hereto shall remain in full force and effect redesd of any investigation made by or on behalhef¥Manager, its partners, directors or
officers or any person (including each partnericeffor director of such person) who controls thenslger within the meaning of Section 15
of the Act or Section 20 of the Exchange Act, obyn behalf of the Company, its directors ore#fs or any person who controls the
Company within the meaning of Section 15 of the ércBection 20 of the Exchange Act, and shall sierainy termination of this Agreement
or the issuance and delivery of the Shares.

SECTION 11 Termination.

(a) The Company shall havertpbt, by giving written notice as hereinafter sified, to terminate the provisions of
this Agreement relating to the solicitation of aff¢o purchase the Shares in its sole discretiamatime. Any such termination
shall be without liability of any party to any otharty except that (i) if any of the Shares hagerbsold through the Manager for
the Company, then Section 4(aa) shall remain irfdute and effect, (ii) with respect to any perglsale, through the Manager for
the Company, the obligations of the Company, iniclgdn respect of compensation of the Manager | saaiain in full force and
effect notwithstanding the termination and (iiigtprovisions of Section 7, 9, 10, 12, 13, 14, 18 20 of this Agreement shall
remain in full force and effect notwithstanding Buermination

(b) The Manager shall havertbht, by giving written notice as hereinafter sfied, to terminate the provisions of
this Agreement relating to the solicitation of aff¢o purchase the Shares in its sole discretiamyatime. Any such termination
shall be without liability of any party to any otharty except that the provisions of Section 7,®,12, 13, 14, 18 and 20 of this
Agreement shall remain in full force and effectwitistanding such terminatio

(c) This Agreement shall remiairiull force and effect unless terminated purduarSections 11(a) or (b) above or
otherwise by mutual agreement of the parties; &adl automatically terminate on January 28, 2q#6yided that any such
termination by mutual agreement shall in all cds=geemed to provide that Section 7, Section 9Ssution 10 shall remain in fi
force and effect

(d) Any termination of this Aggment shall be effective on the date specifiesligh notice of terminatiofrovided
that such termination shall not be effective uthtd close of business on the date of receipt di satice by the Manager or the
Company, as the case may be. If such terminatiath gbcur prior
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to the Settlement Date for any sale of the Shared) sale shall settle in accordance with the prons of Section 5(a)(vi) of this
Agreement

SECTION 12. Notice&xcept as otherwise herein provided, all statémeaquests, notices and agreements under this
Agreement shall be in writing and delivered by hamdernight courier, mail or facsimile and, if teetManager, shall be sufficient in all
respects if delivered or sent to UBS Securities 299 Park Avenue, New York, NY 10171-0026, AttentiSyndicate Department, Fax No.
(212) 821-6186, with a copy for information purp®s$e UBS Securities LLC, 677 Washington Blvd., Sftaneh, CT, 06901, Attention: Legal
and Compliance Department, Fax No. (203) 719-06&0, a copy for information purposes to Valerie éfdacob, Esq. at Fried, Frank,
Haurris, Shriver & Jacobson LLP, One New York Pldgaw York, New York 10004, and, if to the Compamy=DAC, it shall be sufficient i
all respects if delivered or sent to the Comparpabffices of the Company at 1211 Avenue of theeficas, Suite 2902, New York, New
York 10036, Attention: Nicholas Singh, Esg. witk@py for information purposes to Phillip Kardis,geat K&L Gates LLP, 1601 K Street
NW, Washington, D.C. 20006. Each party to this Agnent may change such address for notices by sptalthe parties to this Agreeme
written notice of a new address for such purpose.

SECTION 13. Parties at Interé&tie Agreement herein set forth has been and dersalely for the benefit of the Manager, the
Company and FIDAC and to the extent provided intiBa® of this Agreement the controlling persorisectors and officers referred to in
such section, and their respective successorgyassieirs, personal representatives and execanoradministrators. No other person,
partnership, association or corporation (includingurchaser, as such purchaser, from the Mandgahasquire or have any right under or
virtue of this Agreement.

SECTION 14. No Fiduciary Rataship. The Company and FIDAC hereby acknowledge thaMhrager is acting solely as
sales agent and/or principal in connection withghechase and sale of the Company’s securities Cidmepany and FIDAC further
acknowledge that the Manager is acting pursuaatdontractual relationship created solely by thgse&ment entered into on an arm’s length
basis, and in no event do the parties intend treaManager act or be responsible as a fiduciatlygdCompany or FIDAC, their management,
stockholders or creditors or any other person imeation with any activity that the Manager may emake or have undertaken in furthera
of the purchase and sale of the Company’s secsiriither before or after the date hereof. The Manhereby expressly disclaims any
fiduciary or similar obligations to the Company &I®AC, either in connection with the transacti@amitemplated by this Agreement or any
matters leading up to such transactions, and tmep@ay and FIDAC hereby confirms its understandimd) agreement to that effect. The
Company, FIDAC and the Manager agree that theyach responsible for making their own independaaigments with respect to any such
transactions and that any opinions or views expkby the Manager to the Company and FIDAC reggrdirch transactions, including, but
not limited to, any opinions or views with resptthe price or market for the Company’s securjtisnot constitute advice or
recommendations to the Company or FIDAC. The Comgard FIDAC hereby waive and release, to the fullesent permitted by law, any
claims that the Company or FIDAC may have agalmstManager with respect to any breach or
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alleged breach of any fiduciary or similar dutythe Company or FIDAC in connection with the tranigars contemplated by this Agreement
or any matters leading up to such transactions.

SECTION 15. Press Releaseshisdosure. The Company may issue a press release in coropligith Rule 134 under the Act
describing the material terms of the transactiamemplated hereby as soon as practicable follottiaglate hereof, and may file with the
Commission a Current Report on Form 8-K descriltigmaterial terms of the transaction contemplagréby, and the Company shall
consult with the Manager prior to making such disares, and the parties shall use all reasonafolgsefacting in good faith, to agree upon a
text for such disclosures that is reasonably satisfy to all parties. No party hereto shall isthexreafter any press release or like public
statement (including, without limitation, any dissltire required in reports filed with the Commisgpamsuant to the Exchange Act) related to
this Agreement or any of the transactions contetaglaereby without the prior written approval, excas may be necessary or appropriate in
the opinion of the party seeking to make disclosareomply with the requirements of applicable lamstock exchange rules. If any such
press release or like public statement is so reduthe party making such disclosure shall comsitit the other party prior to making such
disclosure, and the parties shall use all reaserefbrts, acting in good faith, to agree uponxa fier such disclosure that is reasonably
satisfactory to all parties.

SECTION 16. Adjustments for &&plits. The parties acknowledge and agree that all sietated numbers contained in this
Agreement shall be adjusted to take into accoupsssotk split effected with respect to the Shares.

SECTION 17. Entire Agreemeiihis Agreement constitutes the entire agreemeshisapersedes all other prior and
contemporaneous agreements and undertakings, bitthrvand oral, among the parties hereto with iéga the subject matter hereof.

SECTION 18. Counterparifhis Agreement may be signed by the parties eammore counterparts which together shall
constitute one and the same agreement among ttiespar

SECTION 19. Law; Constructiohhis Agreement and any claim, counterclaim opdtie of any kind or nature whatsoever
arising out of or in any way relating to this Agmneent (“Claim”), directly or indirectly, shall be governed byhdaconstrued in accordance
with, the internal laws of the State of New York.

SECTION 20. Heading®he Section headings in this Agreement have bemmted as a matter of convenience of referende an
are not a part of this Agreement.

SECTION 21. Submission to Jligion . Except as set forth below, no Claim may be conteénprosecuted or continued in
any court other than the courts of the State of Newk located in the City and County of New Yorkiorthe United States District Court for
the Southern District of New York, which courts biwave jurisdiction over the adjudication of suolatters, and the Company and FIDAC
consent to the jurisdiction of such courts and geaisservice with respect thereto. The CompanyrRIBAC hereby consent to personal
jurisdiction, service and venue in any court inethany Claim arising out of or in any w

36




relating to this Agreement is brought by any thiedty against the Manager or any indemnified pd&gch of the Manager and the Company
and FIDAC (on their behalf and, to the extent pé&ediby applicable law, on behalf of their stocklek and affiliates) waives all right to tr
by jury in any action, proceeding or counterclamhéther based upon contract, tort or otherwis@niyway arising out of or relating to this
Agreement. The Company and FIDAC agree that a futigment in any such action, proceeding or coafdgan brought in any such court
shall be conclusive and binding upon the CompanyFIBDAC and may be enforced in any other courthéojurisdiction of which the
Company and FIDAC is or may be subject, by suitrupach judgment.

SECTION 22. Successors andgkssi This Agreement shall be binding upon the Manatier Company and FIDAC and their
successors and assigns and any successor or akaignsubstantial portion of the Company’s, FIDA@nd the Manager’s respective
businesses and/or assets.

SECTION 23. MiscellaneauBhe Manager, an indirect, wholly-owned subsidiafiyJBS AG, is not a bank and is separate from
any affiliated bank, including any U.S. branch geacy of UBS AG. Because the Manager is a sepgratsbrporated entity, it is solely
responsible for its own contractual obligations anthmitments, including obligations with respecsates and purchases of securities.
Securities sold, offered or recommended by the Idanare not deposits, are not insured by the FeBefzosit Insurance Corporation, are
guaranteed by a branch or agency, and are notwtieean obligation or responsibility of a branchagency.

Lending affiliates of the Mamaighave or may in the future have lending relatigps with issuers of securities underwritten or
privately placed by the Manager. Prospectuses Hrat disclosure documents for securities undemritir privately placed by the Manager
may disclose the existence of any such lendingdioelships and whether the proceeds of the issuebmajsed to repay debts owed to
affiliates of the Manager.
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If the foregoing correctly sets forth the undersiag between the Company, FIDAC and the Manageagd so indicate in the space
provided below for that purpose, whereupon thise&gnent and your acceptance shall constitute artgjratireement between the Company,
FIDAC and the Manager. Alternatively, the executidrthis Agreement by the Company, FIDAC and itsegtance by or on behalf of the
Manager may be evidenced by an exchange of telbigrap other written communications.

Very truly yours,
CHIMERA INVESTMENT CORPORATION

By: /s/ A. Alexandra Denahe
Name: A. Alexandra Denah:
Title: Chief Financial Office

FIXED INCOME DISCOUNT ADVISORY COMPANY

By: /s/ Kathryn Fasa
Name: Kathryn Fasa
Title: Chief Financial Officer and Treasul




ACEPTED as of the date
first above written

UBS SECURITIES LLC

By: /s/ Halle J. Benne
Name: Halle J. Benne
Title: Managing Directo

UBS SECURITIES LLC

By: /s/ Christopher Gaste
Name: Christopher Gaste
Title: Managing Directo
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PERMITTED FREE WRITING PROSPECTUSES

None



